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General Questions

1.     What is the Vonage Customer Directed Share Program?

2.     What is the initial public offering?

3.     What is the prospectus?

Eligibility Questions

1.     Am I eligible to participate in the Vonage Customer Directed Share Program? What do I need to do in order to participate?

2.     I think I meet the eligibility criteria set forth above, but my registration on this website was rejected. What is the problem?

3.     Can a friend or relative of an eligible Vonage customer participate in the Vonage Customer Directed Share Program?

4.     Several family members use the same Vonage account. Who is eligible to participate?

5.     I am the Vonage account holder but someone else pays my Vonage bill for me. Am I eligible to participate?

Account Information and W-9 Questions

1.     What is a limited purpose brokerage account?

2.     I already have a brokerage account at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank Securities Inc. or UBS
Financial Services Inc. Can I purchase Vonage common stock through that account?

3.     May I participate in the Vonage Customer Directed Share Program through a qualified plan, such as a 401(k) or IRA?

4.     How do I open a limited purpose brokerage account so I can participate in the Vonage Customer Directed Share Program?

5.     Are limited purpose brokerage accounts the same at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank Securities
Inc. and UBS Financial Services Inc.?

6.     Can I open a limited purpose brokerage account jointly with my spouse?

7.     What happens if I do not fill out the W-9 form on this website?

Conditional Offer Questions

1.     What is a conditional offer?

2.     Can I withdraw my conditional offer?

3.     Can I change my conditional offer?

4.     How will I find out if my conditional offer has been accepted?

5.     When do I become obligated to purchase Vonage common stock through the Vonage Customer Directed Share Program?
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Other Program Related Questions

1.     How many shares of Vonage common stock can I purchase through the Vonage Customer Directed Share Program?

2.     When can I sell the shares I purchase through the Vonage Customer Directed Share Program?

3.     How will I find out about updates relating to the Vonage Customer Directed Share Program?

4.     I have completed all the required steps on this website. What happens now?

Payment Questions

1.     How can I pay for my shares of Vonage common stock?

2.     What is the deadline for paying for my shares of Vonage common stock?

Contact Questions

1.     Who can I contact with questions about the Vonage Customer Directed Share Program?

2.  I am not sure if an investment in Vonage�s common stock is right for me. Who can I contact to discuss my questions about investing?

General Questions

What is the Vonage Customer Directed Share Program?

Vonage is proposing to conduct an initial public offering of its common stock. In connection with the initial public offering, Vonage has
requested that the underwriters reserve shares of common stock for sale to certain of its customers at the initial public offering price. The
Vonage Customer Directed Share Program is the program through which the underwriters will make these shares available for purchase by
eligible Vonage customers. The terms and conditions of the Vonage Customer Directed Share Program are set forth in detail on the Terms
and Conditions page which can be accessed from the Main Menu of this website.

What is the initial public offering?

The initial public offering will be Vonage�s first offering of shares of its common stock for purchase by the public. The proposed initial public
offering is described in the registration statement of Vonage Holdings Corp. that has been filed with the Securities and Exchange
Commission, a copy of which can be found on the Securities and Exchange Commission�s website at www.sec.gov. A copy of the prospectus
currently on file with the Securities and Exchange Commission, which forms a part of the registration statement, is available by clicking on
the Prospectus link on the bottom of each page of this website.

What is the prospectus?

The prospectus is a document that contains important information relating to an investment in Vonage�s common stock. Before making any
decision to invest in Vonage�s common stock, you should understand and carefully consider all the information contained in the prospectus,
especially the information set forth under the heading �Risk Factors.� A copy of the prospectus currently on file with the Securities and
Exchange Commission is available by clicking on the Prospectus link on the bottom of each page of this website.

Eligibility Questions

Am I eligible to participate in the Vonage Customer Directed Share Program? What do I need to do in order to participate?

In order to be eligible to participate in the Vonage Customer Directed Share Program you must meet the following criteria:
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     You opened an account directly with Vonage America on or prior to December 15, 2005. You must have opened your account with
Vonage America and not through a third-party wholesaler.

     You maintained your Vonage account in good standing through February 1, 2006. You are not eligible if you cancelled your Vonage
service or if your Vonage service was terminated before February 1, 2006, even if you subsequently reinstated your service.

     You are a U.S. citizen.

     You will be a U.S. resident as of the date of the consummation of Vonage�s initial public offering.

     You have a valid U.S. social security number.

     You are a natural person. No entities, such as companies or trusts, are eligible to participate.

     You must be eligible to open a limited purpose brokerage account at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche
Bank Securities Inc. or UBS Financial Services Inc.

In order to purchase shares of Vonage common stock in the Vonage Customer Directed Share Program, you also must complete the following
steps on this website:

1.     Carefully review the prospectus relating to the initial public offering of Vonage�s common stock. You must indicate that you have
reviewed the prospectus. A copy of the prospectus is available by clicking on the Prospectus link on the bottom of each page of this website.
If the prospectus is amended, a new version of the prospectus will be posted on this website. You will need to review any amendments to the
prospectus in order to continue to participate in the Vonage Customer Directed Share Program.

2.     Carefully review each of the risk factors set forth on this website. You must indicate that you have reviewed and understand each of the
risk factors in order to remain eligible to participate in the Vonage Customer Directed Share Program.

3.     Use this website to open a limited purpose brokerage account at either Smith Barney, Deutsche Bank Alex.Brown, a division of
Deutsche Bank Securities Inc. or UBS Financial Services Inc. More information about the terms of the accounts offered by each financial
institution and the account-opening process is included elsewhere on this website.

4.     Submit a conditional offer to purchase a number of shares of Vonage common stock by the time and date stated elsewhere on this
website.

5.     Check this website on a regular basis. Important notices about your participant account and the Vonage Customer Directed Share
Program will be given to you through this website. If you fail to read these notices and take appropriate action, you may lose your ability to
purchase shares of Vonage common stock through the Vonage Customer Directed Share Program. For example, if the initial public offering
price is set above or below the expected range, or if the expected initial public offering price range is changed, your conditional offer will
become invalid and you will need to enter a new conditional offer in order to continue to participate. Your conditional offer also may become
invalid in certain other circumstances. If your conditional offer becomes invalid, you will be notified through information posted on this
website.

I think I meet the eligibility criteria set forth above, but my registration on this website was rejected. What is the problem?

If you are having trouble registering, please try the following tips:

    Vonage Account Number: To find your Vonage account number, please log into your Vonage web account, located at
www.vonage.com. Once you log on, you will see your 10-digit Vonage account number in the top right corner of the screen.

    Zip Code in the Credit Card Billing Address: You must enter the zip code on record with Vonage as part of your billing address as of
February 1, 2006. If you have changed your billing address since February 1, 2006, you must use the previous zip code.

    E-Mail: You must enter the e-mail address at which the Vonage account holder was receiving Vonage e-mails as of February 1, 2006.
This e-mail address is the address to which Vonage sent an e-mail notifying you of the Vonage Customer Directed Share Program. This
e-mail address does not need to be valid as of today�s date, and you will have an opportunity to update this e-mail address later.

Edgar Filing: VONAGE HOLDINGS CORP - Form FWP

13



Can a friend or relative of an eligible Vonage customer participate in the Vonage Customer Directed Share Program?

No. Only eligible Vonage customers may purchase shares of Vonage common stock through the Vonage Customer Directed Share Program.
Eligibility to participate in the Vonage Customer Directed Share Program is not transferable in any circumstances.

Several family members use the same Vonage account. Who is eligible to participate?

Each Vonage America account is paid for with a U.S. credit card. The person whose name is associated with that credit card (that is, the
billing party for the Vonage America account) is the only person who may be eligible to participate in the Vonage Customer Directed Share
Program. Other account users are not eligible. Eligibility to participate in the Vonage Customer Directed Share Program is not transferable in
any circumstances.

I am the Vonage account holder but someone else pays my Vonage bill for me. Am I eligible to participate?

No. Only the person who is on record as the billing party for your account may be eligible to participate in the Vonage Customer Directed
Share Program. Eligibility to participate in the Vonage Customer Directed Share Program is not transferable in any circumstances.

Account Information and W-9 Questions

What is a limited purpose brokerage account?

A limited purpose brokerage account opened through this website is a brokerage account that can be used only to purchase, hold, sell or
transfer the shares of Vonage common stock that are allocated to you for purchase in the Vonage Customer Directed Share Program. A
limited purpose brokerage account opened through this website cannot be used to purchase or hold any other shares of Vonage common stock
or any other securities.

The terms and conditions of limited purpose brokerage accounts at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank
Securities Inc. and UBS Financial Services Inc. may be different. Details about the terms and conditions of limited purpose brokerage
accounts at each institution are available on the Limited Purpose Brokerage Account Form page which can be accessed from the Main Menu
of this website.

I already have a brokerage account at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank Securities Inc. or UBS
Financial Services Inc. Can I purchase Vonage common stock through that account?

No. You will not be permitted to use your existing brokerage accounts to purchase shares allocated to you through the Vonage Customer
Directed Share Program. You will be permitted to purchase shares of Vonage common stock allocated to you in the Vonage Customer
Directed Share Program only through a limited purpose brokerage account at one of those financial institutions. Even if you already have a
brokerage account at one of those financial institutions, you must open a new limited purpose brokerage account through this website.

After you have purchased shares using the limited purpose brokerage account you open through this website, you may be able to transfer
those shares into your existing brokerage accounts. Instructions for transferring your shares to another brokerage account can be found in the
terms and conditions of your limited purpose brokerage account, which are posted elsewhere on this website.

May I participate in the Vonage Customer Directed Share Program through a qualified plan, such as a 401(k) or IRA?

No. You will be permitted to purchase shares of Vonage common stock allocated to you in the Vonage Customer Directed Share Program
only through a limited purpose brokerage account opened through this website at either Smith Barney, Deutsche Bank Alex.Brown, a division
of Deutsche Bank Securities Inc. or UBS Financial Services Inc.

How do I open a limited purpose brokerage account so I can participate in the Vonage Customer Directed Share Program?

You will be prompted to select the financial institution at which you would like to open your limited purpose brokerage account elsewhere on
this website. After you select a financial institution, you will be presented with an account-opening questionnaire. You must provide all of the
information requested on the questionnaire. The financial institution you select also may require additional information from you in order to
open a limited purpose brokerage account for you. In certain circumstances, you may be ineligible to open a limited purpose brokerage
account even if you complete the account-opening questionnaire.
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Are limited purpose brokerage accounts the same at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank
Securities Inc. and UBS Financial Services Inc.?

The terms and conditions of limited purpose brokerage accounts at each financial institution may be different. Details about the terms and
conditions of accounts at each financial institution are available elsewhere on this website.

Can I open a limited purpose brokerage account jointly with my spouse?

No. However, after you have purchased shares using the limited purpose brokerage account you open through this website, you will be able to
transfer those shares into another brokerage account, such as a joint account you have with your spouse. Please contact your financial
institution for more information.

What happens if I do not fill out the W-9 form on this website?

If you do not complete the W-9 form on this website, your financial institution will be required to withhold taxes in an amount equal to 28%
of the proceeds from any shares you purchase through this program and sell through your limited purpose brokerage account.

Conditional Offer Questions

What is a conditional offer?

A conditional offer is an offer by you to purchase up to the number of shares of Vonage common stock you specify at any price within the
expected initial public offering price range set forth on this website.

If you submit a conditional offer, you may withdraw your conditional offer at any time until we post an acceptance notification to this
website, which will not occur until after the registration statement has been declared effective by the Securities and Exchange Commission
and the initial public offering price of Vonage�s common stock has been determined. The posting of the acceptance notification will constitute
the underwriters� acceptance of your conditional offer. Once your conditional offer has been accepted, you will become obligated to purchase
the number of shares you have been allocated at the initial public offering price. If the conditional offers placed by eligible Vonage customers
exceed the number of shares that have been reserved for sale through this program, you may be allocated fewer than the number of shares you
have conditionally offered to purchase, or no shares at all.

You must check this website regularly for any notices or announcements relating to your conditional offer and the Vonage Customer Directed
Share Program. If the expected initial public offering price range is changed, or if the initial public offering price is set above or below the
final price range, your original conditional offer will become invalid and you will need to enter a new conditional offer in order to continue to
participate in the Vonage Customer Directed Share Program. Your conditional offer also may become invalid in certain other circumstances.

Can I withdraw my conditional offer?

You may withdraw your conditional offer at any time until we post an acceptance notification to this website, which will not occur until after
the registration statement has been declared effective by the Securities and Exchange Commission and the initial public offering price of
Vonage�s common stock has been determined.

Can I change my conditional offer?

Once you have entered a conditional offer, you may change your conditional offer only by withdrawing the conditional offer you entered and
submitting a new conditional offer. Please note that while you can withdraw your conditional offer at any time until an acceptance
notification is posted to this website, you may enter new conditional offers only until [time] on [date].

How will I find out if my conditional offer has been accepted?

After the registration statement relating to Vonage�s initial public offering has been declared effective by the Securities and Exchange
Commission and the initial public offering price of Vonage�s common stock has been set, an acceptance notification will be posted to this
website if your conditional offer has been accepted and you have been allocated shares to purchase in the Vonage Customer Directed Share
Program. The acceptance notification may be posted in as little as one hour after the initial public offering price is determined and posted on
this website.

When do I become obligated to purchase Vonage common stock through the Vonage Customer Directed Share Program?
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After the registration statement relating to Vonage�s initial public offering has been declared effective by the Securities and Exchange
Commission and the initial public offering price of Vonage�s common stock has been set, acceptance notifications will be posted to this
website. The posting of an acceptance notification will constitute the underwriters� acceptance of your conditional offer. The acceptance
notification may be posted in as little as one hour after the initial public offering price is determined and posted on this website. Once your
conditional offer has been accepted, you will become obligated to purchase the number of shares you have been allocated at the initial public
offering price.

You must check this website regularly for any notices or announcements relating to your conditional offer and the Vonage Customer Directed
Share Program. If the expected initial public offering price range is changed, or if the initial public offering price is set above or below the
final price range, your conditional offer will become invalid and you will need to re-enter your conditional offer or enter a new conditional
offer in order to continue to participate in the Vonage Customer Directed Share Program. Your conditional offer also may become invalid in
certain circumstances.

Other Program Related Questions

How many shares of Vonage common stock can I purchase through the Vonage Customer Directed Share Program?

If you choose to participate, you must make a conditional offer to purchase at least 100 and no more than 5,000 shares of Vonage common
stock through the Vonage Customer Directed Share Program. You should only place a conditional offer for the number of shares for which
you are willing and able to pay. If the conditional offers placed by eligible Vonage customers exceed the number of shares that have been
reserved for sale through this program, you may be allocated fewer than the number of shares you have conditionally offered to purchase, or
no shares at all.

If you have entered a valid conditional offer as of the date on which the initial public offering price for Vonage�s common stock is set, you
will be notified through this website of the number of shares you have been allocated to purchase, if any. The notification of the number of
shares you have been allocated to purchase will be posted to this website on the date the initial public offering price is determined.

When can I sell the shares I purchase through the Vonage Customer Directed Share Program?

You may place an order to sell the shares you purchase in the Vonage Customer Directed Share Program as soon as the trading of Vonage
common stock begins on the New York Stock Exchange. Even if you place an order to sell your shares, you will remain obligated to pay in
full for the shares you have been allocated through this program. No proceeds from your sale of those shares will be available to you until the
financial institution at which you opened your limited purpose brokerage account has received your full payment for the shares and funds
have settled.

Please contact your financial institution for more information.

How will I find out about updates relating to the Vonage Customer Directed Share Program?

Information relating to the Vonage Customer Directed Share Program and your participant account will be provided to you through this
website. Although we may send e-mails to your registered e-mail address, you should assume that we will not contact you other than through
this website. No information about the Vonage Customer Directed Share Program or your participant account will be provided through
Vonage�s website or your Vonage account website.

You must check this website regularly for notices about your participant account,  instructions for participating in the Vonage Customer
Directed Share Program and other announcements. If you fail to read these notices and take appropriate action, you may lose your ability to
purchase shares of Vonage common stock through the Vonage Customer Directed Share Program.

I have completed all the required steps on this website. What happens now?

You must continue to check this website on a regular basis. Important notices about your participant account and the Vonage Customer
Directed Share Program will be given to you through this website. If you fail to read these notices and take appropriate action, you may lose
your ability to purchase shares of Vonage common stock through the Vonage Customer Directed Share Program.

Once your conditional offer has been accepted, you will need to make full payment for the shares of Vonage common stock you have been
allocated to purchase. You will only be able to pay by personal check or wire transfer. You will not be permitted to pay by credit card, debit
card, money order or a check from someone other than yourself. Your payment must be received by the financial institution with which you
opened your limited purpose brokerage account within three business days after Vonage�s common stock begins to trade on the New York
Stock Exchange. Payment instructions will be posted to this website once the initial public offering price has been determined. No payment
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will be accepted at this time.

While no payment will be accepted at this time, please note that you will become obligated to pay for all shares you are allocated. Your
payment will be required to be received within three business days after Vonage�s common stock begins to trade on the New York Stock
Exchange. You should only place a conditional offer for the number of shares for which you are willing and able to pay.

Payment Questions

How can I pay for my shares of Vonage common stock?

No payment will be accepted at this time. Payment instructions will be posted to this website once the initial public offering price has been
determined. You will be able to pay for your shares only by personal check or wire transfer. You will not be able to pay by credit card, debit
card, money order or a check from someone other than yourself.

While no payment will be accepted at this time, please note that you will become obligated to pay for all shares you are allocated. Your
payment will be required to be received within three business days after Vonage�s common stock begins to trade on the New York Stock
Exchange. You should only place a conditional offer for the number of shares for which you are willing and able to pay.

What is the deadline for paying for my shares of Vonage common stock?

If you are allocated shares to purchase through the Vonage Customer Directed Share Program, full payment for those shares must be received
by the third business day after Vonage�s common stock begins to trade on the New York Stock Exchange. Payment instructions will be posted
to this website at that time.

Contact Questions

Who can I contact with questions about the Vonage Customer Directed Share Program?

Please refer to the prospectus relating to Vonage�s initial public offering or the other sections of this website for additional information
relating to the Vonage Customer Directed Share Program.

If you have questions regarding your limited purpose brokerage account at Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche
Bank Securities Inc. or UBS Financial Services Inc., you can contact the representatives listed at the bottom of this page.

You should not contact Vonage with questions about participating in the Vonage Customer Directed Share Program. You should not contact
your financial institution or any of the underwriters with questions concerning the merits of investing in the Vonage common stock.

I am not sure if an investment in Vonage�s common stock is right for me. Who can I contact to discuss my questions about investing?

Any decision to participate in the Vonage Customer Directed Share Program must be made by you, based on your own independent judgment
and after carefully reviewing all information contained in the prospectus relating to Vonage�s initial public offering. A copy of the prospectus
currently on file with the Securities and Exchange Commission is available by clicking on the Prospectus link on the bottom of each page of
this website.

You may wish to speak with an independent financial or tax advisor before making any decision to purchase Vonage common stock. Neither
Vonage nor any of the underwriters are recommending that you purchase Vonage common stock in this program, and they cannot advise you
on whether or not to make such an investment.

Contact Us

Technical Customer Care

Phone: (866) 431- 9801
Hours: Open 7 days a week from 8:00 am EST to 8:00 pm EST
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Terms and Conditions of the Vonage Customer Directed Share Program

Vonage Holdings Corp. has filed a registration statement with the Securities and Exchange Commission relating to a proposed initial
public offering of shares of its common stock. In connection with the initial public offering, the underwriters have agreed to set aside a
certain number of shares of common stock for purchase by eligible Vonage customers in the Vonage Customer Directed Share Program.
The initial public offering is described in more detail in the registration statement. The terms and conditions of the Vonage Customer
Directed Share Program are set forth in detail below.

As a Vonage customer who meets certain eligibility criteria, you may have the opportunity to purchase shares of Vonage�s common stock
through the Vonage Customer Directed Share Program. You are not obligated to purchase any shares, however, you should be aware that
investing in Vonage�s common stock involves a high degree of risk. Before making any decision to invest in Vonage�s common stock, you
should understand and carefully consider all of the information contained in the prospectus relating to the initial public offering,
especially the information set forth under the heading �Risk Factors� and the terms and conditions of the Vonage Customer Directed Share
Program set forth below. A copy of the prospectus currently on file with the Securities and Exchange Commission is available by
clicking on the prospectus link at the bottom of this page.

Requirements for Participating in the Vonage Customer Directed Share Program

In order to be eligible to participate in the Vonage Customer Directed Share Program you must meet the following criteria:

     You opened an account directly with Vonage America on or prior to December 15, 2005. You must have opened your account with
Vonage America and not through a third-party wholesaler.

     You have maintained your Vonage account in good standing through February 1, 2006.

     You are a U.S. citizen.

     You will be a U.S. resident as of the date of the consummation of Vonage�s initial public offering.
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     You have a valid U.S. social security number.

     You are a natural person. No entities, such as companies and trusts, are eligible to participate.

     You must be eligible to open a limited purpose brokerage account at one of the financial institutions set forth below, as described
further below.

Other conditions to participation also may apply.

In order to purchase shares of Vonage common stock in the Vonage Customer Directed Share Program, you also must complete the
following steps on this website:

1.     Carefully review the prospectus relating to the initial public offering of Vonage�s common stock. You must indicate that you have
reviewed this prospectus. A copy of the prospectus is available by clicking on the prospectus link on the bottom of this page. If the
prospectus is amended, a new version of the prospectus will be posted on this website. You will need to review any amendments to the
prospectus in order to remain eligible to participate in the Vonage Customer Directed Share Program.

2.     Carefully review each of the risk factors set forth on this website. You must indicate that you have reviewed and understand each of
the risk factors in order to remain eligible to participate in the Vonage Customer Directed Share Program.

3.     Use this website to open a limited purpose brokerage account at either Smith Barney1, Deutsche Bank Alex.Brown, a division of
Deutsche Bank Securities Inc., or UBS Financial Services Inc., as described in more detail below. More information about the terms of
the limited purpose brokerage accounts offered by each of these financial institutions and the limited purpose brokerage account-opening
process is included elsewhere on this website.

4.     Submit a conditional offer to purchase a number of shares of Vonage common stock, as described in more detail below.

5.     Check this website on a regular basis. Important notices about your participant account and the Vonage Customer Directed Share
Program will be given to you only through this website. If you fail to read these notices and take appropriate action, you may lose your
ability to purchase shares of Vonage common stock through the Vonage Customer Directed Share Program. For example, if the initial
public offering price is set above or below the expected range, or if the expected initial public offering price range is changed, your
conditional offer will become invalid and you will need to enter a new conditional offer in order to continue to participate. Your
conditional offer also may become invalid in certain other circumstances. If your conditional offer becomes invalid, you will be notified
through information posted on this website.

Limited Purpose Brokerage Accounts

In order to participate in the Vonage Customer Directed Share Program, you must open a limited purpose brokerage account at either
Smith Barney, Deutsche Bank Alex.Brown, a division of Deutsche Bank Securities Inc., or UBS Financial Services Inc. A limited
purpose brokerage account opened through this website is a brokerage account that can be used only to purchase, hold, sell or transfer the
shares of Vonage common stock that are allocated to you for purchase in the Vonage Customer Directed Share Program. A limited
purpose brokerage account opened through this website cannot be used to purchase or hold any other shares of Vonage common stock or
any other securities. You will be permitted to purchase shares of Vonage common stock allocated to you in the Vonage Customer
Directed Share Program only through a limited purpose brokerage account at one of these financial institutions. Even if you already have
a brokerage account at one of these financial institutions, you must open a new limited purpose account through this website. You will
not be permitted to use any of your existing brokerage accounts to purchase shares allocated to you through this program. After you have
purchased shares using the limited purpose brokerage account you open through this website, you may be able to transfer those shares
into your existing brokerage accounts. Instructions for transferring your shares to another brokerage account can be found in the terms
and conditions of your limited purpose brokerage account, which are posted elsewhere on this website.

You will be prompted to select the financial institution at which you would like to open your limited purpose brokerage account
elsewhere on this website. The terms and conditions of limited purpose brokerage accounts at each financial institution may be different.
Details about the terms and conditions of accounts at each financial institution are available elsewhere on this website. You must open an
account at one of these financial institutions through this website by [time] on [date]. Your financial institution may require additional
information from you in order to open your limited purpose brokerage account. As a result, delay in choosing a financial institution and
opening a limited purpose brokerage account may result in you becoming ineligible to participate in the Vonage Customer Directed Share
Program.
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You may change your selection of the financial institution at which you would like to open your limited purpose brokerage account at
any time until you submit a conditional offer, as described in more detail below. Once you submit a conditional offer, you will no longer
be able to change your selection of a financial institution.

Conditional Offers

In order to participate in the Vonage Customer Directed Share Program, you must enter a conditional offer to purchase a number of
shares of Vonage common stock. If you choose to participate, you must make a conditional offer to purchase at least 100 and no more
than 5,000 shares. Conditional offers can be entered only for multiples of 100 shares. If you submit a conditional offer, you may
withdraw your conditional offer at any time until we post an acceptance notification to this website, which will not occur until after the
registration statement has been declared effective by the Securities and Exchange Commission and the initial public offering price of
Vonage�s common stock has been determined. At present, conditional offers may be entered until at least [time] on [date]. This deadline
may be revised. You will be informed of any changes to this deadline through information posted on this website. If you do not provide a
conditional offer and otherwise complete the process outlined on this page, you may be excluded from participation in the Vonage
Customer Directed Share Program.

By submitting a conditional offer, you will be offering to purchase up to the number of shares of Vonage common stock you specify at
any price within the initial public offering price range set forth on this website. If the initial public offering price is set within that range,
you likely will not be asked to resubmit or reconfirm your conditional offer. In that case, on the date the initial public offering price is set,
an acceptance notification will be posted to this website, which will include a final summary of the terms of the offering and a
notification of the number of shares you have been allocated to purchase through the Vonage Customer Directed Share Program. The
posting of the acceptance notification will constitute the underwriters� acceptance of your conditional offer. Once your conditional offer
has been accepted, you will become obligated to purchase the number of shares you have been allocated at the initial public offering
price. You should only place a conditional offer for the number of shares for which you are willing and able to pay.

If the initial public offering price is set above or below the expected range, or if the expected initial public offering price range is
changed, your then-outstanding conditional offer will become invalid and you will need to enter a new conditional offer in order to
continue to participate in the Vonage Customer Directed Share Program. Your conditional offer also may become invalid in certain other
circumstances. If your conditional offer becomes invalid, you will be notified through information posted on this website. You must
check this website regularly for any notices or announcements relating to your conditional offer.

You may withdraw your conditional offer at any time until an acceptance notification is posted to this website. The acceptance
notification may be posted in as little as one hour after the initial public offering price is determined and posted on this website.

Once you have entered a conditional offer, you may change your conditional offer only by withdrawing the conditional offer you entered
and submitting a new conditional offer. Please note that while you can withdraw your conditional offer at any time until an acceptance
notification is posted to this website, you will not be able to enter a new conditional offer after [time] on [date].

Allocation Methodology

In the event that valid conditional offers are submitted for more shares than have been reserved for allocation in the Vonage Customer
Directed Share Program, Vonage will allocate shares for purchase by eligible Vonage customers as follows:

1.     Vonage will first attempt to allocate shares to all customers who submitted a valid conditional offer by reducing each customer�s
conditional offer by a percentage and allocating shares to each customer in the amount of his or her reduced conditional offer.

o      Each customer�s conditional offer will be reduced by the same percentage, rounded up to the nearest 100 shares. No conditional offer
will be reduced, however, to below 100 shares as a result of this pro rata reduction.

o      Vonage will reduce the conditional offers by the lowest percentage that will allow all conditional offers, as reduced and after
rounding, to be filled. Vonage will not, however, apply a pro rata reduction that exceeds 75%.

2.     In the event that not all of the conditional offers, as reduced by 75% and after rounding, can be filled, the following allocation model
will be used:

o      Conditional offers, as reduced by 75% and after rounding, will be filled in size order, with the largest conditional offers filled first.
For example, any conditional offers for 5,000 shares would be reduced by 75% and rounded up to the nearest 100 shares, resulting in
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conditional offers for 1,300 shares. Each of these conditional offers would be filled with 1,300 shares prior to filling any conditional
offers for fewer shares.

o      In the event that not all of the conditional offers of a particular size can be filled, but there remain shares available for allocation,
conditional offers will be filled within the particular size by lottery.

Payment for Shares

If your conditional offer is accepted, you will be obligated to pay for the shares you are allocated. No payment will be accepted until the
registration statement relating to Vonage�s initial public offering has been declared effective and the initial public offering price has been
determined. If you are allocated shares to purchase in the Vonage Customer Directed Share Program, payment instructions for those
shares will be posted to this website at that time.

You will be able to make your payment by personal check or wire transfer. You will not be permitted to pay by credit card, debit card,
money order or a check from someone other than yourself. Your payment must be received within three business days after Vonage�s
common stock begins to trade on the New York Stock Exchange.

While you will be able to place an order to sell shares you purchase through this program as soon as the trading of Vonage common stock
begins on the New York Stock Exchange, no proceeds from the sale of those shares will be available to you until the financial institution
at which you opened your limited purpose brokerage account has received your full payment for the shares and funds have settled.

I understand and accept these terms and am interested in learning more about the Vonage Customer Directed Share
Program.

I do not accept these terms and I am not interested in learning more about the Vonage Customer Directed Share Program.
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Terms & Conditions of W9 Form
Purpose of Form

A person who is required to file an information return with the IRS, must obtain your correct taxpayer identification number (TIN)
to report, for example, income paid to you, real estate transactions, mortgage interest you paid, acquisition or abandonment of
secured property, cancellation of debt, or contributions you made to an IRA.
U.S. person. Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN to the person
requesting it (the requester) and, when applicable, to:
1. Certify that the TIN you are giving is correct (or you are waiting for

a number to be issued),
2. Certify that you are not subject to backup withholding,or
3. Claim exemption from backup withholding if you are a U.S. exempt

payee.
In 3 above, if applicable, you are also certifying that as a U.S.
Person, your allocable share of any partnership income from a U.S.
trade or business is not subject to the withholding tax on foreign
partners� share of effectively connected income.

Note: If a requester gives you a form other than Form W-9 to request your TIN, you must use the requester�s form if it is
substantially similar to this Form W-9.

For federal tax purposes you are considered a person if you are:
     An individual who is a citizen or resident of the United States,

     A partnership, corporation, company, or association created or organized in the United States or under the laws of the United
States, or

    Any estate (other than a foreign estate) or trust. See Regulations sections 301.7701-6(a) and 7(a) for additional information.

Special rules for partnerships. Partnerships that conduct a trade or business in the United States are generally
required to pay a withholding tax on any foreign partners� share of income from such business. Further, in certain cases
where a Form W-9 has not been received, a partnership is required to presume that a partner is a foreign person, and
pay the withholding tax. Therefore, if you are a U.S. person that is a partner in a partnership conducting a trade or
business in the United States provide Form W-9 to the partnership to establish your U.S. status and avoid withholding
on your share of partnership income.

The person who gives Form W-9 to the partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership conducting a trade or business in the United
States is in the following cases:

     The U.S. owner of a disregarded entity and not the entity,

     The U.S. grantor or other owner of a grantor trust and not the trust, and

    The U.S. trust (other than a grantor trust) and not the beneficiaries of the trust.
Foreign person. If you are a foreign person, do not use Form W-9. Instead, use the appropriate Form W-8 (see Publication 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities).
Nonresident alien who becomes a resident alien. Generally, only a nonresident alien individual may use the terms of a tax treaty
to reduce or eliminate U.S. tax on certain types of income. However, most tax treaties contain a provision known as a �saving
clause.� Exceptions specified in the saving clause may permit an exemption from tax to continue for certain types of income even
after the recipient has otherwise become a U.S. resident alien for tax purposes.
If you are a U.S. resident alien who is relying on an exception contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement to Form W-9 that specifies the following five items:
1. The treaty country. Generally, this must be the same treaty under

which you claimed exemption from tax as nonresident alien.
2. The treaty article addressing the income.
3.

Edgar Filing: VONAGE HOLDINGS CORP - Form FWP

33



The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an exemption from tax for scholarship income received by a
Chinese student temporarily present in the United States. Under U.S. law, this student will become a resident alien for tax purposes
if his or her stay in the United States exceeds 5 calendar years. However, paragraph 2 of the first Protocol to the U.S.-China treaty
(dated April 30,1984) allows the provisions of Article 20 to continue to apply even after the Chinese student becomes a resident
alien of the United States. A Chinese student who qualifies for this exception (under paragraph 2 of the first protocol) and is
relying on this exception to claim an exemption from tax on his or her scholarship or fellowship income would attach to Form W-9
a statement that includes the information described above to support that exemption.

If you are a nonresident alien or a foreign entity not subject to backup withholding, give the requester the appropriate
completed Form W-8.

What is backup withholding? Persons making certain payments to you must under certain conditions withhold pay to the IRS
28% of such payments (after December 2002). This is called �backup withholding.� Payments that may be subject to backup
withholding include interest, dividends, broker and barter exchange transactions, rents, royalties, nonemployee pay, and certain
payments from fishing boat operators. Real estate transactions are not subject to backup withholding.
You will not be subject to backup withholding on payments you receive if you give the requester your correct TIN, make the
proper certifications, and report all your taxable interest and dividends on your tax return.
Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,
2.
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