


















EXHIBIT F 

A statement of all known ccmtingent liabilities, except millor items such as damage 
claims and similar items involving relatively small amounts, as of the date of the 
application 
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Kcgistrunt's telephone nslmber, including area rode: (212) 395-1000 

3:ldica;c by check mark whether the registrant ( I )  has filed all reports requirrd to be f i i d  by Section 13 or 15(d) of the Seclrrities 
Exchange Act of 1934 during the preceding 12 months (or fm such shorter period fhal the registrant was required to file such reports), 
and (2j t2s been 8ubject to such filing reqoirements for the pnst 'iK1 days. 

Yes No 

51dica:e by check mark whether the registrant is a large accelerated filer, an accelerated fi!er or a non-accelerated filer, or a smaller 
reporting company. See dctinitiuns of "large acceierated film," "uccelerated filer" and "sn~Jler  reporting company" in Rule 12b-2 of 
the Exchnge Act. 

l a rge  acce!erated filer Accelwated Tiler 
N91-accelerated filer (Ih not check if s smaller reporting 
c o m p ~ i y  j Smal!cr Reporting Company 

Indicate by check mark whethe; the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 
R Yes No 

At Bone 30, 2008,2,X47,731,698 s h m s  of the registrant's Coniillon Stock were outstanding, afler deducting 119,876.421 shares held 
in treasory. 
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Item I. Financial Statements 

Condensed Consoliaated Shtements of Income 
Verizon Comrnunic:itions lnc. and Subsidiaries 

Three Months Ended Jane 30, Six Months Jhded June 3@, 
(dollars in million\, ex~em per share an~oonts) (unaudited) 2008 2003 2008 24307 

Hncoine from discortinued operations ?er of!? - - - 1 42 
&eaiwih I t e i ~ r I t t ; r i : i : i ~ l i ~ ; , ~ ' ~ , l ; j :  i::::,,l:l-i;;;i;i;ijjjijjjijjij:jj:;;~;;::;;:::i;:,::.j;jij;:.;;::;:jj::;~< jjjj<j:j:j;j:j i~..:,, ~ , : l ~ ~ ~ ~ j j ; j ~ ~ j i . ~ ~ j j j j j j ~ j : ,  :.; : -,aji.;;;;.i: jj:j:j;jij:;:y&gj;j . . , . . . . . . . . . . . . . . . . . . . . 

~ ~~ .. . . .  . 
Net Income ?6 1,882 $ 1.683 $ 3,524 $ 3,178 

~~~~~~~ i j $ "~&~~ ;~~pnp i j i ; , i i : i j j i : j ; i j : j ~ j j j j j j : j j j j j ~ j ; ~ i j ; ; ; j j ; ~ ; ; ; . ~ , ; . . ~ : ; , ; :  . . . . . . . . . . . . . . . . . . . . . . . . . . :;;j;;; . . . . . . . . . . . . . . . . . , . . . . . . . , . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . 

!"Tctal per share amounts may not add due to rounding. 

See Notes to Condensed Consolidated l-inamial Statement\ 
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Comdemd Cnnsolidatcd Bahnce Sheets 
Verizoti Cornr.~unicotions Inc. and Subsid~atie\ 

{dolIars in millions, except pe: share amounts) (un;ludited) At Jum 30,2,21D(KI At December 31, 2007 

See Notes lo C:ondei>sed Consoliaated Financial Slalcmenta 
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Condensed Cormsolidated Statements of Cabh Plows 
Yerizon Communicatiocs Inc. and Subsidisries 

Six Month Ended June 30. 
(doilsrs in rnillio~,) (unaudited) 20U8 2009 

... Net cash used in investing actietfes - continuing oyerations (22,268) (7,634) . . . . .  .... . . . . . . . . . . . . . . . . . . . . . . . . . . ,. . . . . . . . . . . . . . . . . 
:.:.:,: p i&c&~i@*?~ jb  j~wlj~-~~~~~~,~~~~~~~~~~m~i:jjj::.;:::lljjj:jjilj~,j~jjj;jjjjjjjjj:jjjjj.;.,.:I ~ : ; ~ : i i i i i i : i : i : ~ j l i ~ j i i ~ : I j : j ; ~ , i l ~ j j ~ ~ . , : . : : ~ . ~ , ~ ~ ~ ~ ~ ~ ; ~ j ~ ~ ~ , j  . . . . . . . . . . . . . . . . . w. ., , 

Nct cash used in invrsring activities (22,268) (6,877) 

8 144 3,4(!2 

Nd! c l i h  prov~drd hy itbed in) finanonc asl~v~llc> - dlsc~>ntinurd operntioi~s - - 

Net CAI pmujded by (used in) t-mancing activities 9.645 (6676) 

Sec Notes to Condensed Conscll~daked Iilllanclal Statemenla 
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Notes to Condensed Consolidated Firmanrfal Statements 
Vzri7on Commumcal~ons Inc. and Subbidiu~es 

(Unaudited) 

1. Basis oPPmsentntion -. Ine  accompanying unaudited condensed consoiidil:ed financial statements have been prepared based upon Securities and Exchange 
Co~nrnission !SEC) rules that ~ r m i t  reduced disclusure for interim periods. For a more complete discussion of significant accounting 
policies and certain oiher info~matior, yoc shonld refer to the financial statements inctuded in ihe Verk~on Communications Inc. 
(Veiizon or the Company) Annual Repor, cn Form 10-K for ;he year ended December 31,2007. l?lese finlli~cial statements reflect all 
adjustments that are necessacy for a fair presentation of  results of operations and financial condition for the interim periods shown 
including normal recurring ac~mals  and other items. The resulo for the interim periods are no: neiessarilp indicative of results for the 
full year. 

We have recla$aified prior yea: amosnts ro conform to h e  cwrent year pesentation. 

2. Mergers and  Acquisitioar 

Allrei Civporation 

On June 5 ,  2008, Verizon Wireless altered into an agreement will Alltel Corporation (Alltelj and Atlantis Holdings LLC, an affiliate 
of private investment firms ' T X  Capital and GS Capital Partners. to acquire Alltel in a sash mcrger. Alltel and Verizon Wireless use 
the samc network technology. Ailtel serves more inan 13 million costomen in markets in 34 states. Under rhe terms of the agreement, 
Veriznn Wireless will acquire ihe equity of Alltel f a  approximately $5.9 billiim. Based on Allt:l's projected net deht at ciosing of 
$22.2 billion, the aggrgate value of the transaction is 328.1 billion. The parties are targeting completion of the merge: by the end o i  
the year, subject to obtaining regulatory approvals. 

On lunc iO, 2W3, Verizon Wireless purchased from third parties approximately $5,000 nillinn aggregate principal amount of debt 
obligations of a auhsidia.y of Alltel for approximately $4,800 million, plua accrued and uopaid interest. This la  included in Other 
hvestmentr in the condensed consolidated balance shecc. The mitturity k t e s  of these obligations are expected to range from 2015 to 
2017. These debt ohligations are inciuded in the $22.2 billion projected amount of Alltel net deht at closing referenced above. At 
J u w  30. 2008, wc morded an unrealized loss of approxi~nately $6 million wiihin Other C:omprehensive Income related to this 
iivailablc-for-sale investment. 

On June 5, 2(Y,IX, Verizon Wireless entered into a $7,550 million 364-day Credit Agreement (Credit Agreement) with Morgan Stanley 
Senior Funding h c .  The Credit Agreement. with a maturity date of June 4, 2009. includes a $4,800 million tenn facility and $2,750 
million delayed draw facility. On Iunr. 10. 2008, Verizon Wireless borrowed $4.795 mirlion under the tetm facility in order to 
compiete the purchase of Alltel's debt &ligations and pay fees and expenses incurred in comeclion with the Credit Agreemznt. l l e  
hoirowings to be made under the delayed draw facility will be uscd to finance ;he previously n:>nounced acquisition of Ruwi Cellular 
Corporation (Rural Cellular) and for the refinancing of Rural Cellular deht. Interest on borrowings under the Credit Agreement is 
calcolaled based on the LIBOR mte for i?e applicable period. the level of borrowings on specified dates and a margin tliat is 
determined by reference to the long-term credit rating of Veriron Wireless issued by Siinkard B Potx's Ratin@ Services. During the 
second quarter of 2008,5400 a~illion of the borrowings under the Credit Ageement were rcpaid reducing !he size of the  tern1 faciiity 
to $4,395 million. Bmowings under the Credit Agreement currently bear jnterest at a variable rate based on I.IP)OK plcs 75 basis 
points. The Credit Agreement ionlains customary affirmative and negative covenants, including a requirement to maintain a certain 
leverage ratio and customary events of default. On July I, 2008, Morgan Staeley Senior %ding h c .  sold and assigned a portion of its 
rights and interests with respect to the <:redit Agreement to other lenders. 

Rurul Cellular Corporutiorr 

On July 30, 2007, VLY~Z~II  Wireless ann~~uoc td  that ir had entered into an agreenvnt :a acquire Rural Cellular. for $45 per share in 
cash (or appoximate!y $754 mi:lion). As a result of the aciluisition, Verizon Wifeless will assome Kurai Cellular's o!~lstmding debt. 
I l e  tmal value of ihe transaction is approximately $2,670 million. Rural Ceilular has more than 700.000 custnmcrs. Rural Cellular's 
networks a:e located in the states of Maine, Vermont, New Haropshirc, New York, Massachusetts, Alabama, Mibsisaip)pi, M~nnesota, 
North Dakota, South Dakota. Wisconsin, Kacsas, Idaho, Washington, and Oregon. Rural Ccllnlar's sharebiders approved the 
trdnsaction on October 4, 2007, On June 9, 2008. Vcrizon Wireless execirted a constmt decree wkt, the iJnited States Ikpanrnent of 
Iusticc, pursuant to which Veriron Wireless agreed to divest cellular oplrsting markets in Burling,on. Franklin and Addison, VT; 
Fra~klin,  W; and Okaoogan end Ferry, WA in order to he permitted to proceed with the acquisition. The consent decree irqi~ires all 
of tk markets to be divested in Vern~ont and New York to be sold to the $ m e  buyer and rcqtriws both of the markets to be divested in 
Washington to be sold lo the snme buyer. The acpisition, which is subject to reg11la:ory approvals. is expected to close in the third 
quarter of 2008. 



In a reiated uansaclion, on December 3, 2007, Verizor, Wireless signed n definitive exchange sgeernent with AT&T. Under the terms 
o i  $he agrement. Verizon Wireless will receive cetlula: operating markets in Madison and Mason, KY, and LOMHz I T S  licenses in 
IAS Vegas, NV; Buffalo. NY, Sfinbury-Shamokin and Erie, PA, and Youngstown, OH. Verizon Wireless will also reccivc minority 
interrs2s held by AT&T in Lkee entities in which V e r b n  Wireless a lw holds an interest, p h s  a cash payment. En exchange, Verizon 
Wireless will transfer lo  rlTb'l' six cellular upwatirlg markets in Burlington, Ranitlir! ad the nmthern poriior! of Addison, VT; 
Frenkiin, NY; and Clkanogan and Ferry, WA; and a cellular license for the Kentucky-6 m.?rkrt. The operdting markers Vrrizon 



TaMc of Contentr 

Wireless is exchaoging are among those ii is lo acquire from Rural Cellular. They represtnt all of the operating markets that are 
repi led  by t41e consent decree to he divested, with tlie exceptior~ of the sourhem pat ion of Addison, VT. Verizon Wireless and AT&T 
arc. corrently in discussions regarding amending the exchange agreement to add the southern ponion of Addison, VT to the markets 
being ohlainecl by AT&T. Tne exchange witn AT&T is subjcxt to regulalory approvals and is expected to close in !he second hall of 
WO8. 

Other 

In connection with the 2006 acquisition of MCI, hic. (MCI), we recorded cenain severance and scverance-related costs and contract 
termination cmts associated with !he merger, puiscant to EI'lF issue No. 95-3, Recognili~;r: of Liubiiirics in Conneoiori wilt1 o 
Pvrctuzsr Business C'ombir~ation . 
The rollowing table kummarlzeb the activity relirted to these obligations during the first half oi 2008: 

gdj!gs jn m~Il~on\ i  *..*.- \I L)rcrmher 312tU7 '$a) Y,!!%- -mu....-.--....- At June 30. UHHI 
feu€%M& a a ~  ru~lmcr l m i n a t ~ o n  mi&-- F 36 s (?.I] $ 1'2 

'Ike remaining coratrec! terminstlon coats at June 30,2(MR are expected to be paid o v e ~  the zemalnlng Conhact periods through 22009 

D~rring tie. three afid six mo1:ths ended June 30, MOB, we rrcorded prctax charges of $36 million ($22 miilion after-tax) and $65 
million ($40 million after-tax), resoectivelv, primarily lalaed to the MCl acquisition and cnmprised nrimarily of svstelns integration . . 
activities. During the three and s ix i~on ths  ended ~ u n f  30,2007, we ~ecorded betax charges o f k 7  mjljiol~ ($i7 miilion aiter-fix) and 
$41 million (S26 million after-lax), respectively. related to system intcgration activities associaled with the MCI acquisition. 

3. Other LPihpu8itions. Discontinued Opcrntions and Extraordinary Item 

Other Dispositiuns 
Telr~~hr~ne Access Lines Spin-(># 

On Jwuarg 16, 2(X)7, we announced z definitive aelrernent wi:h I'airPoint C'ommnnications. Bnc. (FairH'oint) providing for Verizon to 
establisl: il separate entity for i?s local exchange aqd related b:lsiness assets in Maine, New Hu~lrpshire and Vern~ont, spin-off that new 
entity into a newly fo:.med con:psny, known as north en^ New England Spinco inc. (Spinco), a) Verizon's shareowners, and 
inimediately merge it with 2nd into FairPoiot. 

On .March 31,2008, we amounced the compktion of the spin-off of the shares of Spinco to Verizon shareowners and the merger of 
Spinco with FairPoint. resulting in Veriion shareowners colleixively ouming approximately 60 Frcent  of Fairpoint common stock. 
FairPoi~lt issued approximately 53.8 million shares of Fairpoint common stock to Verizon sharfowners in the merger. and Verizon 
s4iareow11ers received one share of P;iirhint ccmmmnn st(x.k h r  e v u y  53.0245 shares of Verizon common stock they owmd as of 
March 7,2008. ITai~foint paid cash i!~ lieu of any fraction of a share of FairPoint o m m o n  sa~ck .  

On April 1, 20011. rhe number of shares of restticled stock units iKSUs) and prfom:ance stock units (PSZs) previously issued by 
Verizon were xdjusred pursdani to the terms of the applicable V e r i m ~  equity inceativt plans, taking into account the change in the 
value of Verizon common stocic as a result of the spin-oIf. 

We also entered irito other agreements that defined resp)nsihility f ~ r  obligations arising before or thZ may arise. after tlie spin-off, 
i~rludkig,  among ethers, obligations relating to Verizon employees whose primary duties relace to Spinco's business, certain trirnsition 
services and !axes. h general, the agreements goven~ing *e exchange of services between us acd FairPoint are for specified periods at 
ciat-based or commercial rates. 

As s result of t l~e  spin-off, om net debt was reduced by approximatuly Pi.4 billion, of which $1.2 billion is re5ected in the second 
quarter as a reJu~t ion in short-tern1 obiiga:ions. l l e  co~~densed consolidated income statemme f11r the periods preseozd include the 
results of operations of the local cxchi~nge and related husiness assets in Maine. New Hampshire and Vermtlnt th~uugh March 31. 
2008, the date of completion of the spin-oif. The condensed coasolidated balance shwt reflects the spin-off as of March 31. Z(X)X, 
which increased shdreowners' investment by approximately $26 million, and included approxitnacely $79 million ($44 mi!lion nftei- 
lax) related to defined bellefit pension and postretiremen? plans, which is reflected as o redoction to Acaumula!ed Odicr 
Conipreberasive Bnss. 

During the first six months ef 2 2 0 ,  we recoded pretax charges o.f$103 rnillion ($81 million after-lax) for costs incurred related to ?he 
separation of the w i r e h e  fscilitics and opwdtions in bfiline, New Hanlpbhite and Ver~llont from Vcricoll a! the closing or the 
tranua~6on. as well as fur professional advisory and kgal fees in co~inection with this transnction. 
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Dlscontinued Operations 

On March 30. 2007, we co~npleted the sale of our 52% interest in Telecomdnicaciones de Puerto Kico, Inc. (TF?,PRI) and received 
gross prcrecda of approximansly $YXO million. The saie resulted in a pretax gain ;)f $120 million $70 million after-tax). Verizon 
contributed $100 million ($62 million after-tax) of the procecds to the Vcrizoli Foundation during the three months endcd March 31, 
2007. 

In acc~rda~ ice  with Statement of Financial Accounting Standard (SFAS) No. 144.AccriuntingJcr the Imppuirrnent or Uisp i~~ul  of lang- 
Lived A~s.rets , we have classified the results of operations of TEI,PRI as discontinued operations in ?he condensed ~wnsolidated 
statemenu of income for all pvriods presented through the date of the sale. bncm~e from discontinued operation?, net of tax. for 
'I'ELPRI pretented in the condensed c<~nsolidak=d stztements of incrune was comprised of ihe folaowing: 

Six month ended 

ec'oilsia in niil!:~.nr~ -- . - - - - - - - . - - - . . - June .- JO,20(l? 
Operdieg rewnuch  $ 3U6 

Extraordinary Item 

Cuv?:poCin Andnirnn Macio~i~l Trlflonos de Vmezusb (CANT#) 

In Ballvary 2lXl7, the Holivarian Republic uf Venezuela (the Republic) deciared its intent to nationiilize certain a)mp;inies, inc1udin.g 
CiVdTV. On February :2, 2 0 7 ,  wc ~ntcrcd i~?o a Menlorandurn of Llndentanding (MOU) with the KepuMic, which provided that thc 
Re~ubl ic  offer to purchase a1! of the equity securities of CANTV, including our 28.5% interest, though public tender offers in 
Venez:lela and the United Sates. Llndcr the terms of the MOU, the prices in thc tender offers would be adjusted downward to reflect 
a y  dividends drclarcd and paid suhsrqucnt to Februn1-y 12, 2 0 K  Iluring tl+c sceond quarter of ?(X)7, the tender offers were 
c<)mpleted and Verizcm received an aggresnte amount of 3pproximately $572 million, wtiich jncluded $476 millior, from rhe tender 
oi'fms a s  well as $96 milli~)n of dividends dcclarcd and paid subsequent to the MOU. Based ubwn our invcstmcnt balance in CANTV, 
we recorded an extraordinary lnss of $:3L million, including taxes of $38 million, during the (>st qunrier of 2 0 7 .  

4. Gmdwiu and Other Intangible Assets 

Go~~iiuv~l 

Changes in the cn:iylnp annunt ot guodwul were as toll ow^: 

Domestic 

Orler Inta~rgible Assets 

Ex foilowing table Cisplays the details of othrr inialigihk assets: 

At June .%I, 2008 At Desemher 31,2007 
Aeeumuht~d Acm~nulated 

Gross 





Table oi'contenh 

Amortizatior, expense -.as $318 million und $671 miilior. Tor the Oirec and six mo:lths ended .luoe 30, 2008, respectively. 
Amortization expense was $330 1nil1ion and $673 million for the three and six months ended June30, 2W7, respectively. 
Amortization expense is esli~nnted to be $1,291 miilioo ii)r d ~ e  full year of 2W8, $1.074 million in 2009, $373 million in 2010, $706 
million in 201 t and $485 million in 2012. 

On lanilsry 4, 2008, Verizon Wireless paid to the Federal Cornm!~~lic~tions Commission (FCC) an $885 million deposit in order to 
obtain SYOmil%on bidding eligibility units for paitizipalion in h e  FCC auction of spectrum in the 7W MHz band (Auctioti 73). This 
specwin is currently i:sed for UHF television q ra : ions  hut by law thosc owat ions  must cease no lajer than February 17,2009. On 
M a c h  20, 2UI)X. the FCC anmounted the results of its Auction 7 1  for wireless spectrum licenses. Verimn Wireless was the successful 
bidder for twenty-five 12 MHz licenses in the A-Block f::quancy, seventy-seven 12 MHz licenses in the D-Block liequeney and sewn 
22 blHz licenses (nationwide with thc exception of Alaska) in ihe C-Dlock frequency, with an aggregate bid price of $9.4 billion. The 
remaining bai~nce due to the K C  was pilid by Vetizcm Wireless in April 2008. Vcrizon Wircie3is expects the licenses tn he granted by 
the W C  $1 the third quarter of 2008. 

5. Fair Value Measureme~ts 

SFASNO. 1-57 

SPAS No. 157. Fair Vi~lue Mea.rrrrr:rrrmt.s (SFAS No. 157) defines fair vaiue. establishes ti framework for measuring fair value and 
establishes a hierarchy that catrgorires and prioritizes the sources to be used to estima6e fair valtle. SFAS No. 157 also expznds 
fi~lancia! stattment disclosures ahout fair value measurements. On Pebroary 12. 2008, the PAS5 issued FASB Staff Position (FSP) 
157.2. which dejays tile effective date of SFAS No. 157 for one year for all ct~nfina~icial assets and nonfinancial liabilities, except 
those that are recognixd or disclosed at. fair vaiile in the financial statements on a recurring basis. We elected a partial deferral of 
SPAS No. 157 under i?e provisions o f  FSP 157-2 :elated to the measurenlent of fair value used when evaluating goodwill, other 
intdngibie assets, wireless licenses wd other long-lived assets f w  impairment and valuing asset retirement obligalions and liabilities 
Aa exit or d isp~sal  activities Furd~enuure, the impact of' implementing FSP 157-2 is not expected to be nlaterisl on o w  financial 
statements. The impact of partially adopliag SFAS No. 157 effwtive January 1. 2008 was not material to our Timxiai staterncntq. 

I;air Value Meosuro~arom or1 (I Recilrring Bus;., 

Finar:cial asseta ar.d liabilities are classified in their eil~irety hased on !he lowest level of input (hat is significanl to the fair value 
meaurernents. Our ttssessmcnt of the significance of a particular input to !he fair vaiuc ~ueasl!rernents requires judgment, and may 
affect the valuation of the assets and iiahilities being milsered and their placement within Lhe Taii- vslue hierarchy. 

m e  following tahle presents ihe balances of assets .and lkbrlities mearured at fair value on a recurring basis as of June 30,2008: 

'I)- yottd prices in active markets for identical assets or liabilities 
t2'-- Observable inputs other than quoted prices in active markets for identical absets 2nd liabilities 
(3)- no observable pricing inputs in the market 



A reconci!iation of the be.ginning and nlding changes in the Salanae of items measured at fair value using significant unobservable 
inputs nsof June 30,2008 is as follows: 

Short-term investments primarily incbde a fcnd cornpriscd of casfl equivalents held in tus t  f w  the payment of certain employee 
.%mefits and arc classified as Level 2 a8 they are not activcly traded in an established market. Sliort-tern investments and Investments 
in ueconso!idated businmscs also iliclude equity ~t.c:lrities, mulual funds, United States (81.S.) Trrasuries, and obligations of the U.S. 
government, which are generally measured uking q?~olcd prices in active markets and are classified as Lcvei 1 .  @her investments is 
comprised of our investment ir, Alltel debt, which was acquircd in B:me 2008. The fair value of O r h a  investmeoth is detern1i:led usi:ig 
anp~rts that are primarily unobservable (discounted cash flow model) and cannoi. be corroborated by the market, as such, that 
investment is conaiderer: to be a Level 3 item. Other zssetr; are primarily comprised ofdomestie and foreign corporate and government 
bonds. While quoted prices in active markets for certain of these deht securities are available, for some they are not. As permitted 
under SFAS No. 157, wc ilsc alternative matrix pricing as a pr;rc;icdl expedient resulting in our deht securities being classified as  
Level 2. Includcd in Other assets and in Other liabilities are derivative contracts, primarily con~priaed of inleresr rate swaps, that are 
valued using modela based on readily observable market parame.tt?rs for all substantial ternxs o.f our derivative conkactr and thus are 
ciasifted within Level 2. As permitted by SFAS No. 157, we use mid-marker pricing tb:. fui;. value mcasuremmrs of our derivative 
instruments. 

The &crease in our shalt-tenn investmen& during the six m a ~ ~ t h s  ended June 30, 2008 was primarily due to the pqment  of certain 
e~np#oyee benefits. 

As pemittcd by FSP 157-2, Vcriwn elected to defcr the fair value messulxmen: dirclowre of our (a) nonfinancial asse,ts inclilding 
gondwill. wireless liee.nses, long-lived assets and finite life imangible assets in the determination of impairment under SPAS No. 142 
or SFAS No. 144, (b) asset rclirement obligations initially measured at fail. value under SFAS No. 143 Accoenting ,for Asset 
Rrtircmerrt Ohligarions . (c) noniaancial liabilities for exit or disposal activities initialiy measured at fair vaiuc under SF.4S No. 146 
Accvuaing for Costs A~ssociated wiih Exit o r  %)i.~posul Activities and (d; nonfinancial assets and nonfinancial liabilities initially 
measured at fair value in a business con~bination. 

SI'AS No. I59 

SFAS No. 159, The Fair  'J6llue Option,fiw Fit~anciu: Assee and fi lancial  Linhilities-b;cltdi~?g rm Anrr~itlment ~f SFAS No. 113 
( S F W  No. l5'J), pelmits but does not require us to mtxisore fiiulncid iastrumenLs and certair: other items at fair v a l ~ ~ e .  <inrealized 
gains and losses on items fen. which the iair value optim has jeen elected are repatted in earnings. As we did not elect to fair value 
any of our financial insttu;nents under the provisiom of SFAS Nc. 159, our adoptiiin of this statement effective J.muary 1. 2008 did 
11ot have an impact on our fin~ncial statements. 



Iss~rar!ce oj'llelif 

011 June 5.2008, Verizon Wirclcss entered into a $7550 million 3Mdoy Credit Agreement witla Morgan Stanley Senior Funding lnc. 
(see Note 2). In Apri! 2m8, we issued $4,000 million or fixed rate rimes, with 'arying maturities, thal resulted in cash proceeds of 
$3,950 niillion, net (IT discounts and issuance costs. In February 2008. we isslied $4,000 millimn of fixed rate notes, with varying 
tnaturities. tbat resulted in cash proceeds of $3.953 million, net o i  discounts and issuar~ce costs. In January 2008, Verizon utiiized a 
5239 million fixed rate vendor financing faciiity due 2010. 

Inrcr<*sr Rare Swaps 

Dming the first half of 2(MR, we entered into domestic interest rate swaps with a notional value ofS2 billion to adjust the mix of fixed 
and variable rate debt. Based on !he swap agreements we receive a fixed rate and pay varieble race based on LIBOR. These swaps 
were designated as fair value hedges and hedge against changes in the fair value of our debt @folio. We record these interest rate 
swaps at fair value in our balance sheet as assets and liahilities and adjust debt for the change in its fair value due to changes in interest 
rates. l'he fair valge of the interest rate swzps a: June 30, 2008 included in Other assets. Othcr liabilities and Long-tern debt was not 
nlateriul (see Note 5). 

Rcderr~prwn oj'Debr 

During the s e c o ~ ~ d  qoa:ter of 2008, SlVJ million of V e d ~ o n  Califon~ia Inc. 7.0% notes and $250 million of Verizon New York Inc. 
6.0% llotff matured and we: repaid. h e n g  thc first qcarter of 2tYJ8, $125 million of Verizog South Inc. 6.0% notes alld $1,000 
niillion of Verizon Comm~!nications Inc. 4.0%. notes matured land werr repaid. b l i t t g  the sewnd quzlter of 2(K)8, $250 million o l  
GTE Corporation 6.46% notes matured and were repaid. 

Gwrmfecs 

Wc gunrantre the debt obligations of GTE Q,rpora:ioo (bul not the debt of its subsidiary or affiliate c:)mpanies) that werr issued and 
outstanding prior to July I ,  2003. As of June 30, 2008, 412,200 milliojt principal aaoun: of hese  obligariom remained outstlmding. 
Verizon and NYW,X Corporation are the joint and several m-obligors o r  the 20-Year 9.559 Drhentilres due 29iO previously issued 
by NYNEX on March 26, 1990. As of June 30.2008, $47 million principal amount of this obligaimn remained outstanding. NYNEX 
and CiTE m 1ooge.r issile public debt or file SEC reports. 

Delx C~vvr~or~ t s  

We and our consolidated subsidiaries are in compliimce with ail o lour  debt covenants. 

7. Earnings Per Share 

Ths tolbwing table is a reconciliattm of the numerators and denominators used in computing earnings per common share: 

Three Months Ended June 30, Six Months Ended June 30, 

M g f i  Pw C u m o n  Share From Income fkforv 
Llirmtinued Opera(icm andHx(raordBav l ~ m  

R hh $ 

Certain ot~tstlllding options tclpurchasc siwcs were not incl~ufed in the computation of diluted eanlings per common share because to 
do so would have k e n  anli-dilutive for the period, including approximately 154 million weighted-average shares 2nd 144 million 
weighted-avaage shares for the three a:id six months ended June 30, ?(NIX, res:xctively. Rn the Three and six months end& June 10, 
2N17, approximately 144 million weighted-avewge shares and 176 rnillior~ weighted-average shares. rcsjxtively, were not included in 
the computation of diluted carnings per common share. 
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R. Stock-Bused Colnpensueion 

The Verizon Communications Long-Term incenlivr Plan (the Plan) permits the granting of nt)nquaiified sock options, incentive slock 
options, restricted stock, restricted stnck units, prfornarrce shares, performance share units and other awards. The maximum nwnber 
of shares for awards is 207 million. 

l'he P l w  provides for $rants of RSUs that gmeraliy vesr at the end of the third year after the grant. 'i'hc RSUs are classi!ied as liability 
awards because the RSUs will be paid in cash upon vesting. The RSU award liability is measured at its fair value at the enC of each 
reporting periud and, therefore, will fluctuate based on rhe perfomlance ofVe~z.on's stock. Diviciend equivalent units are also paid to 
participants at the time the RSU award is paid. 

The following tabie summarizes Verizo~l's Restricted Stock lJnit activity: 

Weightrd-Avernge 
Westricted Grant-Date 

isidre\ i n  thousand,) ----. . . . . . - Stock [:sib Fair \ alur 
Qit5&1Ddi  k x f  yrar -$cqF $ M.M 

Per/or~~aonce S h r r  Units 

The $1211 also provides ib: gwlts of PSUs that generally vest at the end o i  the third year after the g:anf i i  ckrtain threshold 
pertormame re.quiremnents have bern satisfied. l'he PSUs are classified as liability awards because the PSUs wiH be paid in a s h  upon 
vesting. Dividend equivalent units are also paid to participants at the lime that thc PSU award is determined and paid, md in the same 
proportion as the PSU award. 

The foiloufmg nble surnmarizrs Veriron's Wrformancz Share U11it activily: 

Weighted-Average 
Performance Share Grunt-Date 

As uf June 30, 2008, unrecognized co~npensation expense related lo the unvested portion of HSlls and PSIJs was approximately $558 
million and is expected to be recognized over a weighted-average period of approximately two years. 

Verizon Ftirel~ss i.u~ig-Term inccnrive Pinn 

1'112 2aiX#) Verizun Wirtless Long-Tern 1ncer:tive Plan (the Wireless Plan) provides cornpensaiior: oppc:r!unilies to eligible employees 
and other participzting affiliates of Valzon Wi:cirss. The Wireless Plm provides rewads that are tied to the long-!em performance 
cf Verizoll Wireless. Under the Wirezess Plan, Valr;e .kpprcciation Rights (VARs) were granted to eligible emp!oyees. .4% of June 30, 
ZWX, all VrtRs were fully vested. 

The folioaing ruble summarizes t k  Vaiue .4pp:eciatiom1 Wgilts activity: 

Weighted-Average 
Value AppmcinUies Giant-Date 



The Vesizon Long-Te~m Incentive Plan provides for grants of stock options to employees at an option price per share of 100% of the 
fair market value. ol' Verizon s o c k  on the date of grilrit. Each pttnt has a 10 year life, vesfing equally over a three year period, skarting 
at the date of the grant. We have not granted new stock options since 2004, di stock options outstanding are vesc~d and exrrcibabk. 

The following tabie sumnrarizeb our stock option acivity: 

'Bhc weighted-avwage reelaining contlactual term waa approximately three yems for stock options outstaxding as of June 30, 2c08 

The total intinsic value iur stocic opions outstanding and exercisable was not material as of June 10, 2008. The total intrinsic value 
was approximately $140 inillion for stock uptions outstanding and exercisable as o i  June 30, 2007. 

The tntal intrinsic vaiue for stock options exercised was not material for the three and six months ended June 30, 2008. The total 
intrinsic vaiuc for stock optiozls exerciseil during the three and six month ended June 30. Z(K17 was 5.57 million and $65 million. 
xespectively, 

l'he amount of cash received and thc retated tax benefits from the exercise or stock optiofis were not n~atcdal for .the three and six 
months ended lone 30. 2W8. For the three and six nionrhs end& June .W, 2037, the amount of' cash received from the exercise o l  
smck options was approximately $409 million 2nd $5.52 million, respectively, a& the related tax benefits were approximately $14 
millii~n md $14 nlilrion, respectively. 

The after-tax compensation expense for stock options was not material for the three and six months ended J u ~ e  30,2'N7. 

9. Employee Benefits 

We lnaintain noncwntrihutory defined benefit pension plans for many of our employees. In addition. we maintain postretirement hea?th 
care and life insurance p l a ~ ~ s  fur our retirces and their dependents, which are both col~tributory and non-contriburory and include a 
1irni.t on the company's share o l  cost for certain recent and fotwe retirees. 

Net Periodic Bpntfit ( ( I I I C O I I I C )  Cost 

The followmg mblr summarizes the benefit costs (incon1e: relatcd to our pensloo ana postetuement heaich c u e  and life insurance 
platis: 

Pension Health Care and Life 
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1)wirag the three mcmths ended lunc 30, 2008, we contributed $:77 millio~: ?o nor qualified pensinn tmsts, $36 m?llion to our 
noiqudified pension plans and $400 million to our oher  postretirement henefit plans. Daring the d x  months ended June 30, 2008, we 
conUibuted $177 million to our clualifid pension tn:sts, $99 miliion to our nunqualified pension plans and $791 million to ocr other 
postretirement benefit plans. 

The anticiplttzd qualified pension trilst cuntrihutions for 2008 disclosed in Vtrjzon's Annual Reporn on Form 10-K for the year ended 
2th17 cot*inoe to he acurate. Om estimate of the m o u n t  and timing of required qualified pension trust conuibutions for 2008 is based 
on current proposed Internal Revenue Service regulations under the Pension Protection Act of 2006. 

Sevr!mnce Benejit.~ 

During (he three and d x  mor:lhs ended June 30, 2008, we paid severance benefits of $86 mil!ion and 5214 million, respcctiveTy, 
exdoding amounts related to the MC:I acquisition (see Note 2). At lune 3 4  2008, we had a remaining severance liability of $840 
million, which inc!udes fu!ure contractud payments to empioyees separated on or prior to June 30,2008. 

PO. Tax and Other Items: 

The unrecognized tsx benefits porsulant to FASB 1nterp:etation No. 48, Accountbig for lIrn.rr.rt~it~ty in hcome TLI-CK?~ , werc $2,394 
million and $2,883 million at June 30, 2008 and Decemlxr 31, 2007, respectively. Interest and pendties rclated to unrecognized tax 
lwneiitq w e n  $466 milliun (after-tax) and $598 milliun (after-tax), at June 30, 2008 and December 31, 2007, respt~tively. The 
decrease in unrecognized tax benetiu and the related interes! and penalties was due to the resolution of issues under income tax 
examinations. The decrease in unrecopized tax benefits was primarily offset by an increase :o deferred ioconle taxes. 

As a result o!'the anticipated resolution of various income lax audits wirhm the next twelve months, we believe tha; it is reasonably 
possible that the amount of unrecognized tax henetits will decreae. Any actual decrease will pritnarily bc offset by an increase lo 
deferred income tnxes and is not expc ted  to have i! material impact on our results of operations. 

11. Cnn~prehensive l n r u n ~ e  

C:(mprehensive income consists of net income and other gains and losses affecting shareowners' investment that. under accounting 
principiesgemrally accepted in the United States, areexcluded fiom net income. 

Changes in the components of Other Comprehensive h c o m e  were as follows: 

Three Months Ended k n e  .W. Six Moatlrr Ended June 30 

rwreign currmcy translation adjuwnlents dliring the three and six months eodeC lunc 30,2008 were primarily the result of unrealized 
forcign currency translation losses related w our investment in Vodafone Omnitel a d  from international operiltions at 0111 Wilriine 
segment. Fo~eign currency translation adjusunrnts dutirlg the three and six monrhs ended lurle 30. 2007 represented the disposition of 
our interest in CANTV. as well as unrealized foreign currency translation gains, primarily driven by the appreciation iu tlie functional 
cumtmcy of our inveshnent in Vodafune Omnitel. 

-iki-med kne i i t  pension and postretiremen( pian activity during the six nwnths t n d d  June 30, 2O!i8 included n reduction to the 
beginning Accumula;ed Other Comprehensive Loss of $79 rniliion ($44 million after-taxi in con~:ection with the spin-off of our loca: 
exchange and related Susiw.ss essets in Maine, New Hamphire and Vcmont. 



The componmtc of Accmiuiated Qtbrr Conprehensive l.oss were as follows: 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Defined benefit pension and p o s u ~ ~ e m e n t  plans . . . . . . . .  ... . . . . . . . . . . . . . .  (5,473) (5.723) 
KwrilnMi ;c ~ ~ ~ ~ : ~ ~ ~ i : ~ ~ ~ ~ ~ ~ j j ~ j ; ~ ~ : ~ j j i j ~ ~ ~ ~ i ~ j i ~ i j j j i ~ ~ ~ ~ j j ; ~ j j ; ~ ~ ~ ; : ; ~ ; : ~ ~ ; ; ~ ; j j ~ I j ~ ~ / j i j ~ ~ ~ ~ i j j j ; ~ ~ ~ j ; ; ] i i j ~ ~ ~ j ~ j j ~ ~ ~ ~ ~ ~ s ~ ~ $ ~ ~ ~ ~ ~ ~ : ~ > ~ ~ ~ . j j ~ . j ~ , ~ ~ ~ : : ~ ~ ~ ~ ~ ~ ~ ~ ; ~ ; ~ ~ > ~ Q ~ ~ ~  

.................................................. . . . . . . .  

Ner fn~c.stmrrrl Hedge 

During t3e third quarter of 2007, we entered into fmeig? ciilrrency forward mntracts to hedge a pcntion of our n$t investment in 
Vodafone Omnitel. Changes in fair value of these c o n t r a c ~ ~  d i e  to Euro exchang* rate tluctuafinns were recognized in Accumdaced 
Other Comprehzesivc Loss which were partially offset by the impact of foreign currcncy changes on the value of our net investment. 
As of June 30, 2008. our positions in these foreign currency forward contracts were settled. The balance on the forward conuacrs 
along with the unrealized foreign currrrlcy :randatitm balance on the invesrmen! will remain in Accumillated Other Comprehe!lsive 
Loss until the investment is sold. 

12. Segment Information 

We have two repertable segments, which wc operate and manage as st~stegic b~siness  units and organize by products and s ~ ~ v i c e s .  
We previously rncaslurd and evaluated rmr reportahlesegmcnts based on segment inm~ne .  Beginning in 2008, we measure and 
ev;~!uate our repoflab1e segments bused on segment operating income. which is reflrcted in al! periods presented. The use of segn~cnt 
ownt ing  income is consistent with the chief operating decision maker's assessment of segment performance. 

Q:cqwrate, eliminations and other incltides unallocated corporate expenses, interseenlent eliminations remrded in consolidatioc, the 
results of other businrxses such as our invesln>ents in unconsolidated businesses, lease financing, and other adjustn~ents and p i n s  and 
losses that are not allocated in assessing segment perforlnance doe to lheir con-recuring or noc-operational nature. Althuu.gh such 
trali~iictio~n are excluded fion: the business segment results, they are ilicluded in repofled consolidated earnings. Ciins and losses tha;. 
are not individually signilicnnt are included in all segment results, since these items are included in the chief operating decisicn 
niake:'~ assessment of segtr:ent performance. 

Our scgrnmta u:id their principal nctivlies cucs~st  of the iijllowing: 

Segnmt nebcription 
Wireline Wirel ie  communications kervices tilclude voice, Internet access, broadband vldeo and data, next renerntion 

Internet Ptuiocol network serviws, network access, long distance and other services. We pruvide thrse 
.services to consumers, carriers, businesses and government cilstorners both domestically w d  imemationally 
in 1.50 countries. 

Domestic Wireless Thmestic Wireless's products and services include wirejess voice, data products and other value-added 
services and equipment sales across h e  Unitcll States. 



The iullowing table provides operating ;'mancia1 mufomtion ior our Lwo ~eportabje segments. 

Three Months Ended June 30. Six Months Ended June 30, 

At June 3 4  At December 31, 

A rea~nciliation of the total of rhc reportable segrncnu' operating income to consolidnted Income Before I'toviskm for Income Taxes, 
Diswn:inued Operations and Extraordinary Item b as fo!lows: 

Three Mtrnths Ended June 30 Six Month Fmded June 30 



. . . . . . . . . . . . .................................... _ ............... , :... , ,.: ~&f@~~i$;jj~ijij;ji;3jijjjj:j~<j$ji;ji:;;jijiiji~j;j:/i:<;;;ijjjij;gjji;ijii)i~; ..... ~$$~$f::<:g;:;:j:;:;;~fjj;~jz : ~ ; ; ; ~ ~ ~ ~ z 2 z ~ ; ; ; : j ~ ; : ; ; i ; 2 ; ; $  
. . . , . . . . . . . . . . . . . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Income Behm Provision For Income taxes, 
Discontinued Operutium and Extr~oPdi*ia~ 
item $ 2,863 $ 2.6% F 5,450 $ 5.003 

We genrrally account for iniersegment sales of pnxlucts and services arrd asset trarisfers at current mmka prices. We are not 
depemlent on any single cuslomer. 
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13. Other Hecent Accounting Pronounrerncnts 

In April 2008, the FASB issued WI' No. FAS 142-3, Determ;mtiori ofgftn Usefid I@ of Inrar~gibls ASF& (FSP i42-3). ESP 142-3 
removcs the requirement u ~ d e r  SFAS Pr'o. 142, C;oodwill orrd Other h~tu~~gib le  Assets tr) consider whether an intangible asset can b c  
m ~ e w e d  without substantial cost or niaterial modificarions to the existing terms and ~wnditions, and replaces it with 8 requirement that 
an altity consider iLs own historicai experience in renewillg similar arrangements, or a considerarion of market participant assumptions 
in the absence of historical expe~ience. WP 142-3 also requires entities to disclose information that enables users of financial 
statements to assess the extent to which the expected future cash flows associated with the asset are affected by the entity's intent 
andlor ability to renew or extend the arrangement. We are required to adopt FSP 142-3 cffKtive January 1, 2009 on a prospective 
basis. We are evaluating the impact W P  142-3 will have on our financial statements. 

In March 2008, the FASD issued SFAS No. I 61, Disclnsrrres aburrt Der!vutivs i~istruirrents rind Hedgkrg Acfivilies - on amendment of 
FASB Stirtenlenr No. I33 , (SFAS No. 161). This statement requires additional disclnsures for derivative insw~ments and hedging 
activities the1 include how and why an entify uses derivatives, bow these inbtmments and the ~,datcd hedged items are accounted fw 
under SFAS No. I33 and mlnted interpretations, and how derivalive instfoments and  dated hcdged items affect the entity's financial 
pxition, results of operations and cash flows. SFAS No. 161 is effectivc for financial f&atenlents issued for fiscal ymrs and interim 
pericxls beginning after November 15, 2008. 

In k c c m b e r  2007, the FAS1i issucd SFAS No. 141(R), Business Combimtions (Revisrd), (SFAS No. 14l(R)), to replace SPAS 
No. MI ,  Btrsiness C(~mbinatio$~s . SFAS No. 141(H) requires the use of thc acqoisition mc?hoc of accounting, define* the acquirer. 
establishes the acquisition date and broadens the scope to all transactions and other events in which cmne enlity obtains control over one 
or more other husinesser. Thin statement is effective for business comhinaticals or transactions entered into for fiscal years beginning 
UP. or after Drcember 15, 2008. We are still evaluating the impact of SFAS No. 14I(R), howebw, the adoption of this statement is not 
expcctedto have a material impact on our fmanciai position or results of operations. 

In December 2iB7, the FASD issued SFAS No. 160, Noncontrollblg Inrercsls :#I C.'onsn?idnted I'irtu?c:ial Stutorrents - an amendment 
No. 51 . (SPAS No. 160). SFAS No. 160 establishes accounting and repming stnndards for the noncmtrollinp interest in a 

subsidiary and for the retained interest and gain or loss when a sub~idiary is deconsdidtated. This statement ib effective for financial 
slatemenis issued for fiscal ycms heginfling on or after Ikcember 15, 2008. Upon the initini adoption of this statement we will change 
the c1ar;sification and presenta?ion of Noncootrolli.ng Interest in oilr financial statements. which we currently refer to a Minority 
Interest. We  are still wa1,uating the impact SPAS No. 160 wil! have, but we do not expc?cl a maerial impact on our financial pmitioii 
or results of operations. 

Several state and federal ~ rguh lo ry  proceedings may require our telephone o v a t i o n s  to pay penalties or to refund to customers a 
portion of the revenues conec:ed in the current and prior periods. There are also various legal zclinns pending to which we are a party 
and c!aims which, if asserted, may lead to other legal actions. We have established reserves for spccific liabilities in connection with 
regulaPo~y and legal actions, including enviroamental manas ,  that we cureently deem to he probable and estimablc. We do not cxpe~T 
that the ultimnle remiution of pending regulatoq and legd matters in future periods. including the Hisksvillc matter described below, 
will have a material effect on our financial condition, but it co:dd have :I muterial e f k t  on our rcsults of operatkms for a gival 
ryoning period. 

19uring 2003, under a government-approved pian, remcdiation commencrd at the sbe of a former Sylvania facility in Hicksville, New 
Ynrk that proccsscd nuclear hlel r ids in the 195(5(b and 1960s. Remediaion beyond original expectations peoved to hc necessary snd a 
re;~%essmenr of the anticipated remediatiun costs was conducted. A reassessmen: of costs related to remediation efforts at several 
other former facilities was :~iso undenakm. In September 2005, the A m y  C:orps o: Engineers IACR) acce1:ted the Hicksville site into 
the Formerly Utijized Sites Remedial Action Program. TMr mily result in the ACIJ performing some or all uf the remediation effort for 
the Xcksville site with a col~esponding decrease in costs to Verizon. T<) the extent that thc ACE assumes responsibility for remedial 
work at the Hicksville site. an adjustment to a rcsrrve previously establislxd for the ren~edhth:n may be necessary. Adjustments to the 
reserve may also be necessary based upon actual conditions discovered during the relnediation at any of' line sibs requiring 
remcdiation. 

During the second quartcr of 2008, we entered into an agreement to acquire a non-cxc!usive license (the "IP Liccme"; to a pm-tfi~lio of 
intella!usl property owned by im entity f o r m d  for the purpose of acquiring zmd licensing i~:te:lectual property. We paid an initial fee 
of $100 million for thc IP License, which is k i n g  amortized over the expected u;eful lives of'the licensed i:lkllectual property. In 
addition, we exccuted a subscription agreement (with a capital con~n~ilment of up to $250 million t:, be fiu~~ded as required through 
2012) to h o m e  a mtinber in a linlited liability company (the "US") formed by the s a n e  entity fnx the ptlrpose of acquiring nnd 
liceming additional intellectual propaty. 111 connectnm with rhis investtnent, we will receive non-exclusive license rights !n certain 
i~xellectual property acquired hy the LLC for ar annual license fee. 



In amroction with the exect:tion of ngreerr.cnts for the sales of businesses and investn~nla, Verizon ordinarily provides 
reppm%r,lations and warrznties to ihc purchasers pertaining to a vasicty of ~mnfinilncial matters, such as ownerahip of the szcuritii-s 
being sold, as well as indemnity Piom eitain i i n a ~ ~ i a l  iossrs. 
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n or the Company) is one of the wor s of communi~lations services. 
Verizon's wireline business provides cnmmunkutions se~vices, including voice, broadband data and video services. network access, 
nationwide hng-distance zndothhw communicarions prcducts and service;, and also owns and operates one of Lhe most expansive end- 
to-end globdl Inrernet Plr)tocol (IP) z~etwurks. Vrrizon's doniestic wireless business. opera?ing as Verizcn Wireless, provides wireless 
vojce and data nrodueL$ and services across the Uriited States usine one c~f the most extensive atxi reliable wireless networks. S!ressine - - 
diversity and commitmern to the communities ik~ whlch we opwdtr, we have a highly diverse workforce of approxima?r.ly 228,600 
employees. 

The sections that follow provide iuformstion about the impmact aspects of our operations and investments, both ;It the conwiidu:ed 
and segment levels, ;md include discussious of our results of operations. financial position and sources and uses cf cash. In addition, 
we have nighlighted key traids and unzertainties to thc cxtent practicahle. The content and organization of the financial and non- 
financial data presented in these sections are cor~s.istent with information used by our chief operating decision makers for, among other 
purposes, evaluating lxrf(rmance and allocating resources. We also monitor several key economic indicators as well as the state of t k  
eccmomy in general, primarily in the CJnitad Stiltes where the majority o iour  operations are located, in evaluating our operating results 
and analyzing and understanding blisiness trends. While most key economic indicators, including p s s  domestic product, affect our 
operations to some degree, we hist~xically havt noted higher wrrebdtions to housing starts, non-farm enipioyment, personal 
consumption expenditures and cnpkal spending, as wdi  as more general economic indicators such as inflation and unemployment 
rates. 

Our results uf opxations. financid position and sources and uses of cash in the current a t d  future periods reflect Verizon 
mana.gemcnt's focus on the fc)Jlowing strategic imperatives: 

Resenae Growth - Our emphasis is on revenue growtl~. devoting Inore resourws to higher g r o h  markets such as wireless, 
including wireless adta, wireline broadband counections, including Varizon's high-capacity f i k r  optics to the premises netwixk 
o ~ r a t e d  under the WOS service mark, digital subsmiher lines (EISI.) aud olher data services, :$s we!! as expanded strategic services 
to business mnrke??, rather than to the traditional wiwline voice market. During the second quarter of 2W3, we repu~ted 
cnnsc:lidzted revenue growth of 3.7% compared to last year, primarily driven by I 1 .88 higher revenue at Domestic Wireless, wherc 
we added approximately 1.5 million net wireless custcrmers. practically all of which were wireless retnil customers. .4t Wireline, 
revenue growth in the residential market, driven by broadband and video services, coopled with growth in the business market 
derived from srntegic se:vices, peflially offset declines in the traditional voice mass market. Operating revenues include $273 
million in the first quarter of 2007 related to the local exchange and related business assets in Maine, New Har~tpshire and Vermont 
that were spun-off in the first quarter of 2008. 

. Market Sbsm Chins - Wc are focused cn gaining market share. In o w  wireline ht~siness, our goal is to hecone the leading 
broadband provider in every market in which we operate. At Wireline, as of June 3 0 , 2 0 8 .  we passed 1 1  million premises with our 
high-capacity fiber network of which 8.4 million premises are open fur FiOS intermt sales and 7 million premises are open for 
FiOS TV sales. We added 54.000 net wirdine broadband cont~ct ions  during the swx)nd quzter cif 2M38. for a totd of 8,330,000 
lines, and we are amoug the top 10 video providers in the U.S. through the continued deployment of ROS. We had 1,382,000 FiOS 
TV customers, adding approximdtely 176.tMo net new FiOS TV Lustomers in the second q e m w  of 2 0 8 .  Revenues from stratzgic 
services (Private lP, IP, Managed Services, Virtual Privale Network or V W ,  Web &)sting and Voice over 1P or VoII') grew 18.7% 
over the ssme period last year. At Domestic Wireless, we continue to add mai l  customers, grow revenue and gain nrdrket share 
while maintaining a low chum (customer m o v e r )  rate. 

Profitnbility h p r o s m c n t  - Ow godi is to increase operating income and margin&. In the secnrid quarter of 2(X)8, operating 
i ~ c o m e  roae 9.6% compared to the same period last year, while income hefore provision For income taxes, discontinued opepdtions, 
and extraordinary item rose 8.5%; over the same period. Our operating income margin r??sc to 18.8% in the seccliid quarter. 
compared with 17.8% in the same pe~iod in 2M7. Supporting these improvements, our capital spending continues to be directed 
toward grow* markets, psicioning the Company for s~staindhle, l o n g - t m  profitability. High-speed wiarless data (Evolution-Data 
Optimized or EV-DO) serviccui, fiber optics to the premises, as well 8s expanded smvices to enterprise customers are examples of 
:hesc growth markcts. During the six lnonths ended June 30, 2008, capital expenditures wcre $8,397 million comparcd with capital 
expenditnres of $8,5 15 million in the similar period in 2007, excluding discontinued operations. 1)uring the s ~ u o d  quarter of ?WX, 
Verizon Wireiess comple.tcd the payment for several licenses awarded Lo it in the Federal Communications Commission (FC'C) 7Ql) 
MHz auction for an aggregate hid price of $9.4 biliim. Verizon Wireless expects the licenses to he granted by the K C  in the tigird 
quarter 3f 2008. Ihmestic Wireless also expe~!ts, from time-to-time, to acquire operating markem and spectrum in geographic areas 
where it does not currently operate. 
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Operational Efficiency - While focusing our resimrces on revenue gowth and market s h a e  gains, we are conlinually challenging 
our macagement t a m  to lower expenses, particularly through tcchnolr,gy-assisted prodnctivity improvements, including self- 
service initiatives. The effect of lhese and other effnns, such as real esfate con;iolidatims, calk center routing improvements, ihe 
formation of a centralized shared services organization, and centralizing information technology and marketing efforts. has led to 
changes to the Campany's cost structure, thereby maintaining and improving operating incc~me margins. With our deplayment of 
the F3OS netwixk, we expect to realize savings annuolly in our ongving operating expenses as a result of the efficiencies gained 
fiom fiher network facilities. As thc deployment of the P i 0 5  network gains seal: and installation and automation improvenlents 
occur, costs lwr lmme connected are expected to decline. Since t l~e  merger with MCI. we have gained iqxrational benefits from 
sdca force and prtduct and systems integration initiatives. Workforce levels in the second quarter of 26X)B decreased to 228,600 
primarily from rsdwtioos st  Wirelinc due a, continued productivity inlprovements and nlergm synergy savings, partially oftset by 
an increase in headcount at Domestic Wirekas. 

Custonler Experience - Our goal is to provide the hest customer experience possible and to be the leading company ie cus:omer 
service in cvery market we serve. We view s~per io r  product i~fferings and customer service experiences as a conpetitive 
differentiator and a catalyst to growing revenues and gaicing market share. Wc continue dcvelophg and marketing innovative 
pro&:& bundles to i c c l ~ l c  local wireline, long-distance. wirelrss and broadhnnd services f i ~ r  consumer and geneneral business retail 
customers. These effolts will h d p  ci>unter the efrrcts of c(>~npelilion and technology subsritutbn that have resul:ed in access line 
losses, and wiil enatde us w grow reveilues. Also at Wireline, we colltiwed to roll out next-generation global IP networks lo mmt 
the oilgoing global enterprise market shift to IP-hased prodwts and servicos. _Dt.pk>,m~en? cf new strategic service ofterings - 
including expansion of our VOW and intennlatio~el Ethernet capabilities, the ir;troduction of cutting edge video and web-bescd 
confewncing capabilities, and enhancements to our virtual private network ponfiilio - will allow us to continue to gain share in the 
entnprise market. At I>imestic Wireless, we continue to eXeCuFc on the Pdndammtals of w r  network superiority and value 
propsinion to deliver growth for our business and provide new and innovative products and services. SUL* as Brcudband Access, 
o w  EV-130 service. We a!so continue to exydnd our urireless d'm, messaging and multi-mrulia offerings for both consumer and 
business customers and take advantage of the growing demand for wireless data srrvices. 

Performance-Rased CuIlure - We emhrace a cuittar :)f corporate-wide accouitability, based on icdividual and team objectives 
that are perftm.anct-has4 and tied to these imperntiues. Key objectives of our con~peesatiiin programs are pay-for-&iumance 
olld the alignment of executives' and shareowners' long-term interests. We also enrploy a highly djversr workforce, since respect 
for diversity is an integral part ofVcri7,on's c u l t m  imd a critical clement of our competitive success. 

We create value for our sharcownrrs by investing the cash flows generated by the business in opportunities and transactions that 
supper! these strategic imperatives, iherehy increasing cuntimer satisfaction and usage of our products and services. In addition, we 
use our cash i b w s  to repurchme shares and maintiiin and grow our dividend p q w t  to sha~eowners. Reikcting continued strong cash 
flows and confidence in Verizon's husicess model, Verizon's Board of Directors increased h e  Company's quarterly dividend 6.2% 
dusing the third qualter oT 2007. 1)uriug the first half of 21x18, we repurchased $1.1 17 rnillioc of our common stock as part of our 
previously announced share buyback programs. Verizon's cash and cash equivalents at lone 30.2008 of $582 million decreased by 
$571 mi!lion from $1 .I53 lliillion at December 31,2007. 

On ii:ne 5, 2008, Verizon Wireless entered into an agreemec~t uri!h Alltel Corpuracion (Alltel) and Atlantis Holdings LIX, an  aftiliate 
of private investment firms TPei Cupital and CiS Ca)rjtill Partnem, to acquire Alltel UI a cash merger. Alltel and Verizon Wireless use 
:he same netwark technology. Alltel serves more than 13 million customers in mal-kets in 34 states. Under the terms of the agreement, 
Vezizon Wireless wiIl acquire the equi:y of Alltel for approximztely $5.9 billion. Based on Alirel's projected net deht at closing of 
$22.2 billion, the aggegate value of the truesaction is 528.1 billion. The parties 'ue targe&ng completion of the merger hy the eriid of 
2WR, subject toobtainifig regulatory approvals. 

On March 31, 2(X)8, we completed the spin-off of o w  local cxcl:;inge and related b~~sincss assets in Maine, New Hampshiir and 
Vermolt. Verizon stockhdders received oce sharc of Pairl'oint Commonications, Inc. iFairPoint) common stock for every 53.0245 
sllares of Verizon common stock tlrey owned as of March 7, 2008. FairPnint paid cash in lieu of any fraction of a share of FairPoint 
cotnmoc stock. As a result of :he spin-orf, our net debt was reduced by tipproximately $1.4 billion. Both the spin-off and merger 
qualify zs tan-frce transactions, except for the cash paynlenta for fractional shares which arc g~qerally taxable. 

17 
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in thh section. wc discuss our overall rcso3ts of nperations and highlight bems that are not inctude.d in our business segment resillts. 
We have two reportable segmnLs. which we operate and mannge as strategic business units and orsnpnize by products and services. 
Our segments are wireiine and Domeatic Wireless. 

' i t is  ssr ion and the following " S e p e n r  Resuks of Operations" section also highlight and describe those ilems of a non-recuming o r  
non-operational nature separnlely tv ensure cwsistency of presentation. In the following section, we review the petformance of our 
two reportable segments. We exclude me effects of certain items that management does not consider in assessing segment 
performance, due primarily to their non-recurring and/or nim-opmotional nature as discussed below and in the "Other Consolidated 
Res~dis" and Wthez Items' swtions. Wc helieve that ibis presentation will assist rcaders in hetter understanding our m u i t s  of 
i~perdtions and trends from pesod ti1 period. 

On March 31, 2008, we comnpleted the spin-off of our local ex&ange and related b o s i ~ ~ s s  assets in Maine, New Hampshire and 
Vermont. Accordingly. Wireline re6ults linm divested i?prations have been reciassificd to r e f l ~ t  comparble 0peralir.g results. 

/ Consolidated R E V ~ ~ U € ~  

Throe Rlonths Ended June 30, Six .MonPhs Endcd June 30, 
(dollars in mdlions) 2008 2007 % Change 2808 2007 %Change  

Consolidated revenues in the second quarter of 2008 increased 585 1 million, or 3 .76,  and $2,100 million, or 4.6% for the six months 
ended June 30, ZM8 compared to the similar periods in 2007. These increases were primarily ihe result of continued strong growth at 
Domestic Wireless. 

Wireline's revenues during the second quarter of 2038 d r r rased  by $217 million, or 1.8% and $369 million, or 1.5% for the six 
111onths ended June 30. 2008 compared to the similar periods in 2007, primarily due to lower demand and usage of our husic local 
exchange and accorrlp.mying serviccs, p?artially offset by continued growth from brtxtdband and strategic services. we added 54,000 
net new broa&band connections, including I87,W) net new FiOS dofa connections, partia!ly offset hy a net decline of 133,MM high 
speed intenlet lines in the second qilaner of 2 0 8 ,  for a total of R.330,000 lines at lune 30,2(RIX. ilxluding 1.974,(XX) for FiOS data, 
representing an 87.3%7 increase for PiOS data from June 10, 2007. Yn addition, we added 176.01X) net new FiOS TV customers in the 
second quzrtm of 2008, for a total of 1,382.000 at lune 30, 2008. The overall revenue dcdine at Verizon Telecom was due to 
subscribgr lnsses resulting from compclitioli and technct;ogy substitutioc, including wireless and VolP. Revenues at Verizon Bosinerjs 
i l~reased primarily due to higher demand for tr.temet related product offerings, specifically Private IF' products and the impact of 
foreign curency e r c h a y e  rates on senices billed in lucal currencies, partially oftset by lowm v:)ice revenues. 

Domestic Wireless's revenues during the semnd quarter cd 1 0 8  increased by $1,275 million, or 11.8% and $2,637 million, ur 12.56, 
for the six montls ended June 30, 2008 compared to the sicnilar periods in 2007 due to incmnses in service rewnues, including data 
revenues, and quipment and other revenues. Service revenues during the secsnd quarter oT 2008 increased by $1.090 miilion or 
i 1.6% and 52,244 million, or 12.28, for the six mnnths elided June 30. 2008 compared to the sirnil;uperir;ds in 2007, prjmurily due to 
an increase in customers and an increase in average service revenue per customer per month (AKPU). Equipment and txher revenue 
increased primarily as a result of fhe number of existing customers upgrading their wireless devices. Dm revenues in the second 
quarter of 2008 incrcdsed by 5798 million or 45.3% and $1,565 m<llion, m 4 7 8 .  for the six months ended lune 10, 2008 compared to 
the similar periods last year. k m r s t i c  wireless customers at lune 30, 2008 were approximately 68.7 million, an increase of 10.7% 
from June 30, 2007. Domestic Wireless's retai! customer base as of June 10, 2008 was ap?roximateiy 66.7 million, an 11.0% increase 
fmm June 30,2(K)7 and 1.eprese.nted approximately 97.1 B of our total cuslomer base. Average service revenuc p r  customer per month 
increased 0.9% to $51.53 in the s ~ u n d  quarter of 2008 aijd iocrcased 1.3% RI $51.22 ir. the six months ended June 30. 2008, 
co,%pared to fhe similar periods in 2(X)7. Average retail service revenue per customer pe7 mwth increased 0.2% to $51.93 in tne 
~ c o n d  quancr of 2 W  and incrcaaed 0 .78  to $5 I .67 in lbe six months e i i d  June 30,1008, compared to the similar periods in 201)7. 

I8 
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1 Consolidated Operating Expenses I 
Three Months Ended June 30, Six Month Ended June 30, 

Selling, general and administrative 

Consolidated Operating Expenses $ 19,578 $ 19.124 2.4 $ 39,0% $ 3, I 

Cost of Services a d  idalas 

Consolidated cost of services and sales expense in the second quarter of 2008 increased $235 million, or 2.5% and $840 million, or 
4.~5%~ for the six months ended June 30,2008 compared to the sinlilx periods in 2007 primarily as a result of higher wireless network 
costs and increases in wireless equipment costs, partially offset by the impact of productivity improvement initiatives. The higher 
wireless network costs were caused by increased network usage relating to both voice and data services in the second quarier and six 
months of 2808 compared to the similar periods in 2007, partially offset by lower local intercomection and long distance rates. Cost 
of wireless equipment sales increased in the second quarter and six months nf 2008 cctmpwed to the similar period in 2tW7 primarily 
as a result of an increase in wireless devices sold primarily due to an increase in equipment upgrades, combined with an increase in 
average cost per unit. 

Consolidated cost of services and sales expense for the six months ended June 30, 2008 hduded $16 miilion related to the spin-off of 
iocal exchange and related busi~less assets in Maine, New Hampshire and Vermont. Consolidated cost of services and sales for the 
thee and six months ended June 30, 2008 included $8 million md $1 3 million for merger integration costs. primarily relating to the 
former MCI system integration activities. Consolidated cost of services and sales for the three and sin months ended June 30, 2007 
included $2 million and $4 million for mergr  integration costs, primarily relating to the former MCI system integration activities. 

Seliing, General and Ahinis tra~ive  Expense 

Consolidated selling, general and administrative expense in the second quarter 2008 increased by $205 million, or 3.3% and $266 
million, or 2.1 %, for t ?e  six months ended June 30, 2008 compared to the similar periods in 2007. These increases were prinaariiy the 
result of higher sales commission expense and higher advertising costs. These increases were partially offset hy declines in stock- 
h s e d  compensation expense md cost reduction initiatives across all segments. 

Consoildated selling, general and administrative expense for the six months ended June 30. 2008 included $87 million related to the 
spin-off of local exchange and related business assets in h.laine, New Hampshire and Vermont. Consolidated selling, general and 
administrative expense for the three and six months ended June 30, 2008 included $28 rnillican and $52 million, respectively, for 
merger integration costs, primarily relating to the fomer MCI system integration activities. 

Consolidated selling, general and administrative expease for the three and six months ended June 30, 2004 inciuded $25 million and 
$37 million of merger integration costs, primarily relating to the fomer MCI systems integration activities and a $100 million 
cantribution to the Verizon Foundation, to fund its charitable activities a d  increase its self-sufficiency, from a portion of the proceeds 
received from the sale of Telecomunicaciones de Puerto Rico, Inc. (TELPRI). 

Dspreciario~o apld Amortization Experose 

Repreciation and amortization expense in the second quarter of 2008 increased by $1 1 million, or 0.3% and $60 million, or 0.896, for 
the six months ended June 30, 2008 compared lo the similar periods iast year. These increases were mainly driven by growth in 
depreciable telephone plant and non-network software, from additional capital spending, substantially offset by lower rates of 
depreciation as a result of changes in the estimated useful lives of certain asset classes. 
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Eqzaity in Earr~ings of hiticonsolidoled Businesses 

Three Months Ended June 30, Six Months Ended June 38, 

Other (23) 39 nrn (4! !_---- 3 0 nrn . - . . . . - - -  
T8bl % 1-50 $ 185 (I 8.9) $ 247, $ 545 8.4) 

mm - Not meaningful 

Equity in Earnings of Unconsolidated Businesses decreased by $35  nill lion and $98 million for the three and six months ended 
June 30, 2088, respectively, compared to the similar periods in 2007, primarily driven by the gain on the sale of an international 
investment in 2 W .  Partially offsetting the decline in the three months ended June 30, 2008 were higher earnings at Vodafone Omnitel 
N . V ~  (Vodafone Omnitel). Equity in Earnings of Unconsolidated Businesses for the six months ended June 30, 2088 was also 
impacted by lower emlings at Vodafone Ornnitel during the first three months of 2008. 

Bfhrr Income and (Expense), Net 

Three Months Ewdd June 30, Six Months Ended June 30, 

Foreign exchange gains 

nrn - Not meaningful 

Other Income and (Expense), Net for the three and six months ended June 30, 2008 increased $65 million and $40 million, 
respectively, compared to the simikr periods in 2007 as a result of higher interest income, primarily from our investment in Ailtel's 
debt obiigations. The six months ended June 30, 2008 were also affected by higher foreign exchange losses at our Wireline 
international operations. 

hzlerest Expense 

Three Months Ended June 30, Six Months Ended June 30, 
(dollars in millions) 20@8 2807 % Chan~e 2QM)dl; 2009 % Change 
1-- - -, - .  -. . . . . . . . - -. . . - . . . . .- . ...--- 
~ o ~ a l  inkrest costs csn debt 

balamxi film $ 573 85 $ 1 $ 1,167 

Weighted-average debt 

During the three months ended June 30, 2 0 8 ,  total interest costs increased $38 million, primarily due to ran increase in the weighted- 
average debt level partially offset by lower interest rates compared to last year. Capitalized interest costs during the secolsd quarter of 
2(B(Ir$ include approximately $155 million related to the development of wireless licenses for commercial service, prirnarity as a result 
of the spectrum k i n g  acquired as a result of the 700 MHz auction. The increase in weighted-average debt outstanding was primarily 
driven by the issuance of $8,000 n~illion of fixed rate notes, with varying maturities, in the first half of 2008, that resulted in net cash 
proceeds of $3,903 million, partially offset by continued debt reductions. 

Three Months Ended June 30, Six NH~nths Ended June 30, 



'Fhe illcrease in minority interest expense for the thee and six months ended June 30,2008 compared to the similar period in 2007 was 
the result s f  higher earnings at Domestic Wireless, wMch has a significant minority interest aateibutabie to Vodafone Group Blc 
(Vodafone). 
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Provisiottfor Income Taxes. 

Three Months Ended June 30, Six Months Ended June 30, 

The effective income tax rate is calculated by dividing the provision for income hxes by income from continuing operations before 
the provision for income taxes. The effective income tax rate for the three and six months ended June 30, 2008 compared to the 
similar periods of 2087 was lower due to the favurabie impact of tax benefits fmrn the resolution of issues under income tax 
examinations in 2008. 

Umrecoenizeed.Tax Benefits 

The unrecognized tax benefits pursuant to FASB Interpretation No. 48, Accounting for Uncertairzty in /lacome Tares . were $2,394 
million and $2,883 million at June 30, 2008 and December 31, 2807, respectively. Interest and penalties related to unrecognized tax 
benefits were $466 million (after-tax) and $598 million (after-tax). at June 30, 2m8 and December 31, 2007, respectively. The 
decrease in unrecognized tax benefits and the related interest and penalties was due to the resolution of issues zlnder income tax 
examicadons. The decrease in unrecognized tax benefits was primarily offset by an increase to deferred income taxes. 

As n result of the anticipated resolution of various income tax audits within the next twelve months, we believe that it is reasonably 
possible that the amount of unrecognized tax benefits will decrease. Any actual decrease will primarily be offset by an increase to 
deferred income taxes and is not expected to have a material impact on our results of operations. 

VoBafi!ne Omnitel Dividend -- 

In April 2008, Veriaon received a neb distribution from Vodafone Omnitel of approximately $670 mil8ion, for which taxes were 
previously recorded. 

~i.~e:o?~~imued Operations 

On March 30, 2007, we completed the sale of our 52% interest in TELPRI and received gross proceeds of approximately $980 
million. The sale resulted in a pretax gain of $120 rnlllion ($70 million after-tax, or $.02 per diluted share). Accordingly, discontinued 
operations in the condensed consolidated statements of income for the three months ended March 31, 2007 include the resul~s of 
operations of TELPM through the cornpietion of the sale. Verizon contributed $100 million ($65 million after-tax) of the proceeds to 
the Verizon Foundation during tbe three months ended March 3 1,2007. 

Ira January 2007, the Bolivarian Republic of Venezuela (the Republic) declared its intent to nationalize certain companies, including 
CANTV. On February 12, 2007, we entered into a Memorandum of Understanding (MBU) with the Republic, which provided that the 
Republic offer to purchase aki of the equity securities of CANTV. including our 20.5% interest, kRHough public tender offers in 
Venezuela and the United Shtes. Undex the terms of the MOU, the prices in the tender offers would be adjusted downward to reflect 
any dividends declared and paid subsequent to February 12, 2007. During the second quarter of 2007, the tender offers were 
completed and Vefizon received an aggregate amount of approximately $572 million, which inciuded $476 million from the tender 
offers as well as $96 million of dividends declared and paid subsequent to the MOU. Based upon our investment balance in CANTV, 
we recorded an extraordinary loss of $1 3 B million, including taxes of $38 million, or $.05 per diluted share during the three months 
ended March 3 1,2007. 
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We have two reportable segments, which we operate and manage as strategic business units and organize by products and services. 
We previously measured and evaluated our reportable segments based on segment income. Beginning in 2008, we measure and 
evaluate our reportable segments based on segment operating income. which is reflected in all periods presented. The use of segment 
operating income is consistent with the chief operating decision maker's assessmenr of segment performance. You can find additional 
information about our segments in Note 12 to the condensed consolidated financial statements. 

Cosporate, eliminations and other includes unaliocated corporate expenses, intersegment elininatioils recorded in consolidation, the 
results of other businesses such as our investments in unconsolidated businesses, lease financing. and other adjustments and gains and 
losses that are not allocated in assessing segment performance due to their non-recurring or non-operational nature. AIthough such 
transactions are excluded from the business segment results, they are included in reported consolidated earning. Gains and losses that 
are not individually significant are included in all segment results. since these items are included in the chief operating decision 
maker's assessment of segment performance. 

I Wireline I 
The Wireline segment consists of the operations of Verizon Telecc~rn, a provider of communication services, including voice, 
broadband video and data, ~lgtwork access, long distance, other services to residential and small business customers and carriers. 
and Verizon Business, which provides next-generation HP network services to medium and large businesses and government 
customers globally. The results of operations presented below exclude the local exchange and related businesses in Maine. New 
Hampshire and Vermont that were spun-off on March 3 1, 2008. 

Operating Revenues 

Three Months E~mded June 30. Six Months Ended June 30. 

Mass MarkeB 

Our Mass Markets revenue in the second quarter decreased by $120 million, or 2.2% and $232 million or 2.2% for the six months 
ended June 30, 2008 compared to the similar periods in 2007. The decrease was primarily driven by lower demand and usage of our 
basic loca! exchange and accompanying services. attributable to consumer subscriber line losses, i~acluding those served by the former 
MCI. These losses are driven by competition and technology substitution, including wireless and V o P .  These decreases were partiaily 
offset by growth from broadband services and FiOS TV. 

Declines in switched access lines in service of 8 5 %  at June 30, 2008, compared ro the similar period in 2007, were mainly driven by 
the effects of competition and technology substitution. Residential retail access lines declined 10.4% at June 30, 2(K)$, compared to 
the similar period in 2007, as customers substituted wireless, VoP,  broadband and cable services for traditional voice landiine 
services. At the same time, small business retail access lines declined 4.1 % at June 30. 2008, primarily reflecting competition and a 
shift to high-speed access lines. The resulting total retail access line loss was 8.2% at June 30, 2008, Access line losses include the 
loss of lines served by the former MCI. 

In the second quarter of 2008, we added 54.000 net new broadband connections, including 187,000 net new FiQS data connections. 
For the six months ended June 30, 2008, we added 317,000 net new broadband connections, including 449,BC#) net new FiOS data 
conne6:aions. for a tohl of $,3330,(W lines at June 30. 2008, including 1,974,000 for FiOS data, representing an 11 3% increase for 
FiOS data from June 30,2007. In addition, we added 176.000 net new FiOS TV customers in the second quarter of 2008 and 439,000 
fur the six months ended June 30,2008, for a total of 1,382.000 at June 330, 2008. As of June 30, 2CX18, for PiOS data and FiOS TV. 
we achieved penetration rates of 23.5% and 19.7%, respectively, across all markets where we have ken selling these services. 
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Wholesale 

Ow wholesale revenues in the second quarter of 2008 decreased by $61 million, or 3.1% and $68 million or 1.8% for the six m o n h  
ended June 30, 2008 compared to the similar periods in 2007, due to declines in switched access revenues and h a 1  wholesale 
revenues (UNEs). These declines were partially offset by increases in special access revenues. 

Switched minutes of use (MBUs) declined in the second quarter of 2008 and the six months ended June 30, 2008 compared to he 
similar periods in 2007, reflecting the impact of access line loss and wireless substitution. $Wkolesale lines decreased by 15.9% due to 
the continued impact of competitors deemphasizing their local market initiatives coupled with the impact of technology substitution. 
Special access revenue growth reflects continuing demand in the small business market for high-capacity, high-speed digital services, 
partially offset by lower demand for older, low-speed data products and services. Customer demand for high-capacity and digital data 
services increased 4.1% in the second quarter of 2008 compared to the similar period in 24907. 

Other Kevg.wgB 

Verizon Teiecom's revenues in h e  second quarter of 2008 from other services decreased by $72 million, or 16.8% and $144 million 
CIE. 116.5% for the six months e~lded June 30, 2(K18 compared to the similar periods in 207 .  These revenue decreases were mainly due 
to the disposal of non-strategic product lines. 

Enterprise Business 

Enterprise Business second quarter 2008 revenues of $3,683 million decreased $25 niillion, or 0.7% compared to the similm period in 
2007 and $27 million. or 0.4% for the six months ended June 30,2008 compared to the similar period in 2887. The revenue decline is 
due to certain customers moving traffic off of our network, partially offset by increases in customer premises equipment revenue and 
security soiutions revenue. Enterprise Business contains many customer accounts that are moving from core data products to more 
robust II' products. The Internet suite of products continues to be Enterprise Business's fastest growing suite of products and includes 
Private P, P VPN. Managed Services, Web Hosting a d  Vow. 

Whogesale 

Whoiesaie second quarter 2008 revenues of $846 million increased $2 million, or 0.2% compared to the similar period in 2007 and 
decreased $14 million, or 0.896, for the six months ended June 30, 2008 compared to the similar period in 2007. The revenue decline 
for the six months ended June 30, 2008 is due to rate compression resulting from competition ira the marketplace. This decline is 
partiaily offset by a slight revenue increase for the three months ended June 30, 2008 which is the result of an increase in EvfBUs in 
traditional voice prodticts. 

International and Other - 

International and Other second quarter 2008 revenues of .$859 million increased $70 million, or 8.9% compared to the similar period 
in 2007 and $1 16 million, or '7.396, for the six months ended June 30, 2008 compared to the similar period in 2007 reflecting strong 
growth in our Internet suite of products, specifically Private IP products, and the impact of foreign currency exchange rates on services 
billed in local currencies, partially offset by lower voice revenues. 
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Operating Expenses 

Three Months Ended June 30. Six Wfsnths Ended June 30. 

&st ofSewices and Sales 

Cost of services and sales increased by S I1 million or 0.2% and $170 million OF 1.4% for the three and six months ended June 30, 
2008, compared to the similar periods in 2007. These increases were primarily due to higher costs associated with our growth 
businesses, and higher customer premise equipment costs, partially offset by productivity improvement initiatives and Iower switched 
access lines in service, as well as lower wholesaie voice connections. The increase in cost of services and sales was also impacted by 
the inclusion of the results of operations of a security services firm acquired on July 1,2007. 

Selkit~g, General urzd Adpltinistmtive Edcpmse 

Selling. general and administrative expenses decreased by $243 million, or 8% and $517 million or 8.6% for the three and six months 
ended June 30, 2008 compared to the similar periods in 2007. This decrease was primarily due to declines in compensation expense, 
cost reduction initiatives and lower bad debt costs, partially offset by higher advertising costs. Also contributing to the decline were 
expense reductions due to the disposal of non-strategic product lines. These declines were partially offset by the inclusion of the 
results of operations sf a security services firm acquired on July I, 2007. 

De!j~re!ci:rtion and Amortization Expense 

The increase in depreciation and amortization expense of $39 million, or 1.8% and $45 million or 1 % for the three and six months 
ended June 30, 2508 cornpared to the similar periods in 2007 was mainly driven by growth in depreciable telephone plant and non- 
network software, from additional capital spending, substantially offset by lower rates of depreciation as a result of changes in the 
estimated useful lives of certain asset classes. 

Operating Income 

Three Months Ended %one 309 Six Menths Ended June 30, 
(dollars in millions) 2008 2087 % C k a 5 e  2008 2007 % @hian= 
~ ~ " a a s g  '1pnrnm ,s;z9;,. $ 3,06? $ 3,087 .. ' ' , % - aim s ' :. '3' :2,ii.0. ' , :  ' @*is 
Segment operating income decreased by $24 million, or 2.2% and $67 million or 3.1% for the t h e  and six months ended June 30, 
2(308 compared to the similar periods in 2007 due to the impact of operating revenues and operating expenses described above. 

Non-recurring or non-operational items not included in Verizon Wireline's operating income t<ptaled $33 million and $52 million, 
respectively, for the three and six months ended June 30, 2088. Non-recurring or non-operational items in the second quarter of 206)s 
included costs associated with continued merger integration initiatives. The six months emcded June 30, 2008 also included the results 
of operations of the local exchange and related business assets in Maine. New Hampshire and Vermont spun-off during the first 
quarter of 2Wfi and the costs incurred in connection with the spin-off related to network, non-network software, and other activities. 
Non- curr ring or wn-operatitiond items not included in Verizon Wireline's operating income aohrd $19 million and $57 million, 
respectively. for the three and six months ended June 30, 2007. The three and six months e d e d  June 30, 2QO7 included the results of 
operations spun-off during the first quarter of 2008 and costs associated with continued merger integration initiatives primarily 
relating to the former MCI. 
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Our Domestic Wirekss segment provides wireless voice a d  data services, other value-added services and equipment sales across the 
United States. This segment primarily represents the operations of the Verizon WireIcss joint venture with Vodafone. 

Operating Revenues 

Three Months Ended June 30, Six REonths Ended June 30, 

h u i ~ m e n t  and other 1.626 1.44 1 3.150 2.754 ld ? 
1 .  --.-.------ . , . --- - ... 

T ~ t a i  Domestic WWfreles 
Operating Revenue S 12,118 $ 10,843 11.8 $ '23,784S 21,150 12.5 

Domestic Wireless's total operating revenue during the second quarter of 2008 increased by $1,275 million, or 11.8% and $2,437 
million, or 12.5% in the six months ended June 30, 2008, compared to the similar periods in 2007. Service revenue during the second 
quarter of 2008 increased by $1.090 million, or I I .6%, a d  $2,244 million, or 12.2% for the six months ended June 30, 2008 
compared to the similar periods in 2007. The service revenue increases were primarily due to a 10.7% increase in customers as of 
June 30. 2008 compared to June 30, 2007 and an increase in average service revenue per customer per month. Equipment and other 
revenue increased by $185 million, or 12.8% in the second quarter of 2008 and $393 million, or 14.3% in the six months ended 
June 30, 2008, compared to the similar periods in 2804, primarily as a result of an increase in the number of customers upgrading their 
wireless devices. Other revenue increased due to an increase in revenue associated with cost recovery surcharges and regulatory fees. 

Our Domestic Wireless segment ended the second quarter of 2008 with approximately 66.7 million retail customers, compared to 
60.1 million retail customers at the end of the second quarter of 2007, an increase of 11%. Retail (non-wholesale) customers are 
customers who are directly served and managed by Verizon Wireless and who buy its branded services. Domestic Wireless added 
approximately 1.5 million, including acquisitions, net retail customers during the second quarter of 2008, compared to i.6 million 
during the second quarter of 2007 and added 2.9 million, including acquisitions, net retail customers during the six months ended 
June 330, 2008, compared to 3.3 million during the similar period in 2007. Nearly all of the approximately 1.5 miilion new net retail 
customers added during the second quarter of 2008 were postpaid customers. Of the approximately 2.9 million net retail customers 
added during the six months ended June 30, 2088, 2.7 million were postpaid customers. Average monthly retaii postpaid churn, the 
rate at which retail postpaid customers disconnect service, decreased to 0.83%) in Lhe second quarter of 20648. compared to 0.85% in 
the second quarter of 2007. Average monthly reQil postpaid churn increased to 0.88% in the six months ended June 30, 2 0 8 ,  
compared to 0.87% in the six months ended June 30,2W4. 

hmest ic  Wireless added approximetely 1.5 million net total customers during the secorad quarter of 2008, bringing total customers as 
of June 30, 2008 to approximately 48.7 million, of which 94.1% were retail custcimers. Our Domestic Wireless customer base as of 
June 30, 2008 was 92.8% retail postpaid, 4.3% retail prepaid and 2.9% resellers. Total average monthly churn was 1.12% in the 
second quarter of 2008 and 8 -16% in the six months ended June 30, 2008, compared to 1.26% in the second quarter of 2007 and 
1.19% in the six months ended June 30, 2007, 

Average service revenue per customer p e r  month increased 0.9% to $51.53 in the second quarter of 2008 and increased 1.3% to 
$5 I .22 in the six months ended June 30, 2008, compared to the similar periods in 2007. Average retail service revenue per customer 
per month increased 0.2% to $51.93 in the second quarter of 2008 and increased 0.78 to $5I.67 in the six months ended June 30, 
2808, compared to the similar periods in 2007. Average retail data service revenue per customer per month increased 29.9% in the 
second quarter of 2008 and 31.5% in the six months ended June 30, 2008, compared to the similar periods in 2007, primarily driven 
by increased use of our messaging, VZ4ccess and e-mail services. Retail data revenue was $2,525 million and accounted for 24.4% of 
retail service revenue in the second quarter of 2008, compared to $1,748 million and 19.0% in the similar period in 2007. Retail data 
revenue was $4,834 milliorl and accounted for 23.9% of retail service revenue for the six months ended June 30, 2008, compared to 
$3.296 million and 18.3% in the similar period in 2007. 
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Operating Expenses 

Three Mor~ths Ended June 30, Six h3sntbs Ended June 3U, 

exuense 3.588 3.27 1 9.7 7.1 17 6.571 8.3 

Cost of Services and Siales 

Cost of services and sales, which are costs to operate the wireless network, as well as the cost of roaming, long distance and 
equipment sales, increased by $474 million, or 14.5% in the second quarter of 2008 and $1,037 million. or 16.5% in the six months 
ended June 30, 2(K)8, compared to the similar periods in 2007. Cost of services increased by 8.5% in the second quarter of 2W8, and 
10.6% in the six months ended June 30, 2008, compared to similar periods in 2M7. These increases were primarily due to higher 
wireless network costs in the current year periods caused by increased network usage relating to both voice and data usage. partially 
offset by lower per unit Iocal interconnection and long distance rates. Cost of equipment saies increased by 18.6% in the second 
quarter of 2008 and 20.6% for the six months ended June 30. 2008. compared to the similar periods in 2007. These increases were 
primarily attributable to an increase in equipment upgrades, combined with an increase in average cost per unit. 

Selling, Gelaeral a~ad Ad~ninisrratkc Expease 

Selling. general and administrative expenses increased by $317 million, or 9.7% in the second quarter of 2008 and $546 million. or 
8.3% in the six months ended June 30, 2008, compared to the similar periods in 2087. Sales comrnissisn expense increased $66 
million in the second quarter of 2008 and $1 20 million for the six months ended June 30, 2008, compared to similar periods in 2007, 
primarily as a result sf the increase in customer renewals and equipment upgrades. Increases in advertising and promotion expenses, 
as well as professional service fees, also contributed to the increase in selling, general and administrative expense in the second 
quarter of 2008 and the six mouths ended June 30,2008, compared to the similar periods in 2007. 

Depreciation a d  Amortbzatinn Expense 

Depreciation and amortization expense increased by $30 million, or 2.3% in the second quarter of 2008 and $74 million, or 2.9% for 
the six months ended June 30, 2008, compared to the similar periods in 2007. These increases were primarily due to increased 
depreciation expense related to growth in depreciable assets. 

Operating Income 

Three Months Ended June 30, Six Months Ended June 38, 

Operating income increased by $454 million, or 15.1% in the second qwater of 2008 and $980 million, or 17.1% for the six months 
ended June 30,2008, compared to the similar periods in 2H97, primarily as a result of the changes in operating revenues and operating 
expenses described above. 
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During the three and six months ended June 30, 2008, we recorded pretax charges of $36 million ($22 million aftex-tax, or s.81 per 
diluted share) and $65 million (SO million after-tax, or $.01 per diluted share) respectively, primarily related to the MCI acquisition 
and comprised primarily of system integration activities. During the three and six months ended June 30, 2007, we recorded pretax 
charges of $27 million ($17 million after-tax, or $.01 per diluted share) and $41 million ($26 million after-tax. or $.OI per diluted 
share), respectively. related to system integration activities associated with the MCI acquisition. 

During the first quarter of 2008. we recorded pretax charges of $103 million ($81 million after-tax, or $.03 per diluted share) f ~ r  costs 
incum& related to network, ncsn-network software, and other activities to enable the impacted facilities and operations in Maine, New 
Hampshire and Vermont to operate on a stand-alone basis subsrquen~ to the closing of this transaction, as well as professional 
advisory and legal fees in connection with this transaction. 

Ow March 30, 2007, after receiving Federal Comunications Commission approval. we completed the sale of 'I'ELPRI and received 
gross proceeds, for our 52% interest, of approximately $980 million. The sale resulted in a net pretax gain of $120 miilion ($70 
miilion after-tax, or J.M per diluted share). During the first quarter of 2W7, Verizon contributed $100 million ($65 million after-tax) 
of the proceeds to the Verizon Foundation. 

In January 2007, the Bolivarian Republic of Venezuela (the Republic) declared its intent to nationalize certain companies, including 
C N V .  0 1 1  February 12. 2007. we entered into a Memorandum of Understanding (MOU) with the Republic, which provided that the 
Republic offer to purchase all of the equity securities of CANTV, including our 28.5% interest, through public tender offers In 
Venezuela and the United States. Under the terms of the MOU, the prices in the tender offers would be adjusted downward to reflect 
any dividends dedared and paid subsequent to February 12, 2007. During the second quarter of 2007, the tender offers were 
completed and Verimn reseived an aggregal amount of approximately $572 mi5lion. which included $476 million tiom the tender 
offers as well as $96 million of dividends declared and paid subsequent to the MOU. Based upon our investment balance in CANTV, 
we recorded an extraordinary loss of $I  3 1 million, net of tax, or $.05 per diluted share in the first quarier of 2007. 
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Six Months E ~ d e d  June 30, 

Discontinued o~erations 
Decrease In Cash arnd Cash Equknlents !3 (571) $ (2:%3) $ 1,992 

We use the net cash generated fiom our operations to fund network expansion and modernization, repay external financing, pay 
dividends and invest in new businesses. Additional external financing is obtained when nsesmry. While our current liabilities 
typically exceed cument assets, our sources of funds, primarily from operations and, to the extent necessary, from readily available 
extanai financing arrangements, are sufficient to m e 8  ongoing operating and investing requirements. We expect that capital spending 
requirements will comdnue to be financed primarily t h u g h  internally generated funds. Additional debt os equity financing may be 
needed to fund additional development activities or to maintain our capital structure to ensure our financial flexibility. 

Our primary source of funds continues to be cash generated from operations. Net cash from operating activities for the six months 
ended June 30, 2008 increased by approximately $1,C)6(3 million compared to the similar period of 2W7. Cash flow from operating 
activities---continuing operations increased by approximately $490 nlilliion during the first six months of 2008, primarily as a result of 
improved earnings and a $670 million net dividend distribution Verizon received in April 2008 from Vodafone Omnitel, prtialiy 
offaset by a $200 million increase in inventory levels. 

We anticipate that we may receive an additional distribution from Vodafone Omnitel within the next twelve months. 

The change in cash flow from operating activities-discontinued operations accounted for a cdvorabie variance of approximately $590 
million during the first half of the year driven by the absence of any activity in 2008, as compared to the prior year income tax 
payment associated with the disposition of Verizon Dominicans. 

Capital expenditures continue to be our primary use of' capital resources as they facilitate the introduction of new products and 
services, enhance responsiveness to competitive challenges and increase the operating efficiency and productivity sf our networks. 
Including capitalized software, we invested $4,835 million in Wireline during the firsi half of 2(K)8. compared to $5.120 million in the 
similar period of 2009. %n the first half of 2008, we invested $3.250 million in Domestic Wireless, compared with $3,388 million in 
the f7rst half of 2007. 

On January 4, 2008, Verizon Wireless paid to the FCC an $885 million deposit in order to obtain 590 miljion bidding eligibility units 
for participation in the FCC auction of spectrum in the 700 MHz band (Auction 73). This spectrum is currently used for UHF 
television operations but by law those operations must cease no later Ohan February 17, 2009. On March 20. 2008, the FCC announced 
the results of its Auction 93 for wireless spectrum licenses. Verizon Wireless was the successfmi bidder for twenty-five 12 MHz 
licenses in the A-Block frequency, seventy-seven 12 MHz licenses in the B-Block frequency and seven 22 MHz licenses (nationwide 
with the exception of Alaska) in the C-Block frequency, with an agpegate bid price of $9.4 billion. The remaining balance due to the 
FCC was paid by Verizon Wireless in April 2008. Verizon Wireless expects the Iicenses to be granted by the KC: in the third quarter 
of 2 0 8 .  

On June 10, 2008, in connection with the Allkl transaction, Verizon Wirekss purchased from third parties approximately $51100 
million aggregate principal amount of debt cjbligatians of a subsidiary of AIltel B'or approximately $4,8(N million plus accrued and 
unpaid interest. During 2009, we acquired a network security business and purchased several wireless licenses. Other, net investing 
activities in the first half of 2008 and 2007 include cash proceeds from the sale of properties and sale of select non-strategic assets. 

Ira the first half sf  2007, investing activities of discontinued operations primarily included gross proceeds of approximately $980 



miliion in connectism with the sale of TELPM. 
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Our totai debt was increased by $1 1,952 million during the first half of 2008, primarily due to the issuance of $$,COO million of fixed 
rate notes, with varying maturities, that resulted in $7,W3 mi%lion of proceeds. In addition, on June 5, 2W8, Verizon Wireless entered 
into a $7,550 million 364-day Credit Agreement with Morgan Stanley Senior Funding Inc. which includes a $4,800 miilion term 
fxility and $2,750 miliion delayed dww facility. The borrowings under each facility are subject to customary conditions precedent. 
On June 10,2(W)8, Verizon Wireless borrowed $4,795 million under the tern facility in order to cornpjete the purchase of Alltel's debt 
obligations and subsequently repaid $400 million prior to the end of the second quarter of 2058. 

We also redeemed $1,725 million principal of our fixed rate notes at maturity, which included $125 million of 6.0% notes issued by 
Verizon South Inc., $250 mglion of 6.0% notes issued by Verimon New York, $100 million of 7.0% notes issued by Verizon 
California Inc. and $1.250 milBion of other corporate hirrowings. Our ratio of debt to debt combined with shareowners' equity was 
455.9% at June 30, 24)(38 and 38.1 % at Decemba 3 1, 2007. As a result of the spin-off of our local exchange and related business assets 
in Maine, New Hampshire and Vermont, our net debt was reduced by approximately $1.4 bitlion, of which $1.2 billion is reflected in 
rhe second quarter as a reduction in short-term obligations. 

As of June 30, 2808, we had bank borrowings outstanding of $4,398 million. We also had approximately $9,150 miI1ion of unused 
bank lines of credit (including a $6.000 million three-year committed facility that expires in September 2009, a $2,758 million 364- 
day facility that expires in June 2009 and various other facilities totaling approximately $400 million) and we had shelf registrations 
for the issuance of up to $ICB,OM million of unsecured debt securities. 

The debt securities of Verizon and our telephone subsidiaries continue to be accorded high ratings by primary rating agencies. 
Standard & Poor's Ratings Services (S&P) revised its outlook on Verizon Communications to negative from stable in early June 2008 
following the announcement of the agreement to acquire AIltel, At the same time SBeP affirmed all Verizon's ratings, including its 'A' 
corporate credit and "A-1' short-term ratings. Moody's Investors Service (Moody's) assigns an 'A3' long-term debt rating and a 'P-2' 
short-team debt rating to Verizon Commuiucations. In early June 2008, Moody's placed the long-term rating of Verizon 
Communications on review for possible downgrade foliowing the announcement of the agreement to acquire Alltel. The P-2 short- 
tern rating was affirmed. Fitch Ratings (Fitch) assigns an 'A+' long-term issuer default rating (IDR) to Verizon Communiclt' r lons. 
Fitch placed the HDR and outstanding debt ratings of Veeizon Communications and subsidiaries on Rating Watch Negative and 
affirmed Verimoa's 'Fl' short-term debt rating in early June 2008 following the announcement of the agreement to acquire Alitel. 

We and our consolidated subsidiaries are in compliance with all of our debt covenants. 

During the six months ended June 30,2008, we repurchased $1,1 I7 milIh~n of our common stock as part of our previously announced 
common stock repurchase program. 

As in prior periods, dividend payments were a significant use of capital resources. We determine the appropriateness of the lever of 
our dividend payments on a periodic basis by considering such factors as long-term growth opportunities, internal cash requirements 
and the expectations of our shareowners. During the third quarter of 2007, we increased our dividend payments 6.2% to $.430 per 
share from 9.405 per share. In the second quarter of 2db08. Verizon declared a quarterly cash dividend of $.438 per share. h the second 
quarter of 2007, Verizon declared a quarterly cash dividend of $405 per share. 

Our cash and cash equivalents at June 30, 2808 totaled $582 million, a $571 million decrease cornpanxi to cash and cash equivalents 
at kcember 31,2007 of $1,153 million, 
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We are exposed to various types of market risk in the normal course of business, including the impact of interest rate changes, foreign 
currency exchange rate fluctuations, changes in equi~y investment and commodity prices and changes in corporate tax rates. We 
employ risk management strategies using a variety of derivatives, including interest rate swap agreements and foreign currency 
forwards and swaps. We do not hold derivatives for trading purposes. 

It is our general policy to enter into interest rate, foreign currency and other derivative transactions only to the extent n-sary to 
achieve our desired objectives in limiting our exposure to the vario~s market risks. Our objectives include maintaining a mix of fixed 
and variable rate debt to lower bomwing costs within reasonable risk parameters and to protect against earnings and cash flow 
volatility resulting from changes in market conditions. We do not hedge ow  market risk exposure in a manner that would completely 
eliminate the effect of changes in interest rates, and foreign exchange rates on our earnings. We do not expect that our net income, 
liquidity and cash flows will1 be materially affected by these risk management strategies. 

During the f i s t  half of 2008, mie entered into domestic interest rate swaps with a notional vaaue of $2 billion to adjust the mix of fixed 
and variabie rate debt. Based on the swap agreements we receive a fixed rate and pay variable rate based on LIBOR. These swaps 
were designated as fair value hedges and hedge against changes in the fair value of our debt portfolio. We record these interest rate 
swaps at fair value in our bala~lce sheet as assets and liabilities and adjust debt for the change in its fair value due to changes in interest 
rates. The fair value of the interest rate swaps at June 30, 2008 included in Other assets, Other liabilities and Long-term debt was not 
material. 

The functional currency for our foreign operations is primarily the local currency. The translation sf income statement and balance 
skeet amounts of our foreign operations into U.S. dollars is recorded as cumulative translation adjustments, which are included in 
Accumulated Other Comprehensive Loss in our condensed consolidated balance sheets. The translation gains and Bosses of foreign 
currency transactions and balances are recorded in the condensed consolidated statements of income in Other Income and (Expense), 
Net and Income from Discontinued Operations, Net of Tax. At June 30, 2(N;i8, our primary translation exposure was to the British 
Pound and the Euro. 

During the third clumer of 2009, we entered into foreign currency forward contracts to hedge a portion of our net investment in 
Qodafone Omnitei. Changes in fair value of these contracts due to Euro exchange rate fluctuations were recognized in Accumulated 
Other Comprehensive Loss which were partially offset by the impact of fcreign currency changes on the value of our net investment. 
A5 of h n e  30, 2008, our positions in these foreign currency forward contracts were settled. The balance on the forward contracts 
along with the unrealized foreign currency translation balance on the investment will remain in Accumulated Other Comprehensive 
Loss until the investment is sold. 
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Alltel Corporation 

On June 5, 2008, Verizon Wireless entered into an agreement with Alltel Corporation (AlItel) and Atlantis Holdings LLC, an affiliate 
of private investment f ims  TPG Capital and GS Capital Partners, to acquire Alltel in a cash merger. Alltel and Verizon Wireless use 
the same network technology. Alltel serves more than 13 million customers in markets in 34 states. Under the terms of the agreement, 
Verizon Wireless will acquire the equity of Alltel for approximateiy $5.9 billion. Based on Allte19s projected net debt at closing of 
$22.2 billion, the aggregate value of the transaction is $28.1 billion. The parties are targeting completion of the merger by the end of 
the year, subject to obtaining regulatory approvals. 

In connection with this transaction, on June 10, 2008. Verizon Wireless purchased from third parties approximately $5,000 million 
aggregate principal amount of debt obligations of a subsidiary of A!ltel for approximately $4,800 million plus accrued and unpaid 
interest. These debt obligations are Included in the projected amount of Alltel net debt at closing referenced above. 

Rural Cellular Corporation 
On July 30. 2007, Verizon Wireless announced that it had entered into an agreement to acquire Rural Cellular Corporation (Rural 
Cellular), for $45 per share in a s h  (or approximately $757 million). As a result of the acquisitionn, Verizon Wireless will assume Rural 
Cellular's outstanding debt. The total value of the transaction is approximately $2,670 million. Rural Cdlular has more than 700,000 
customers. Rural Cellular's networks are located in the states of Maine, Vermont, New Hampshire, New York, Massachusetts, 
Alabama. Mississippi, Minnesota, North Dakota, South Dakota, Wisconsin, Kmsas, Idaho. Washington, and Oregon. Rural Cellular's 
shareholders approved the transaction on October 4, 200'9. On June 4, 2008, Verizon Wireless executed a consent decree with the 
United States Department of Justice, pursuant to which Verizon Wireless agreed to divest cellular operating markets in Burlington, 
Franklin and Addison, VT; Franklin, NY; and Okanogan and Ferry, WA in order to be permitted to proceed with the acquisition. The 
ccpnsent decree requires all of the markets to be divested in Vermont and New York to be sold to the same buyer and requires both of 
the markets to be divested in Washington to be sold to the same buyer. The acquisition, whish is subject to regulatory approvals, is 
expected to close in the third quarter of 2008. 

In a related transaction, on December 3,2007, Verizon Wireless signed a definitive exchange agreement with AT&T. Under the terms 
of the agreement, Verizon Wireless will receive celluiar operating markets in Madison and Mason, MY, and 10MHz PCS licenses in 
&as Vegas, NV; Buffalo, NY; Sunbury-Shawokin and Erie, PA; and Youngstown, OH. Verizon Wireless will also receive minority 
interests held by AT&T in three entities in which Verizon Wireless also holds an interest, plus a cash payment. In exchange, Verizon 
Wireless wilt transfer to AT&T six cellular operating markets in Burlington, Franklin and the northern portion of Addison, VT; 
Franklin. NY; and Okanogan and F e q ,  WA; and 8a cellular license for the Kentucky4 market. The operating markets Verizon 
Wireless is exchanging are among those it is to acquire from Rural Cellular. They represent all of the operating markets that are 
required by the consent decree to be divested, with the exmption of the southern portion of Addison. VT. Verizon Wireless and AT&T 
are currently in discussions regarding amending %he exchange agreement to add the southern portion of Addison, VT to the markets 
being obtained by AT&T. The exchange with AT&T is subject to regulatory approvals and is expected to dose in the second half of 
2008. 

Telephone Access Lines Spin-off 

On January 16, 2007. we announced a definitive agreement with Fairpoint providing for Verizon to establish a separate entity for its 
local exchange and related business assets in Maine, New Hampshire and Vermont, spin-off that new entity into a newiy formed 
company, known as Northern New England Spinco Inc. (Spinco), to Verizon's shareowners, and immediately merge it with and into 
FairPoint. On March 31, 20I38, we announced the completion of the spin-off of the shares of Spinco to Verizon shareowners and the 
merger of Spinco with Fairpoint, resulting in Veriwn shareowners collectively owning approximately 60 percent of Fairpoint 
common stock. Fairpoint issued approximately 53.8 million shares of Fairpoint common stock to Veriaon shareowners in the merger, 
and Verimn shareowners received one share of FairPoint common stock for every 53.0245 shares of Verizon common stock they 
owned as of March 4. 2008. FauPoint paid cash in lieu of any fraction of a share of FairPoint cc?mmon stock. As a result of the spin- 
off, our net debt was reduced by approximately $1.4 billion, of which $1.2 billion is reflected in the second quarter as a reduction in 
short-term obligations. Both the spin-off and merger qualify as tax-free transactions, except for the cash payments for fractional shares 
which are generally taxable. 

Environmental I%9attgrs 

During 2003, under a government-approved plan, remediation comlencd  at the site of a forn~er Sylvania facility in Hicksvilie, New 
Ymk that processed nuclear fuel rods in the 1950s and 1960s. Remediation beyond original expectations proved to be necessary and a 
reassessment of the anticipated remediaticin costs was conducted. A reassessment of costs related to remediation efforts at seveml 



other former facilities was also undertaken. Ha September 2005, the Army Corps of Engineers (ACE) accepted the Hicksville site into 
the Formerly Utilized Sites Remedial Action Program. This may result in the ACE performing some or all of the rernediation effort for 
the Hicksvilie site with a cotresponding decrease in costs to Verizon. TTo the extent that the -4CE assumes responsibility for remedial 
work at the Hicksville site, an adjustment ts a reserve previously established far the rernediation may be made. Adjustments to the 
reserve may also be necessary based upon actual conditions discovered during the remediation at any of the sites requiring 
rm&iiat.ion. 
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New York Recovery Funding 

Hn August 2002, Resident Bush signed the Supplemental Appropriations bill that included $5.5 billion in New York recovery funding. 
Of that amount, approximately $758 million was allmated to cover utility restoration and infrastructure rebuilding as a result of the 
September 11th terrorist attacks on lower Manhattan. These funds will be distributed through the Lower Manhatun Development 
Corporation and Empire Slate Development Corporation ( "~IX")  following an application and audit process. As of September 2004. 
we had applied for reimbursement of approximately $266 million under Category One and in 2004 and 2905 we applied for 
reimbursement of an additional $139 million of Category Two losses. Category One funding relates to Emergency and Temporary 
Service Response while Category Two funding is for permanent restoration and infrastructure improvement. According to the plan, 
permanent restoration is reimbursed up to 75% of the loss. On November 3,2005, we received the results of preliminary audk findings 
disaIlowing all but $49.9 million of our $266 million of Category One application. On December 8, 2005, we provided a detailed 
rebuttal to the preliminary audit findings. We received a copy of the final audit report for Verizon's Category One applications largely 
confirming the preliminary audit findings and, on January 4.2007, we filed an appeal. That appeal is pending. On November 9, 2004, 
Verizon submitted an additional Category Two application for approximately $16 million. E S E  has approved approximately $14 
million in advances to Verizon on its Category Two applications. Based on the progress of these audits, Verizon recorded a portion of 
these advances to income in June 2008. The Category Two audits remain pending. 

Competition and Regulation 

Technological, regulatory and market changes Rave provided Verizon both new opportunities and challenges. These changes have 
allowed Verizon to offer new types of services in an increasingly competitive market. At the same time, they have allowed other 
service providers to broaden the scope of their o w  competitive offerings. Current and potential competitors for network services 
incIude other telephone companies, cable companies, wireless service providers, foreign telecommunications providers, satellite 
providers. electric utilities, Internet service providers, providers of V o P  services, and other companies that offer network services 
using a variety of technologies. Many of these companies have a strong market presence, brand recognition and existing customer 
~eBatisnships, all of which contribute to intensifying competition and may affect our future revenue growth. Many of our competitors 
also remain subject to fewer regulatory constraints than Verizon. 

We are unable to predict definitively the impact that the ongoing changes in the telecommunications industry will ultimateiy have on 
our business, results of operations or financial condition. The financial impact will depend on several factors, including the timing, 
extent and success of competition in our markets, the timing and outcome of various regulatory proceedings and any appeals, and the 
timing, extent and success of our pursuit of new oppmtunities. 

FCC Regulation 

The FCC has jurisdiction over our interstate ::elecornmunicatic~ns services and other matters for which the FCC has jurisdiction under 
the Communications Act of 1934, as amended (Communications Act). The Communications Act generally provides that we may not 
charge unjust or unreasonable rates, or engage in unreascsnable discrin~inatiorl when we are providing services as a common carrier, 
and regulates some of the rates, terns and conditions under which we provide certain services. The FCC also has adopted regulations 
governing various aspects of our business including: (i) use and disclosure of customer proprietary network information; 
(ii j telemarketing; (iii) assignment of teJephone numbers to customers; (iv) provision to law enforcement agencies of the capability to 
obtain call identifying information and call content information from calls pursuant to lawful process; (v) accessibility of services and 
equipment to individuals with disabilities if readily achievable; (vi) interconnection with the networks of other carriers; 
(vii) customers' ability to keep (or "port") their telephone numbers when switching to another carrier; and (viii) availability of back-up 
power. In addition, we pay various fees to support other FCC programs, such as the universal service program discussed below. 
Changes to these mandates, or the adoption of additional mandates, couid require us to make changes to our operations or otherwise 
increase our costs of compliance. 

The FCC has adopted a series of orders that recognize the competitive nature of the broadband market and impose lesser regulatory 
requirements on broadband services and facilities khan apply to narrowband or traditional telephone services. With respect to facilities, 
the FCC has determined that certain unbundling requirements that apply to narrowband facilities do not apply to broadband facilities 
such as fiber to the premise loops and packet switches. With respect to services, the FCC has concluded that broadband Internet access 
services offered by telephone companies and their affiliates qualify as largely deregulated information services* The same order also 
conc8uded that telephone companies may offer the underlying broadband transmission services that are used as an input to Internet 
access services through private carriage arrangements on negotiated commercial terms. The order was upheld on appeal. In addition, a 
Verizcin petition asking the ETC to forbear from applying common carrier regulation to certain broadband services soM primarily to 
larger business customers when those services are not used for Internet access was deemed granted by operation of law when the FCC 
did not deny the petition by the statutory deadline. The relief has been uphejd on appeal, but is subject to a continuing challenge 



before the FCC. 
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Video 

The FCC has a body of rules that apply to cable operators under Title YH of the Con~municritisns Act of 1934, and these rules also 
generally apply to telephone companies that provide cable services over their networks. In addition, companies that provide cable 
service over a cable system generally must obtain a local cable franchise. The FCC has interpreted the Cabie Act to limit the franchise 
fees and other requirements that local franchise authorities may impose on cable oper-atom and has found hat  some prior practices of 
franchise authorities constituted an unreasonable ~efusal to award a competitive local franchise under the requirements of federal law. 
This order has been upheld on appeal. 

P9zPer.st~fe Access C~mrges orul Infercarrier Cornperassation 

'T%e cment  framework for interstate access rates was established in the Coalition for Affordable Local m d  Long Distance Services 
(CALLS) plan which the FCC adopted on May 31, 2000. The CAWS plan has three main components. First. it establishes portable 
interstate access universal service support of $650 million for the industry that replaces irnpiicit support previously embedded in 
interstate access charges. Second, the plan simplifies the patchwork of common iine charges into one subscriber Iine charge (SLC) and 
provides for de-averaging of the SLC by zones and class of customers. Third, the plan set into place a mechanism to transition to a set 
target of $.OW5 per minute for switched access services. Once that target rate is reached, local exchange carriers are no longer 
required to make further annual price cap reductions to their switched access prices. As a result of tariff adjustments which became 
effective in July 2003. virtually ail of our switched access Lines reached the $.@I55 benchmark. 

The FCC currently is conducting a broad rulemaking proceeding to consider new rules governing intercarrier compensation including, 
but not Iimited to, access charges, cornpensanion for Internet traffic and reciprocal compensation for local traffic. The FCC has sought 
comments about intercarrier compensation in general and requested input on a number of specific refonn proposals. The FCC also has 
pending before it issues relating to intercatpier compensation for dial-up Inteimet-bound traffic. The FCC previously found that this 
traffic is not subject to reciprocal compensation under Section 251(b)[5) of the Telecomn~unications A a  of 1996. Instead, the FCC 
established federal rates per minute for this traffic that declined from $.0015 to $.@I07 over a three-year period, and required 
incumbent local exchange carriers to offer to both bill and pay reciprocal compensation for IocaI traffic at the same rate as they are 
required to pay on Internet-bound traffic. The U.S. Court of Appeals for the D.C. Circuit rejected part of the FCC's raeionale, but 
declined to vacate the order while it is on remand. On July 8, 20118, the D.C. Circuit issued an order requiring the FCC to issue its 
order on remand by November 5 , 2 0 8 .  If the FCC does not issue an order by that date, the rules will be vacated. Disputes also remain 
pending in a number of forums relating to the appropriate con~pensation for Internet-bound traffic during previous periods under the 
terms of our interconnection agreements with other carriers. 

The FCC is also conducting a rulemaking proceeding to ddress the regulation of services that use Internet protocol. The issues raised 
in the mlemaking as well as in several petitions currently pending before the FCC include whether, and under what circumstances, 
access charges should apply to voice or other I ~ t e f n b  prolocol services and the scope of federal and state commission authority over 
these services. The FCC previously has held that one provider's peer-to-peer Internet protocol service that dms nut use the public 
switched network is an interstate information service and is not subject to access charges, while a service that utilizes Internet protocol 
for only one intermediate part of a call's transmission is a telecomn~unications service that is subject to access charges. The FCC also 
declared the services offered by one provider of a voice over Internet protocol service to be jurisdictionally interstate and stated that its 
conclusion would apply to other services with similar charaaeristics. This order was affirmed on appeal. 

The FCC also has adopted rules for special access services that provide for pricing flexibiiity and ultimatejy the removal of services 
from price regulation when prescribed competitive thresholds are met. More than half of special access revenues are now removed 
from price regulation. The FCC currently has a rulemaking proceeding underway to update the public record concerning its pricing 
flexibility rules and to determine whether any changes to those rules are warranted. 

The FCC dso  has a body of rules implementing the universal service provisions of the Telecommunication Act of 1996, including 
ides  governing support to rural and non-rural high-cost areas, support for low income subscribers and support for schools, libraries 
and rural health care. The FCC's cumnt rules for support to high-cost areas served by larger '%won-mral" l6xal telephone companies 
were previously remanded by U.S. Court of Appeals for the Tenth Circuit, which had found that the FCC had not adequately justified 
these rules. The FCC has initiated a mlemaking proceeding in response to the court's remand, but its rules remain in effect pending the 
results of the ruiemaking. The FCC also is cocsidering various changes to its high cost rules, including a possible cap on the amount 
of support that certain eligible carriers may receive, potential changes to the rules governing contributions to the fund, and other 
possible reforms. Any change in the current rules could result in a change in the contribution that local telephone companies, wireless 
carriers or others must make and that would have to be collected from customers, or in the amounts that these providers receive f ~ o m  
the fund. 



Under Section 251 of the Telecommunications Act of 1996, incumbent local exchange carriers are required to provide competing 
caniers with access to components of heir network on an unbundled basis, known as UNEs, where certain statutory standards are 
satisfied. The Telecornrnunicazions Act of 1996 also adopted a cost-based pricing standard for these UPEs, which the FCC interpreted 
as allowing it to impose a pricing standard known as "total element long run incremental cost" or "ELRIC." The FCC's rules 
defining the unbundled neework elements that must be made available at T E R I C  prices have been overturned on multiple occasions 
by the courts. In its most recent order issued in response to these court decisions, the FCC eliminated the requirement to unbundle 
mass market local switching on a nationwide basis, and established criteria far determining whether high-capacity hops, transport or 
dark fiber transport must be uurnbndled in individual wire centers. The K C  also eliminated the obligation to provide dark fiber lmps 
and found Ghat there is no obiigatio~~ to provide UNEs exclusive!y for wireless or long distance service. The decision was upheld on 
a p ~ a l .  
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As noted above, the FCC has concluded that the requirement under Section 251 of the Telecommunications Act of 1996 to provide 
unbundled network elements at T E L E  prices generally does not apply with respect to broadband facilities, such as fiber to the 
premises loops, the packet-switched capabilities of hybrid Ioops and packet switching. The FCC also has held that any separate 
unbundling obligations that may be imposed by Section 271 of the Telecc>mrnunicatiol~s Act of 1996 do not apply to these same 
facilities. Those decisions were upheld on appeal. 

Wireless Setvices 

The FCC regulates the licensing, construction, operation, acquisition and transfer of wireless communications systems, including the 
systems that Verizon Wireless's operates, pursuant to the Communications Ad,  other legislation, and the FCC's rules. The FCC and 
Congress continuously consider changes to these iaws and rules. Adoption of new laws or mles may raise the cost of providing service 
or require modification of Verizon Wireless's business plans or operations. 

To use the radio frequency spectrum, wireless communications systems must be licensed by the FCC to operate the wireless network 
and mobile devices in assigned spectrum segments. Verizon Wireless holds FCC Jicenses to operate in several different radio services, 
including the cellular radiotelephone selvice, personal communications service, advanced wireless service, and point-to-point radio 
service. The technical and savice rules, the specific radio frequencies and amounts of spectrum we hold, and the sizes of the 
geographic areas we are authorized to operate in, vary for each of these services. However. all of the licenses Verizon Wireless holds 
allow it to use spectrum to provide a wide range of mobile and fixed cvmrnunications services, including both voice and data services, 
and Verizon Wireless operates a seamless network that utilizes those licenses to provide services to customers. Because the FCC 
issues licenses for only a fixed time, gemrally 10 years, Verizon Wireless must periodicaiiy seek renewal of those licenses. Although 
the FCC has routinely renewed all of Veriwn Wireless's licenses that have come up for renewdl to date, challenges could be brought 
against the Iicenses in the future. If a wireless iicense were revrlked or not renewed upon expiration, Verizon Wireless would not be 
permitted to provide services on the licensed spectrum in the area covered by that license. 

The K C  has also imposed specific mandates on carriers that operate wireless communications systems, which increase Verizon 
Wrdess's costs. These mandates include requirements that Verizon Wireless: (i) meet specific construction and geographic coverage 
requirements during the license term; (ii) meet technical operating standards that, among other things, limit the radio frequency 
radiation from mobile devices and antennas; (jii) deploy "'Enhanced 91 1" wireless services that provide the wireless caller's number, 
location and other infomation upon request by a state or local public safety agency that handles 91 1 calls; (iv) pravide backup electric 
power at most ceil sites in the event electric utility service is disrupted; and (v) c s q i y  with regulations for the construction of 
transmitters and towers that, among other things, resaricr siting of towers in environmentally sensitive locations and in places where 
the towers would affect a site listed or eligible for listing on the National Register of Historic Places. Changes to these mandates could 
require Verizon Wireless to make changes to operations or increase its costs of compliance. 

The Conlmunications Act imposes restriceions on foreign ownership of U.S. wireless systems. The FCC has approved the interest that 
Vvdafone Group Plc holds, through various of its subsidiaries, in Verizon Wireless. The FCC may need to approve any increase in 
Vodafone9s interest or the acquisition of an ownership interest by other foreign entities. In addition, as part of the FCC's approval of 
Vodafone's cwnership interest, Verizon WireHess, Verizon and Vodafone entered into an agreement with the U.S. Department of 
Defense, Department of Justice and Federal Bureau of Investigation which imposes national security and law enforcement-related 
obligations on the ways in which Verizon Wireless stores information and otherwise conducts its business. 

Verizon Wirekss anticipates that it will need additional spectrum to meet future demand. It can meet spectrum needs by purchasing 
licenses or leasing spectrum from other licensees, or by acquiring new spectrum licenses from the FCC. Under the Communications 
Act, before Verizon Wireless can acquire a license from another licensee in order to expand its coverage or its spectrum capacity in a 
particular area, it must file an applicalion with the FCC, and the FCC can grant the application only after a period for public notice and 
comment. This review process can &lay acquisition of spectrum needed to expand services. The Communications Act also requires 
the FCC to award new licenses for most commercial wireless services through a competitive bidding process in which spectrum is 
a w a r d  to bidders in an auction. Verizon Wireless participated in spectrum auctions to acquire licenses for persol~al com~unication 
service and most recently advanced wireless service. In addition, the FCC began conducting an auction of spectrum in the 700 MHz 
band on January 24, 2008. This spectmm is currently used for UHF television operations but by law those operations must c a s e  no 
Bater than February 17, 2 0 .  Verizon Wireless filed an application on December 3, 2007, t4a qualify as a bidder in this auction, and on 
January 14, 2008, the FCC announced that Verizon Wireless and 2 13 other applicants had qualified as eligible to bid in the auction. 
On March 20, 2008, the FCC announced the results of this auction. Verizon Wireless was the successful bidder for 109 licenses. with 
an aggregate bid price of $9.4 billion. On April 3. 2008, it and other successful bidders filed ,supplemental applications as required by 
FCC rules. The FCC will review these appljcations over the next several months. The FCC also adopted service rules that will impose 
costs on licensees that acquire the 700 MHz bdnd spectrum, including minimum coverage mandates by specific dates during the 
license terms, and, for approximately one-third of the spectrum, "open access" requirements, whish generally require licensees of that 
spectmm to allow customers to use devices and applications of their choice, subject to certain limits. Seven of the iicenses that 
Verizon Wireless acqilired in the 700 MHz auction, which in the aggregate cover the United States excepr for Alaska, are subject to 
these requirements. The open access requirements are the subject of a pending ap1mB in which Verizon Wireless has intervened. The 



timing of future auctions may not match Veriaon Wireless's needs, and the company may not be able to secure the spectrum in the 
amounts M o a  in the markets it seeks through any future auction. 

The FCC is aEso conducting several proceedings to explore making additional spectrum available for licensed and/or unlicensed use. 
These proceedings could increase r d i o  interference to Verizon Wireless's operations from other spectrum users and could impact the 
ways in which it uses s p ~ u u m ,  the capacity of that spectrum to carry traffic. and the value of that spectrum. 
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State Beguiation and Local Approvals 

State public utility commissions regulate our telephone operations with respect to certain teBecommunications intrastate rates and 
services and other matters. Our competitive local exchange carrier and long distance operations are generally classified as 
nondominant and lightly regulated the same as other simiimly situated carriers. Our incumbent local exchange operations are generally 
classified as dominant. These latter operations predominantly eare subject to alternative forms of regulation (AFORs) in the various 
states, although they remain subject to rate of return regulation in a few states. Arizona, Illinois, Nevada, Oregon and Washington are 
rate of return regulated with various levels of pricing flexibility for competitive services. California, Connecticut, Delaware, the 
District of Columbia. Florida, Indiana, Maryland, Michigan, Massachusetts, New Jersey, New York, North Carolina, Ohio, 
Pena~sylvania, Rhsde Island, South Carolina, Texas, Virginia, West Virginia and Wisconsin are under AFQRs with various levels of 
pricing flexibility, detariffing, and service quality standards. None of h e  AFORs include earnings regulation. In Idaho. Verizon has 
made the election under a recent statutory amendment into a dereguIat0rgr regime that phases out a11 price regulation. 

Con~panies that provide cable service over a cable system are typically subject to state and/or local cable television rules and 
regulations. As noted above, sable operators generally must obtain a local cable franchise from each lwal unit of government prior to 
providing cable service in that Iocal area. Some states have recently enacted legislation that enables cable operators to 3~~89. .  for, and 
obtain, a single cable franchise at the state. rather than local, level. To date, Verizcn has applied for and received state-issued 
franchises in California. Indiana, Florida, New Jersey, Texas and the unincorporated areas of Delaware. We also have obtained 
authorization from the state commission in m o d e  Island to provide cable service in certain areas in that state, have obtained required 
state commission approvals for our local franchises in New York, and will need to obtain additional state commission approvals in 
these slates to provide cable service in additional areas. Virginia law provides us the option of entering a given franchise area using 
state standards if locai franchise negotiations are unsuccessful. 

The rapid growth of the wireless industry has led to an increase in efforts by some state legislatures and state public utility 
commissions to regulate the industry in ways that may impose additional costs on Verizon Wi~ le s s .  The Communicaeions Act 
generally preempts regulation by state and local governments of the entry of, or the rates charged by, wireless carriers. Although a 
state may petition the FCC to allow it to impbe rate regulation. no slate has done so. In addition, the Commuwica~ions Act does not 
prohibit the states from regulating the other "terns and conditions" of wireless service. While numerous state conlmissions do not 
currently have jurisdiction over wireless services. state legislatures may decide to grant them such jurisdiction, and those commissions 
that Jready have authority to impose regulations on wireless carriers may adopt new mles. 

State efforts to regulate wireless services have included proposals to regulate customer billing, termination of service. trial periods for 
service, advertising, network outages, the use of handsets while driving, and the provision of emergency or alert services. Over the 
p s t  several years. only a few states have imposed regulation in one or more of these areas, md in 2006 a federal appellate court struck 
down one such state statute, but Verizon Wireless expects these efforts to continue. Some states aiso impose their own universal 
service support regimes on wireless and other telecommunicatiois carriers, and other states are considea'ing whether to create such 
regimes. 

Verizon Wireless (as well as AT&T (formerly Cingular) and Sprint-Nextel) is a party to an Assurance of Voluntary Compliance 
("AVC") with 33 State Attorneys General, The AVC, which generally reflected Verizon Wirelesses practices at the time it was entered 
into in July 2004, obligates the company to disciose certain rates and terms during a sales transaction, to provide maps depicting 
coverage, and to comply with various requirements regarding advertising, billing, and other practices. 

At the state and local level, wireless facilities are subject to zoning and land use regulation. Under the Communicadons Act, neither 
state nor local governments may categorically prohibit the construction of wireless facilities in any community or take acticms, such as 
indefinite moratoria, which have the effect of prohibiting service. Nonetheless, securing state and local government approvals for new 
tower sites has k e n  and is likely to continue to be a difficult, lengthy and expensive process. Finally, state and local governments 
continue to impose new or higher fees and taxes on wireless carriers. 



In April 2008, the F A S B  issued FSP No. F A S  142-3, Deterrnirmrion of the %/sefuI Lij% of Intangible Assets (FSP 142-3). FSP 142-3 
removes the requirement under SFAS No. 142, Goodwill ard Ofher Inbangibte Assets to consider whether an intangible asset can be 
renewed without substantial cost or material modifications to tl~e existing tenns and conditions, and replaces it with a requirement that 
an entity consider its own historical experience in renewing similar arrangements, or a consideration of market participant assumptions 
in the absence of historical experience. F S P  142-3 also requires entities to disclose infomation that enabks users of financial 
statements to assess the extent to which the expected future cash flows associated with the asset are affected by the entity's intent 
and/or ability to renew or extend the arrangement. We are required to adopt FSP 142-3 effective January 1, 2009 on a prospective 
basis. We are evaluating the impact FSP 142-3 will have on our financial statements. 

In March 2008, the F A S B  issited S F A S  No. 161, Disclosures about Ben'amtive Instru,nents and Hedging Activities - an amendment of 
FASB Statement No. 1'33 , ( S F A S  No. 161). This statement requires additional disclosures for derivative instruments and hedging 
activities that include how and why an entity uses derivatives, how these instruments and the related hedged items are ac~uunted for 
under S F A S  No. 133 and related interpretations, and how derivative instruments and related hedged items affect the entity's financial 
position, results of operations and cash flows. S F A S  No. 168 is effective for financial statements issued for fiscal years and interim 
periods beginning after November 15,2008. 

Ira December 2007, the F.4SB issued SFAS No. 141(RI, Busi~zess Con~binafions (Revis(@ ( S F A S  No. 141(R)). to replace S F A S  
No. 141, Business Combi~tations . S F A S  No. 141(R) requires the use of the acquisition method of accounting, defines the acquirer, 
establishes the acquisition date and broadens rke scope to all transactions and other events in which one entity obtains control over one 
or more other businesses, This statement is effective for business cornbinaticans or transactions entered into for fiscal years beginning 
nn or after December 15, 2008. We are still evaluating the impact of SFAS No. 141 (Rf, however, the adoption of this statement is not 
expected to have a material impact on our financial position or results of operations. 

In December 2007, the F A S B  issued SFAS No. 160, Noncontrolliizg Interes~~ in Consobidated Fimncinl Stateneenrs - un arnenrlnaetrt 
o f A R B  No. 51 , (SF-4S No. 160). S F A S  No. 160 establishes accounting and reporting standards for the noncontrolIing interest in a 
subsidiary and fur the retained interest and gain or loss when a subsidiary is deconsoiidated. This statement is effective for financial 
statements issued for fiscal years beginning on or after December 15. 2fK)8. Upon the initial adoption of this statement we will change 
the classification and presentation of Noncontrolling Interest in our financial stalemenis, which we currently refer to as Minorit- 
Interest. We are still evaluating the impact S F A S  No. 160 will have, but we do not expect a material impact on our financial position 
or results of operations. 



In ?his Quarterly Reptrrt on Form f 0-Q we have made forward-looking statements. These statements are based on ow estimates and 
assumptions and are subject to risks and uncertainties. Forward-looking statements include the information concerning our possible or 
assumed future results of operations. Forward-looking statenmas also indude those preceded or followed by the words "anticipates," 
"believes," "esaimates," "hopes" or similar expressions. For those statements, we claim the protestion of the safe harbor for forward- 
looking statements contained in the Private Securities Litigation Reform Act of 1995. 

The following important factors, along with those discussed elsewhere in this Quarterly Report, could affect future results and could 
cause those results to differ materially from those expressed in the forward-looking statements: 

materially adverse changes in economic and industry conditions and labor matters, including workforce levels and labor 
negotiations, and any resulting financial and/or operalioml impact, in the markets served by us or by companies in which 
we have substantial investments; 

material changes in available tecknoiogy, including disruption of our suppliers' provisioning of critical products or 
services; 

* the impact of natural or man-made disasters or litigation and any resulting financial impact not covered by insurance; 

technola~gy substitution; 

an adverse change in the ratings afforded our debt securities by nationally accredited ratings organizations; 

a the final results of federal and state regulatory proceedings concerning our provision of retail and wholesale services and 
judicial review of those results; 

the effects of competition in our markets; 

the timing, scope and financial impact of our deployment of fiber-to-the-premise broadband technology; 

the ability of Verizon Wireless Po continue to obtain sufficient spectrum resources; 

changes in our accounting assumptions that regulatory agencies, including the SEC, may require or that result from changes 
in the accounting rules or their application, which could result in an impact on earnings: and 

the ability to complete acquisitions and dispositions. 
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Item 3. Q~~nnt i tn t ive  and Qtaaliitative Disclosures About Rlerket Risk 

Joformarion relating to market risk is insli~ded in Item 2, Management's 1)iscussion and Analysis of Financial Condition and Results 
of Operations in the sextion llnder the caption "Market Risk." 

Htcm 4. Centrols and Procedures 

Our chief e~xecutive officer and chief financial officer have evaluated the effectiveness of the registrant's disciosure controls and 
procedures (as defined in Rules 1%-15ie) and 15d-I5(r) of the Securities Exchange Act o l  19?4), as of the end of the period covered 
by this quarterly rcporr that ensure that. inforrnatioll reiating to lhc registranl which is required to be disclosed in this report is 
recorded, processed. sumnlarized and reported, within required timc periods. Bawd on this evaiuation. o m  chief executive offjcer and 
chief financial officer have ccnciudrd that the registrant's disclosune contrvls and procedures were effective as of June 30, 2008. 

?here were no changes in thc registrant's internal control over financial reporting during the period ~wvered hy this quarteriy report 
that have materially affected. or src res~sonzbly likely :o materially ani%t, the registrant's internal contrai over financial reporting. 

Item ll. Legal Prweedings 

Vel.izoi~, and a number of other telecommunicatio~ls companies. have been the sohjec: of n~ultiple class actiorl suits concerning its 
dieged particip:~tion in intelligence-gathering activities allegedly carried out by the federal go\sanment, at the direction of the 
President of the Uni:ed S:a?es, as part of the government's post-September I I program tn prevmt terrorist attacks. Plaintiffs generally 
a l l q c  that Verizon l ~ a s  participated hy pem~ittieg the guvernment to gain access to the content of its subscrikrs' telephone calls 
and/or records concerning those calls and that such aclion violatrs fcderal andlor state constitutional and stautory law. Relief sought 
in the cases includes injliwlivc relief, attorneys' fees, and aahltory and punitive dan~ages. On August 9, 2006, the Judicial Panel on 
Mol!idis!ri~r 1.itigation ("Panel") o r d m d  that these actions he Vawferred. consolidated and coordinated in the U.S. District Court for 
the Nor?hern District of California. ?he Panel subsequently ordered that a nuniber of "tag aloilp" actions also he t-ansfcrred to the 
Norlhcn~ District of Califori~ia. Verkon believes that r l ~ s e  lawsuits are without merit. On July 10,2008, rile President signed into law 
the F1SA Amendments Act of 2008. which provides f w  dismissal of these suit? by the court based on subniission hy the Attorney 
General of the U n k d  States of cemin specified certifications. 

The New York State Department of Envinmmental Conserv~tion has advised Vcrizon New York Inc. ( V Z W )  of po:ential issucs in 
connection with its underground storage tni~k rcgistration, inspection and mnintennncc program. While VZNY does not helieve that 
aey of the alleged conditions has resulted in a release or shrearened relcase, agpegatr  penalties reliuing to allcged violations could 
exceed %1iK),0Q@ beca:~se of the number of tanks operated by VZNY. VZNY does not believe that the cost of remedying any alleged 
vi:~iations will be material. 

Vwizon Wireless has concluded an audit ol' its cell site, switch and non-retail building facilities cxder an audit a p c n l e n t  with :he 
L!ni:ed Sates EnvironmenIal Rotcction Agency. The audit identified potential vioiatio~~s of various laws governing haz;adous 
substance reporting, air prmining and spill plan prepa:ation. The .4gency is finalizing its calculation of the penalties t h t  are owed in 
accordance with the agreement. Whiie Verizon Wireless does not beiievc that any ot':he alleged violations has rcscited in a release or 
t t~eatrned release, aggrqxate penalties will excecvl $lMl.000 because of ihe numher of facilities operated by Verizon Wireless. 
Veriron Wireless d x s  not tx.licve that t11c penalties uliimately incurrtxi and the cost of remedying any alleged violations will bc 
material. 

Item IA. Risk F a c t o a  

Informsti~n related to our risk factors 1s disclosed under Itern 1A to Part I of our Annual Rcpo~t  on Form 10-K for the year cnded 
December 31,2007 
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeck 

The following table provides informatim~ abahwl Vedzon's common stock repurchases during the second quarter of 2008: 

Total Nrrmher d Shams Maximum Number of Sharw 
Totnl Nun~her-of Avertee Price Pllrthesed as Par t  of l%blicly that %lay Yet Be Purchased 

On January 19,2006, !he Board of Directors approved a share buy back program which authorized the repurchase of up to 100 million 
conjmon shares by no later ihrun the close of business on Febn:ary 28, 2008. Or, March I, 2007. the Bmrd of Dircctors replaced this 
sharc b ~ y  back program with a ncw program for the repurchase of up in 100 million shares of Veriz:)n con;mon stock through the 
earfier or February 228, 2010 or when the total num'wr of shares ~epurchascd under the new buy back program aggregates to 100 
million. On Fcbrwry 7, 2008, the Board o l  Directors rcplaced this share boy back progranl with a new program for the repurchase of 
up to I00 million co~nmon shares tenni:>atinp no latm than thc close of business on Fcbruary 28, 201 1. The Board also determined that 
no additional s h e s  were to be purchased under thc prior pl.ogram. Shares purchased through February 7,2908 we.rc authorized under 
the prior prixgram. The current progranl pelmiis Verizon to repurchilse shares over time. wid1 the nmoullt and timing of repi~rchnses 
depending on market conditk~ra and coqmrate needs. The Board also nlitl~orized Vcrizo~l to enter into Rule 1Db5-I plans from time to 
time to facililatc the repurchase of its shares. A Rule IOb5-! pluu permils the Company !o repurchase shares at limes whcn it might 
ottierwise be prevented from doing so, plovidcd the plan is iid:~pted when the Company is not aware of material non-public 
informaaicn. 

Itern 4. Submission of Matters ts a Vote c9 Security Holders 

Our ?(MJ Annual Meeting of Shareholders was heid or. May i ,  2008. At the meelinp, the following items were submit:ed to a vote of 
shas?.holders. 

'Lh:: iiumhcr :11 common shore> present at the .1r.11~31 hlr.st;ng o i  Shrlreh~~ldc:~ oi Ver:z,.>n Communications I~L.. Xctlng in the eleslion 
of Eire;ton (!he "Totd; Vote") H ~ S  2.447.71 9.367 or S5.7Jr~ ot the ionlnlon %hares out<:.~n:l~~l:? olt M a r ~ h  3. 2iX)X. the 1e;ord date (or 
said mreting. 

(a) Thc following nominees were elccted to serve on the f i s r d  oiDirectors: 

(h) The appointment of Ems & Y o ~ ~ n g  LLP w independent registered public accotlnting firn~ for 2tj08 was ratificd with 
2.358A10,778 votes for, 47,571,334 votes against, and 41,737,255 abstentions. 

(c) A sharebolder proposal regarding Eliminating Stock Options was ddbatcd with 170,491,337 votes for. 1,840,287,616 votcs 
, non-votes. agains:, 51,819,458 abstentions and 385,120,6% broke- 

(d) A dlareho!der pn:posal regarding Genccr Identity Noo-Discrimination Policy was defeated with 299,365,895 votes for, 
1 .SG1,341,0(MI voles against, 26 1,891.568 absten.tion5 and 385,) 20.896 broker non-votes. 

(e> A sharcholdet pproposnl regard~ng Scparate C h a h a n  and CEO w;is defeated w ~ t h  402,579,262 votes for, 1,614,835,320 vcxtes 
against. 45.183.889 absten!ions and 785,120,896 broker non-votes. 
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Item b. Exhibits 

(a) Exhibits: 

Exhibit 
Number 

IOa Agreement and Plan of Merger, dated us of J ~ n e  5, 2008. among Celico ILdrtr,crship, AirTouch Ceiiular, Ahraha:n Merger 
Corporation. Alltel Corporation and Atlaatls Holdings LLC. (Exhibi! 99. I to Fo:orn~ 8-K dated June 5,2008). 

10b 364-Day Credit Agreement, dated as of June 5, 2008, among Cellco Partnership Morgan Stanley Senior Funding, Inc., as 
odministratjve agent, anri the lenders namctl therein. (Exhibit 99.2 to Form 8-K dared Jdne 5,2008). 

!Oc Debt Purchase Agreemefit, dated as of h n e  5. 2008, among Celico Partnership. the seiiers listed therein, Alltel 
Comm:misntions. 1M:. Alltel Co~nrnunications finsnce, Inc., Atl:mtis Holdings Id,C and Citibank, N.A., as administrative 
agmt. (Exhibit 9 . 3  a3 Porn1 8-R dated June 5. 2008). 

IOd I k b t  Purch8sc Apeernei~t (Mii~ority Holders), riated as of June 5, 2008, anlong Ccllca~ H'arincrship, the sellers listed therein, 
A11tel Communications, I , i S ,  Alirel Commucications Finance. Inr. and Citibnnk, N.A., as administrarive :tgent. (Exhibit 
99.4 to Rjrnm 8-K dated k m c  5,2008). 

12 Computation of Ratio of Earn~ngs to Fired Charge\ 

3i.i  Certification of Chief lixecutivc Ofiicerpursilant to Section 302 of ihc Sarbanes-Oxley Act oT2002, 

3 1.2 Ccrt<ijcation of Chief Financial Officer pursuanl to Section 302 of' h e  Ssrbanes-Oxley Act of 2002, 

32.1 Certification of Chicf Exec~tive CHicer pursuant to Section 904 of the Sarhanes-Chtley Act of 2002. 

32.2 Certificdtion of Chief Financial Officer piasuact to Section 906 of the Sarha:~es-Oxiey Act of 2002. 



Porsuant t~ the rcquiremenls of the Securities Exch'dxig Act of i934. the regis:r?mt has duly caosed tkis report LC be signed on its 
behalf by the undersigned thereunto duly authorized. 

Ilate: July 29. ZOO8 By la1 Thomils A. Bnalett 
Thomas A. Bortlett 
Senior Vice President and C~~ntrollcl 
(Principal Accounting Officer) 

UNLESS OTHERWISE INDICATED, ALI. WFOWATION IS AS OF JULY 28,2008 



Gomputatiu~e of Ratio of Earnings to Fixed Charge, 
Verieon Commun~cdtions Inc. and Suh.rdinries 

Sim Months Ended 

Ratio ufeu~i ings  to fixed charges 6.03 



EXHIBIT 31.1 

i, Ivno G. Seidmixrg. certify that: 

1 H hove reviewed this quacerly report on Form 10-Q of Veriron Commbnica:ions Inc . 

2.  Based on my knowledge, this repor( does no: contein nny untrue st~ltement of a material fact or onlit no state a material fact 
necessary to make the slotemenls made, in list of the circumstances under which such slatemeRts were mode, not 1;iisleading 
with r e s p t  to :he period covered by this report; 

3. Based on my knowlexlgc, tile financial statemet~ts, and othe: financial information included in this report, fairly present in all 
materid respects the financial condition. results of operations and cash flows of the registrant as of, and for, tkLc periods 
p~'esen(ed in &is report; 

4. The iegistrmt's other certifying officer and I are responsible for establishing and ll~aiataininp disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-li(e) and 15d-!9(e)) nad internal control over tk~a~lcia! reporting (as defined in 
Exchange Ac: Kulca :3a-l5(fI and 15d-!51f)l for the registrant kuld have: 

( a )  Desrgned such d~scbsure  ~controla and procedsres. or caused tuch disclosilre controia and p r o c e d u ~ r  to be designed under 
our sbpervisinn, to ensure that mntt~iaiinforinztion relating to the registrrs~t, including its conw~lidstcd suhsidi&ies, is 
made known to us by others wimin those entities, particularly during the period it1 which this repon. is 'king prepared: 

(b) Designed such internal control over finaricial reporting, cw caused such internal contn~l oue: fina~xial reporting to be 
designed under our supervision, ?o prc:vide reasonable assurance reganling the reliability of firlnnciill reporting and the 
preparation of financiai staiements for exter:~al purposes in accordance with genmelly acapted accour~ting principies; 

(cj Evaluated the e.ffectiveness of the registrant's disclosure col;trols and procedures aed presented ir? this report our 
conclusions about the effectiveness o l  the disclosi~re ronln>ls and procedures. as of tlle end of the period covered by this 
rcpcrrt based on such evaluation: and 

id) Disclosed in this report any change in the registl.an!'s internal controi over financid reporting that occorrcd during :kc 
regis:rann's most recent fiscal quarter that has nateridly affected, or is reasonabiy likely to materidly affect, tile registrant's 
in!ernal control over financial reporting; and 

5. The repistrant's other certifying officm and I have disclosed, based on ow most recent evaluatjon of internal control over 
financiai reporting, to the registrant's auditors wd the audit committee of tlie registrant's board of directors (or persons 
petiorming the equivaicnt fuoctiors): 

(a) All significant deficierlcics and matninl weakt~esses in the design rlr operation of' ir~temal control over financiai reporting 
which are reasonnbly likely to zdverseiy asfec? the reg~strwt's ability to record, process, summarjze and report :inancia1 
infomqtion; and 

(h) Any fraod, whether or not rnaterh?, iha: involves management or o t h a  employees who haven significant role in the 
registrant's internal co~Wol over finalicial rcporting. 

Date: July 29, 2008 W I v ~ n A S e i d e & e  
Ivan C;. Seidenberg 
Chairman and Chief Execotive Officer 



I, I>otaen A. 'Iohen, certify that: 

1. 1 have reviewed this cluarterly rcpolt on Form 10-Q of Ve~izon Conimunicetions Inc.; 

2. Bawd on my howledge, this r c p n  does not contain any untrue slatemen: of a material filct or onlit fo  state a material fact 
necessary to make the stliternen% made. in light of ?he circumstances u n d a  which kuch stalements were rnde,  not misleading 
with respect to the .period covered by this :2port; 

3. Based on my knowledge, ?he tinancid sutemcnts. sod n t h a  financini information included in this report, fairly present in all 
material respects the financial condition. results of operations and cash flows a i the reg i s t r i~~~t  as of, and ror, tbe periods 
presented in this rcpon; 

4. The registrant's mher cerPifying officer and I are responsible far establishing and maintaining disciosure controls and proecdures 
(as defined in Exchange Act Rules 13a- lS(ei and ISd-I5(c)) and intenlal control over finaacial repc~liog (as detined in 
Exchange .kc? Rules 133-15if) and !5d-15(0) for the registr?.nt and have: 

(a) Designed such Cisckscre conb.ols and pnxrdures, or caused sucli disc!owre conlmls a:~d proctulures lo -he designed undcr 
nur supervision, to ensor:? kkdt material informarion relating t:) the registrant, including its mnsolidated subsidiaries, is 
made kiiowl~ to us hy others within those cnrities, pnrticularly during the period in which this report is bcing prepared; 

(b) Designed such internal control over financial rsmrrine, :)r caused such internal coritrol over financial reportine to be 
desii~led under our supervision, to provide reashnahleassurance rqarclhg the reliability of f ina~ialrLportineand the 
preparatin:~ of financiill statements for external purposes in nccodance wilh generally accepted accounting principjes: 

(c) Evaluated t k  effectiveness of the rcgiszanr's disclosure controls and procedures and presented in this report oor 
conclkrsions about the effectiveness of the disdosurc crjntrols and procedure%, as of !he end of the period covered by this 
report based on such tvaluation; and 

(d) Disclosed in this lryort any chnngc iu the registrant's intnwdl control over financial reporting that occurred during the 
regishnt's most recent fiscal quarter that has mntcrially affwted, or is reasoi~ably likely to maiciidlly affect, the rr.gistrant's 
internal cnntrol over ii~wl~eial rrpnrtiiig; and 

5.  The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluationof internal control ovel 
financial reporting, to [lie registrant's auclitrs and the iludi committee of the registrant's bopad of directors (or persons 
p d m m i n g  the equivalent fu:ictims): 

(a) All significant deficiencies and marerial weaknesses in the design or qxruiion o: internal control over financial reporting 
which are reasonably likcly to adversely affect thc regislrant's ahility to m o d .  process, summsriac and report financial 
information; and 

ih) Any fraud, wnctber or not n~atcrial, that involves management nrotherempl(:yees who have a significant role in the 
 gistra rant's internal conml over financial reporting. 

llate: July ?9,20P38 U o r c e n U o b e n  
Doreen A. Toben 
Executive Vice Presidmit 

and Chief Fioancial Officm 



EXHIBIT 32.1 

CBRTIETCATION OF CNIEI' EXECUTIVE (PFklCER lWKSU/INI' TO SECTION 906 OF THE SARBAhW-OXI,EY ACT OF 
2002, PLJRSUzW TO SECTION 1350 OF CHAI'TER 63 OF T1TI.E. 18 OF THE UNITED S T A R S  CODE 

I, Ivan G. Seidenberg, Chairman and Chief Executive Ofliioer of Vcrizon Communications Inc. ilhe "Company"), crnify thnt: 

(I) the repott of the Company on Fornm 10-Q for the 1:uarterly pclod ending June 30, 2008 (the "Heport") ?~l ly  ci:mpl~c\ wit11 the 
requirements of section 13(a) of the Securities Exchange Act of 1934 (the "Exchange Act"); and 

(2) the ioformaticw contained in the Report fairly presents, in all material respects, the financial condition and results of operations 
of the Company as of the dates and for the periods referred to in the Report. 

Date: July 29, 2008 &! l y a & S e i d c ~ h g  ~ ~ .- 

Ivan (;. Seidenbcrg 
Chairman and Chief Executive Officer 

A signed original c)f this writtec statement required hy Section 906, or other dcc?lment ailthenticatirq, acknowiedging, or otbenvise 
adopting the signature that appears in typed form wiLhin the elrstronic version of this written statement required by Suction 9th. has 
been provided to Verizorl Commollications Inc. and will be 1,etained by Verizon Comm.onica:ions Inc. and furnished to the Securities 
and Exchange Comlllission or its staff upnn request. 



CT:KI'I%.TCATIi)N OF CHEF FINANCIAL 0-WCER PURSUANT TO SFCIION 906 OF THE SARBANES-OXLEY ACT OF 
2002, PURSUANT T O  SECTION 1350 OF GIMPIER 63 OF TITIB 1 %  OF 1'HE Wi'I'ED S T A R S  CODE 

I, Ikrreen A. Toben, Execu:ive Vice Wt:sldent and Ckief Financial Officer of Verizon Communicalions Inc. (the "Cnmpany"), certi@ 
that: 

( I )  the report of the Coinpmy on b r a  10-(i for the quarterly perind ending June 30, 2(W)t! (the "Report") fully complies with the 
reqoiremenis of seccon 13(a) of the Se~wit ies  Exchange Act of 1934 (the "Exchange Act*'j: and 

(2j the informstioc cnntained in the Report fairiy presmts, in all material respects, the financial condition and results of operztinns 
n!' the Company as of the dates and for :tv periods referred to in the Kcport. 

Date: July 29, 2008 ( ~ I ~ ) o r U o D e n  __ - 
Doreeu A. Toben 
Executive Vice Resident 

mid Chief Wnanciai Officer 

A signed original of this writtcn statement rcquiced by Section 906, or other docume~~t  authcnticnting, ncknowlcdging, or otherwise 
adnpting dm signature (hat appears in typed form within the electrouic ve~.sion of !his written slatmcnt required by Sectitxl9Q6, has 
been provided to Verizon Cnmn~unications Icc. and will t>e retained hy Veriznn Con;munica:ions Inc. and iurnished to the Securities 
and Exchange Commission or its staff upon rt:qnest. 


