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SPRINT CORPORATION
SECURITIES AND EXCHANGE COMMISSION
ANNUAL REPORT ON FORM 10-K
PART |

Item 1. Busines:
FORMATION

Sprint Corporation, incorporated in 2012 underléves of Delaware, is a holding company, with operat conducted by its subsidiaries.
Our common stock trades on the New York Stock ErghgNYSE) under the symbol "S."

On July 9, 2013, Sprint Nextel Corporation, a Kansarporation organized in 1938 (Sprint Nextely)npteted the acquisition of the
remaining equity interests in Clearwire Corporatéom its consolidated subsidiary Clearwire Commativais LLC (together "Clearwire") that it did
not previously own (Clearwire Acquisition) in an ehsh transaction for approximately $3.5 billiamet of cash acquired of $198 million , which
provided us with control of 2.5 gigahertz (GHz) sfpem and tower resources.

On July 10, 2013, SoftBank Corp. and certain ohit®lly-owned subsidiaries (together, "SoftBankdjnpleted the merger (SoftBank
Merger) with Sprint Nextel as contemplated by tlgggement and Plan of Merger, dated as of Octobe2dB (as amended, the Merger Agreement)
and the Bond Purchase Agreement, dated as of Gct8h2012 (as amended, the Bond Agreement). Aswtrof the SoftBank Merger, Starburst 1,
Inc. (Starburst 1) became the parent company einSplextel. Immediately thereafter, Starbursthbaged its name to Sprint Corporation and Sprint
Nextel changed its name to Sprint Communicatiams, (Sprint Communications). As a result of the ptetion of the SoftBank Merger in whic
SoftBank acquired an approximate 78% interest inSLorporation, and subsequent open market gtacghases, SoftBank owned approximately
79% of the outstanding common stock of Sprint Caapon as of March 31, 2015 .

Successor and Predecessor Periods and Reporting @jaltions

In connection with the close of the SoftBank Mer@er described above), Sprint Corporation becamsubcessor registrant to Sprint
Nextel under Rule 1:-3 of the Securities Exchange Act of 1934 (Exchafagg and is the entity subject to the reportinguieements of the Exchange
Act for filings with the Securities and Exchangen@uission (SEC) subsequent to the close of the @okB/erger. The financial information herein
distinguishes between the predecessor period (Bessder) relating to Sprint Communications for pesiprior to the SoftBank Merger and the
successor period (Successor) relating to Sprinp@ation, formerly known as Starburst Il, for pelsssubsequent to the incorporation of Starburst 11
on October 5, 2012. In addition, in order to aligith SoftBank’s reporting schedule, we changedfmaal year end from December 31 to March 31,
effective March 31, 2014. References herein tofaal year refer to the twelve-month period endibgrch 31 unless otherwise specifically noted.

OVERVIEW

Sprint Corporation and its subsidiaries is a comications company offering a comprehensive rangeicdless and wireline
communications products and services that are degitp meet the needs of consumers, businessengeent subscribers and resellers. Unless the
context otherwise requires, references to "Sprime," "us,"” "our" and the "Company" mean Sprintr@mration and its consolidated subsidiaries fc
periods presented, inclusive of Successor and Pesder periods, and references to "Sprint Commtioicsl are to Sprint Communications, Inc. and
its consolidated subsidiaries. We are the thirgdat wireless communications company in the U.Sedan wireless revenue, as well as a provider of
wireline services. Our services are provided thhoogr ownership of extensive wireless networksal&digital global wireline network and a Tier 1
Internet backbone.

We offer wireless and wireline services to subssshn all 50 states, Puerto Rico, and the U.SjiWitslands under the Sprint corporate
brand, which includes our retail brands of SpgintBoost Mobile® , Virgin Mobile ® , and Assurance Wirele®son our wireless networks utilizing
various technologies including third generation Y88de division multiple access (CDMA), fourth geateon (4G) services utilizing Long Term
Evolution (LTE) and Worldwide Interoperability fddicrowave Access (WiIMAX) technologies (which we expto shut-down by the end of calendar
year 2015). We utilize these networks to offer wireless and wireline subscribers differentiateaidoicts and services whether through the use of a
single network or a combination of these networks.
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Our Business Segments

We operate two reportable segments: Wireless amelM&. For additional information regarding ougseents, see "Part Il, Item 7.
Management's Discussion and Analysis of Financtaddtion and Results of Operations" and also reféhe Notes to the Consolidated Financial
Statements.

Wireless

We offer wireless services on a postpaid and pdepayment basis to retail subscribers and alsowhatesale basis, which includes the
sale of wireless services that utilize the Spratinork but are sold under the wholesaler's branel c@dhtinue to support the open development of
applications, content, and devices on the Spratfgim. In addition, we enable a variety of busghasd consumer thirgarty relationships through o
portfolio of machine-to-machine solutions, which @féer on a retail postpaid and wholesale basis.@achine-to-machine solutions portfolio
provides a secure, real-time and reliable wiretessway data connection across a broad range ofextiad devices.

Postpaid

In our postpaid portfolio, we offer several pridans for both consumer and business subscribensy Miaour price plans include unlimited
talk, text and data or allow subscribers to purehasnthly data allowances. We also offer familyngléhat include multiple lines of service under one
account. We offer these plans with traditional si§asinstallment billing or leasing programs. Thaditional subsidy program requires a signed servic
contract and allows for a subscriber to eitherdtheir handset or purchase one at a discountriemaline of service. Our installment billing pragn
does not require a signed fixed-term service cehtiad offers service plans at lower monthly ra@®pared to traditional subsidy plans, but requires
the subscriber to pay full or near full price fbethandset over monthly installments. Our leashogiam also does not require a signed fixed-term
service contract, provides for service plans aelomonthly rates compared to traditional subsié@npland allows qualified subscribers to lease a
handset and make payments for the handset ovéfetloé the lease. At the end of the lease terra,ghibscriber can either turn in the handset, coatin
leasing the handset or purchase the handset. ®ae IIA. Risk Factors—Subscribers who purchase @e®n an installment billing basis are no
longer required to sign a fixed-term service casttrevhich could result in higher churn and highad llebt expense" and "—Because we are one of the
first wireless service providers to lease devicesuscribers, our device leasing program exposés mew risksincluding those related to the actual
residual value realized on returned devices, higharn and higher bad debt experise

Prepaid

Our prepaid portfolio currently includes multipleabds, each designed to appeal to specific sulesarges and demographics. Sprint
prepaid primarily serves subscribers who want pthasare affordable, simple and flexible withodbag-term commitment. Boost Mobile primarily
serves subscribers with plans that offer unlimtesd and talk with step pricing based on their pnefd data usage. Virgin Mobile primarily serves
subscribers through plans that offer control, iy and connectivity through various plan optioVirgin Mobile is also designated as a Lifelioely
Eligible Telecommunications Carrier in certain sgaand provides service for the Lifeline progrardarmour Assurance Wireless brand. Assurance
Wireless provides eligible subscribers, in certates, who meet income requirements or are regpgdvernment assistance, with a free wireless
phone, 250 free local and long-distance voice nemetach month and unlimited free texts under tfedihé Program.

Wholesale

We have focused our wholesale business on enatlindiverse network of customers to successfulbygtheir business by providing
them with an array of network, product and devietioons. This allows our customers to customiis fill suite of value-added solutions to meet the
growing demands of their businesses. As part &fetligowing demands, some of our wholesale mohitealinetwork operators (MVNO) are also
selling prepaid services under the Lifeline program

Services and Products
Data & Voice Services

Wireless data communications services include regiibductivity applications, such as Internet ascegessaging and email services;
wireless photo and video offerings; locatibased capabilities, including asset and fleet mamaat, dispatch services and navigation tools;naoloile
entertainment applications, including the abilaywiew live television, listen to satellite radagwnload and listen to music, and play games. \&&<|
voice communications services include basic londllang-distance wireless voice services throughimeil.S., as well as voicemail, call waiting,
three-way calling, caller identification, directomgsistance and call forwarding. We also provideevand data services in numerous countries outside
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of the U.S. through roaming arrangements. We affistomized design, development, implementationsampgbort for wireless services provided to
large companies and government agencies.

Products

Our services are provided using a broad array witds and applications and services that run osetldevices to meet the growing needs of
subscriber mobility. Our device portfolio includesiny cutting edge handsets from various originaigent manufacturers (OEMs) as well as
hotspots, which allow the connection of multipleRMgnabled devices to the Sprint platform and erdbddablets and laptop devices. We have
historically sold these handsets at prices belomcost in response to competition to attract nelsstibers and as retention inducements for existing
subscribers. Subscribers now have additional optiopurchase eligible devices through our instafitbilling program, Sprint Easy P&y or to leas
eligible devices through our lease program. In @aldi we sell accessories, such as carrying casesis-free devices and other items to subscribers,
and we sell devices and accessories to agentsthedthird-party distributors for resale.

Wireless Network Technologies

We deliver wireless services to subscribers prilp#nrough our Sprint platform network. Our Spnpatform uses primarily 3G CDMA
and 4G LTE wireless technologies. We continue teeseustomers utilizing WiMAX technology, althougle expect to shut our WiMAX network
down by the end of calendar year 2015. Our 3G CDM#less technology uses a digital spread-specteaimique that allows a large number of
users to access the band by assigning a codevoiedl and data bits, sending a scrambled trangmisé the encoded bits over the air and
reassembling the voice and data into its originatft. Our 4G LTE wireless data communicationsretdgy utilizes an all-internet protocol (IP)
network to deliver high-speed data communicatidiosintegrate voice into LTE, we expect to use Vaiger LTE technology (VOLTE). We provide
nationwide service through a combination of opeagtiur own network in both major and smaller U.8tnwpolitan areas and rural connecting routes,
affiliations under commercial arrangements withidfparty affiliates and roaming on other provideestworks.

Sales, Marketing and Customer Care

We focus the marketing and sales of wireless sesvin targeted groups of retail subscribers: iddi@i consumers, businesses and
government.

We use a variety of sales channels to attract mbscsibers of wireless services, including:

» direct sales representatives whose effortsarasked on marketing and selling wireless servicesapily to mid-sized to large
businesses and government agencies;

» retail outlets, owned and operated by us, thatfasusales to the small business and consumer ts;

» indirect sales agents and third-party retaileed primarily consist of local and national noffilefted dealers and independent
contractors that market and sell services to bgse®and the consumer market, and are generatlylpaugh commissions; and

* subscribeconvenient channels, including Internet sales atesales

Effective April 1, 2015, Sprint entered into ane@gment with General Wireless, who recently acquir@d3 retail outlets of RadioShack
Corporation (RadioShack) pursuant to a bankrupticgian. Under the arrangement, General WirelessSqmiht are establishing co-branded Sprint-
RadioShack retail stores at 1,435 locations througthe U.S. Using a store-within-a-store conctya,co-branded stores will exclusively sell or kas
Sprint devices and the associated postpaid ancigrsprvice plans as well as RadioShack produ@eanties, services and accessories. The
arrangement is designed to provide Sprint withtestantial increase in its direct retail footprint.

We market our postpaid services under the SpraridirWe market our prepaid services under the §@oost Mobile, Virgin Mobile, and
Assurance Wireless brands as a means to provide-dasiven prepaid service plans to particular mark®ur wholesale customers are resellers of our
wireless services rather than end-use subscribbersnarket their products and services using their brands.

Although we market our services using traditiorrétp digital and television advertising, we alsoyide exposure to our brand names and
wireless services through various sponsorships.gbla¢ of these marketing initiatives is to increbsend awareness and sales.

Our customer care organization works to improvesalrscribers' experience, with the goal of retgirsnbscribers of our wireless services
and growing their long-term relationships with priCustomer service call centers receive and vesohuiries from subscribers and proactively
address subscriber needs.
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Competition

We believe that the market for wireless servicesteen and will continue to be characterized bypmdition on the basis of price, the ty)
of services and devices offered and quality ofiserwVe compete with a number of wireless carri@duding three other national wireless
companies: AT&T, Verizon Wireless (Verizon) and TeMle. Our primary competitors offer voice, highesp data, entertainment and location-based
services and push-to-talk-type features that asegded to compete with our products and servicd&Aand Verizon also offer competitive wireless
services packaged with local and long distanceeydiigh-speed Internet services and cable anddigméicant competitive advantages due to their
large asset bases and greater scale. Our prepaicesecompete with a number of carriers and reselhcluding TracFone Wireless, which offers
competitively-priced calling plans that include iamited local calling. Additionally, AT&T, T-Mobileand Verizon also offer competitive prepaid
services and wholesale services to resellers. Cttiopanay intensify as a result of mergers anduggitions, as new firms enter the market, and as a
result of the introduction of other technologid® availability of additional commercial spectruands, such as the 600 megahertz (MHz) band, the
AWS-3 band and the AWS-4 band, and the potentieddluction of new services using unlicensed speattitvholesale services and products also
contribute to increased competition. In some insgtanresellers that use our network and offer ainsiérvices compete against our offerings.

Most markets in which we operate have high ratgseoktration for wireless services, thereby lingitihe growth of subscribers of wireless
services. As the wireless market has matured sibleaome increasingly important to retain exissngscribers in addition to attracting new
subscribers, particularly in less saturated grawéitkets such as those with nwaditional data demands. Wireless carriers areesdthg the growth i
non-traditional data needs by working with OEMsntiegrate connected devices such as after-markeghiicle connectivity, point-of-sale systems,
kiosks and vending machines, asset tracking, digig@mage, security, smartgrid utilities, medicgugment and a variety of other consumer electsonic
and appliances, which utilize wireless networkstwease consumer and business mobility. In additi@ and our competitors continue to offer more
service plans that combine voice, text and daterioifis, plans that allow users to add additionala#s, including tablets, to their plans at attirsect
rates, plans with unlimited data included in theefi monthly charge for the plan, plans that offier ébility to share data among a group of related
subscribers, or combinations of these featuress@uoers respond to these plans by electing thogeddesm most attractive. In addition, wireless
carriers also try to appeal to subscribers by offecertain devices at prices lower than their &itjan cost, which we refer to as our traditional
subsidy program. We may offer higher cost devitcegeater discounts than our competitors, withekgectation that the loss incurred on the cost of
the device will be offset by future service revendig a result, we and our competitors recognizetpai-sale losses that are not expected to be
recovered until future periods when services aoiged.

Wireless carriers now offer plans that allow sulimsss to forgo traditional service contracts anddszt subsidies in exchange for lower
monthly service fees, early upgrade options, onb&T&T, Verizon Wireless and T-Mobile also offerggrams that include an option to purchase a
handset using an installment billing program. Urnidstallment billing programs, many carriers, irdihg Sprint, recognize a majority of the revenue
associated with future expected installment paysanthe time of sale of the device. As comparedaiitional subsidized plans, this results in &ett
alignment of equipment revenue with the cost ofdéeice, which reduces the amount of equipmensulesidy recognized in our operating results.
"ltem 1A. Risk Factors—Subscribers who purchasewvacg on an installment billing basis are no longepuired to sign a fixed-term service contract,
which could result in higher churn and higher babtittexpense."

Our ability to effectively compete in the wireldsssiness is dependent upon our ability to retaistieng and attract new subscribers in an
increasingly competitive marketplace. In respomsthé increased competition, Sprint launched isigtry-first, innovative leasing program. As with
our installment billing program, our leasing pragrdoes not require a signed fixed-term serviceraattprovides for service plans at lower monthly
rates compared to traditional subsidy plans amaliqualified subscribers to lease a handset ate payments for the handset over the life of the
lease. At the end of the lease term, the subsccdreeither turn in the handset, continue leasiediindset or purchase the handset. See "ltemigR
Factors—If we are not able to retain and attracfifable wireless subscribers, our financial parfance will be impaired” and "—Because we are one
of the first wireless service providers to leaseicks to subscribers, our device leasing prograposes us to new riskscluding those related to the
actual residual value realized on returned devigigber churn and higher bad debt expehse

Wireline

We provide a broad suite of wireline services teeottommunications companies and targeted busamessonsumer subscribers. In
addition, we provide services to our Wireless sagtm@ur services are provided through an all-digjtabal wireline network and a Tier 1 Internet
backbone.
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Services and Products

Our services and products include domestic andriat®nal data communications using various prdgsaoch as multiprotocol label
switching technologies (MPLS), IP, managed netvgavices, Voice over Internet Protocol (VolP), Sasénitiated Protocol (SIP) and traditional
voice services. Our IP services can also be cordbirith wireless services. Such services includeSprint Mobile Integration service, which enables
a wireless handset to operate as part of a sukssrilireline voice network, and our DataLitikervice, which uses our wireless networks to conaec
subscriber location into their primarily wirelinéde-area IP/MPLS data network, making it easy fasibesses to adapt their network to changing
business requirements. In addition to providingises to our business customers, a significant amnoiuvoice and data traffic on our wireline
network originates from our Wireless segment assalt of growing usage by our wireless subscribers.

We continue to assess the portfolio of servicesigeal by our Wireline business and are focusingedfarts on IP-based services and de-
emphasizing stand-alone voice services and noraeffeébdata services. Our Wireline segment marketsels its services primarily through direct
sales representatives.

Competition

Our Wireline segment competes with AT&T, Verizonm@aunications, CenturyLink, Level 3 Communicatiolms,., other major local
incumbent operating companies and cable operaensgell as a host of smaller competitors in thevision of wireline services. Over the past few
years, our voice services have experienced antindwide trend of lower revenue from lower prices amcréased competition from other wireline
wireless communications companies, as well as aabléple system operators (MSOs) and Internetiserproviders.

Some competitors are targeting the high-end dathehand are offering deeply discounted rates oharge for highrolume traffic as the
attempt to utilize excess capacity in their netvgotk addition, we face increasing competition frotiner wireless and IP-based service providers.
Many carriers, including cable companies, are camgeén the residential and small business markgtsffering bundled packages of both voice and
data services. Competition in wireline servicesased on price and pricing plans, the types ofices\wffered, customer service and communications
quality, reliability and availability. Our abilitto compete successfully will depend on our abtiityanticipate and respond to various competitive
factors affecting the industry, including new sees that may be introduced, changes in consumtarprees, demographic trends, economic
conditions and pricing strategies. See "ltem 1AkRactors—Competition, industry consolidation, &xhnological changes in the market for
wireless services could negatively affect our opena, resulting in adverse effects on our revepcash flows, growth, and profitability."

Legislative and Regulatory Developments
Overview

Communications services are subject to regulatisgheafederal level by the Federal Communicatioom@ission (FCC) and in certain
states by public utilities commissions (PUCs). 8itlte SoftBank Merger, we have been subject tolasmy conditions imposed by the Committee on
Foreign Investment in the United States (CFIUS¥kpant to a National Security Agreement (NSA) am8ofiBank, Sprint, the Department of Justice,
the Department of Homeland Security and the Depantrof Defense (the latter three collectively, tHeG Parties)Other federal agencies, such as
Federal Trade Commission and Consumer Financia¢€tion Bureau, have also asserted jurisdictiom oue business.

The following is a summary of the regulatory enaimgent in which we operate and does not describgredlent and proposed federal, state
and local legislation and regulations affecting ¢benmunications industry. Some legislation and lagns are the subject of judicial proceedings,
legislative hearings and administrative proceedthgs could change the way our industry operates c@hnot predict the outcome of any of these
matters or their potential impact on our busin&&e "ltem 1A. Risk Factors—Government regulatiomid¢@adversely affect our prospects and results
of operations; the federal and state regulatoryro@sions may adopt new regulations or take othéoracthat could adversely affect our business
prospects, future growth or results of operations."

Regulation and Wireless Operatior

The FCC regulates the licensing, construction, @jier, acquisition and sale of our wireless operetiand wireless spectrum holdings.
FCC requirements impose operating and other réstrcon our wireless operations that increasecosts. The FCC does not currently regulate rates
for services offered by commercial mobile radiovgsy (CMRS) providers, and states are legally prgechfrom regulating such rates and entry into
any market, although states may regulate otherstarmmd conditions. The Communications At1934 (Communications Acgnd FCC rules also
require the FCC's prior approval of the assignnoemtansfer of control of an FCC license, althotigln FCC's rules permit spectrum lease
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arrangements for a range of wireless radio setigeases, including our licenses, with FCC oversigipproval from the Federal Trade Commission
and the Department of Justice, as well as staligcat regulatory authorities, also may be requifede sell or acquire spectrum interests. The FEG s
rules, regulations and policies to, among othergsi

» grant licenses in the 800 MHz band, 1.9 GHz PCSipa®m GHz band, and license renew

* rule on assignments and transfers of contrél@E licenses, and leases covering our use of F&&@des held by other persons and
organizations;

* govern the interconnection of our networks withestvireless and wireline carrie
» establish access and universal service fundingigioms

* impose rules related to unauthorized use of andsscio subscriber informatic

» impose fines and forfeitures for violations of F@@es

» regulate the technical standards governing wiredesgces; ar

» impose other obligations that it determines torbné public intere

We hold 800 MHz, 1.9 GHz and 2.5 GHz FCC licenseharizing the use of radio frequency spectrumeploly our wireless services.

800 MHz License Conditions

Spectrum in our 800 MHz band originally was liceshgesmall groups of channels, therefore, we hbtisands of these licenses, which
together allow us to provide coverage across miitheocontinental U.S. Our 800 MHz licenses argestttio requirements that we meet population
coverage benchmarks tied to the initial licensegdates. To date, we have met all of the constmicequirements applicable to these licenses,Exce
in the case of licenses that are not material tdbaginess. Our 800 MHz licenses have ten-yearsteairthe end of which each license is subject to
renewal requirements that are similar to those€orl.9 GHz licenses described below.

1.9 GHz PCS License Conditions

All PCS licenses are granted for te@ar terms. For purposes of issuing PCS licenses:€C utilizes major trading areas (MTAs) and ¢
trading areas (BTAs) with several BTAs making uphe®ITA. Each license is subject to build-out reguients, which we have met in all of our MTA
and BTA markets.

If applicable build-out conditions are met, theiserises may be renewed for additional ten-yearseRenewal applications are not subject
to auctions. If a renewal application is challengbé FCC grants a preference commonly referrexd ta license renewal expectancy to the applicant if
the applicant can demonstrate that it has providelstantial service" during the past license temu has substantially complied with applicable FCC
rules and policies and the Communications Act. lidenses for the 10 MHz of spectrum in the 1.9 Gidrd that we received as part of the FCC's
Report and Order, described below, have ten-yeaistand are not subject to specific build-out cbads, but are subject to renewal requirements that
are similar to those for our PCS licenses.

2.5 GHz License Conditions

We hold licenses for or lease spectrum locatedimitie 2496 to 2690 MHz band, commonly referredsdhe 2.5 GHz band, which is
designated for Broadband Radio Services (BRS) alut&ional Broadband Service (EBS). Most BRS an8 E&nses are allocated to specific,
relatively small geographic service areas. OtheSBBenses provide for one of 493 separate BTAslddieurrent FCC rules, the BRS and EBS band
in each territory is generally divided into 33 chals consisting of a total of 186 MHz of spectruwith an additional eight MHz of guard band
spectrum, which further protects against interfeesinom other license holders. Under current FA€stuve can access BRS spectrum either through
outright ownership of a BRS license issued by t8€for through a leasing arrangement with a BRSi1ieeholder. The FCC rules generally limit
eligibility to hold EBS licenses to accredited edlicnal institutions and certain governmental gielis and nonprofit entities, but permit thoserse
holders to lease up to 95% of their capacity far-educational purposes. Therefore, we primarilyeas&BS spectrum through long-term leasing
arrangements with EBS license holders. Our EBStepadeases typically have an initial term equah® remaining term of the EBS license, with an
option to renew the lease for additional terms aftotal lease term of up to 30 years. In additwe& generally have a right of first refusal forexipd of
time after our leases expire or otherwise termit@at@atch another party's offer to lease the sgraeteum. Our leases are generally transferable,
assuming we obtain required governmental appro¥alsieving optimal broadband network speeds, capacid coverage using 2.5 GHz spectrum
relies in significant part on operationalizing arguex mixture of BRS and EBS spectrum licenseslaases in the desired service areas, which is
subject to the EBS licensing limitations describ&édve and the technical limitations of the frequesiin the 2.5 GHz range.
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Spectrum Reconfiguration Obligations

In 2004, the FCC adopted a Report and Order tichtded new rules regarding interference in the 86z band and a comprehensive plan
to reconfigure the 800 MHz band (the "Report andd€dt). The Report and Order provides for the exglkant a portion of our 800 MHz FCC spectr
licenses, and requires us to fund the cost incuygplublic safety systems and other incumbent §ees to reconfigure the 800 MHz spectrum band.
Also, in exchange, we received licenses for 10 MHzationwide spectrum in the 1.9 GHz band.

The minimum cash obligation under the Report ande®is $2.8 billion . We are, however, obligateg&y the full amount of the costs
relating to the reconfiguration plan, even if thassts exceed $2.8 billion . As required underténms of the Report and Order, a letter of credg h
been secured to provide assurance that funds evéMailable to pay the relocation costs of thernimoent users of the 800 MHz spectrum. The letter of
credit was initially required to be $2.5 billion,tthas been reduced during the course of the pdotg&$406 millionas of March 31, 2015. Total
payments directly attributable to our performanoder the Report and Order, from the inception efglogram through March 31, 2015 , were
approximately $3.4 billion . Payments incurred dgrthe year ended March 31, 2Qdfimarily related to FCC licenses. When incurradhstantially al
costs are accounted for as additions to FCC licewsth the remainder as property, plant and equigmthough costs incurred through March 31,
2015 have exceeded $2.8 billion , not all of thozgts have been reviewed and accepted as eligilifeektransition administrator.

Completion of the 800 MHz band reconfiguration wasally required by June 26, 2008 and public safeconfiguration is nearly
complete across the country with the exception askihgton State and the four states that sharemenoo border with Mexico. The FCC continues to
grant the remaining 800 MHz public safety licensadditional time to complete their band reconfigioras which, in turn, delays our access to our
MHz replacement channels in these areas. In ttesavbere band reconfiguration is complete Sprietreaeived its replacement spectrum in the 800
MHz band and is deploying 3G CDMA and 4G LTE orstfpectrum in combination with its spectrum in 1@ GHz and 2.5 GHz bands.

New Spectrum Opportunities and Spectrum Auctions

Several FCC proceedings and initiatives are undetheat may affect the availability of spectrum usediseful in the provision of
commercial wireless services, which may allow newpetitors to enter the wireless market. Whileeneral we cannot predict when or whether the
FCC will conduct any spectrum auctions or if itlwélease additional spectrum that might be ugefwireless carriers, including us, in the futures
FCC has taken steps to license spectrum desigfatadction in the Middle Class Tax Relief and &reation Act of 2012. In particular, the FCC has
initiated three proceedings to auction the advamdesless services H Block, advanced wireless sesvin the 1.7 and 2 GHz bands (AWS-3), and to
reallocate and auction broadcast spectrum in tBeMiz Band. We did not participate in the H BloeidaAWS-3 auctions.

The FCC intends to commence the 600 MHz Broadeoasintive auction in early 2016. For the 600 MHzelmiive Auction, the FCC has
adopted rules that include “reserved” channels alerif certain auction conditions are met, Spwinuld be
eligible to bid for the reserved channels whilerieais that exceed a certain threshold of low bgretsum holdings would not. Sprint would also be
able to bid on the “unreserved” channels. Spririates all opportunities to acquire additionalcspanm; however, it is premature to make any firm
participation decisions at this time as the FC&lilsconsidering the applicable auction processes procedures.

911 Services

Pursuant to FCC rules, CMRS providers, includingans required to provide enhanced 911 (E911) sesincluding, depending upon the
capabilities of theequesting public safety answering point (PSAR),Ititation of the cell site from which the calbising made or the location of the
subscriber's handset using latitude and longitG#4RS providers are also now required to providé-tex911 services upon request by a capable
PSAP.The FCC recently revised the location accuracydsteds for the provision of wireless 911 service®ors and these requirements may impose
additional obligations.

Cyber Security

Cyber security continues to receive attention atféhleral, state and local leveRongress is considering cybersecurity legislaton t
increase the security and resiliency of the naidigital infrastructure. In addition, over the pfesv yearshe President has issued executive orders
directing the Department of Homeland Security atiéiogovernment agencies to take a number of sbeipgprove the security of the nation's critical
infrastructure Additionally, the Communications Security, Relidtyiland Interoperability Council approved CybersitguRisk Management and
Best Practices, a report providing the communicaitialustry guidance in using the National Institot&tandards and
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Technology Cybersecurity Framework. Implementatbthese guidelines or the adoption of further eydeeurity laws or regulation may impose
additional costs on SprirBee “ltem 1A. Risk Factors-Our reputation and business may be harmed and wéesubject to legal claims if there |
loss, disclosure, misappropriation of, unauthoriaedess to, or other security breach of our prégmieor sensitive informatiori

National Security Agreement

As a precondition to CFIUS approval of the SoftBatdrger, the USG Parties required that SoftBank $mdnt enter into the NSA, under
which SoftBank and Sprint have agreed to implencentin measures to protect national securityagedf which may materially and adversely affect
our operating results due to the increased cosbmipliance with security measures, and limits awarcontrol of certain U.S. facilities, contracts,
personnel, vendor selection and operations. Ifailed comply with our obligations under the NSAr@bility to operate our business may be adve
affected. See “ltem 1A. Risk Factors—Regulatonhatities have imposed measures to protect natgs@lrity and classified projects as well as other
conditions that could have an adverse effect omSpr

State and Local Regulation

While the Communications Act generally preemptsestéand local governments from regulating entryoothe rates charged by, wireless
carriers, certain state PUCs and local governnregtslate customer billing, termination of serviceaagements, advertising, certification of openmatio
use of handsets when driving, service quality,ssplactices, management of customer call recordgantected information and many other areas.
Also, some state attorneys general have become aotive in bringing lawsuits related to the salescpices and services of wireless carriers. Varying
practices among the states may make it more diffiouus to implement national sales and markefiregrams. States also may impose their own
universal service support requirements on wiredggkother communications carriers, similar to thetgbution requirements that have been
established by the FCC, and some states are negjwiieless carriers to help fund additional progsaincluding the implementation of E911 and the
provision of intrastate relay services for conswsnweno are hearing impaired. We anticipate thatethesnds will continue to require us to devote lega
and other resources to work with the states tooredpo their concerns while attempting to minimézgy new regulation and enforcement actions that
could increase our costs of doing business.

Regulation and Wireline Operation
Competitive Local Service

The Telecommunications Act of 1996 (Telecom Acthjah was the first comprehensive update of the Camications Act, was designed
to promote competition, and it eliminated legal asgulatory barriers for entry into local and laffigtance communications markets. It also required
incumbent local exchange carriers (ILECs) to altesale of specified local services at wholesalestategotiate interconnection agreements, provide
nondiscriminatory access to certain unbundled neétwtements and allow co-location of interconnat&éguipment by competitors. The rules
implementing the Telecom Act continue to be intetpd by the courts, state PUCs and the @@ Congress is considering possible changéeto t
Telecom Act. Further restrictions on the pro-cornitpet aspects of the Telecom Act could adverselgafSprint's operations.

International Regulation

The wireline services we provide outside the Ur8.saibject to the regulatory jurisdiction of foneigovernments and international bodies.
In general, we are required to obtain licensegdwige wireline services and comply with certairvgmment requirements.

Other Regulations

Network Neutrality

On December 22, 2010, the FCC adopted so-calledengtality ruleswhich prohibited broadband Internet access sepiogiders from
engaging in unreasonable discrimination and blagkihlawful Internet content, while requiring cams to provide greater transparency regarding
their network management practice3n January 14, 2014, the U.S. Court of Appealstfe District of Columbia Circuit vacated the nityp of the
FCC'’s rules, leaving in place only the "transpay&male applicable to both fixed and mobile operato

On February 26, 2015, the FCC issued an ordergsiftying broadband Internet access service agedgimunications service subject to
Title Il of the Communications Act and promulgateslv net neutrality rules applicable to both mohitel fixed service providers. The new rules,
when effective, will prohibit: (1) blocking of lawf
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content, applications, services and non-harmfuladsy (2) impairing or degrading Internet traffic the basis of content, application, or service, or
use of a norfirarmful device; and (3) prioritization or favorinfisome network traffic over other traffic eitharéxchange for consideration (monef

or otherwise) from a third party, or to benefitafiliated entity. All of these prohibitions arelgact to a “reasonable network management”
exception. The new rules continue the 2010 “trarepay” rule with minor clarifications. In addition, thedar established a new rule, to be applie

a case by case basis, prohibiting broadband Irtanwess providers from unreasonably interferinip wr disadvantaging end users’ ability to use the
Internet to access lawful content, applicationsyise, or devices of their choice, or edge provédability to make such content applications, sery

or devices available to end users. Depending up@interpretation and application of these newsiulee may incur additional costs or be limited in
the services we can provide.

Truth in Billing and Consumer Protection

The FCC's Truth in Billing rules require both wired and wireless telecommunications carriers, sischs, to provide full and fair disclost
of all charges on their bills, including brief, ale and non-misleading plain language descriptidrise services provided. The FCC has opened devere
proceedings to address issues of consumer prateatiduding the use of early termination fees|l"ffiock" (i.e., overage charges for voice, data and
text usage) and has proposed new rules to addi@ssning. The wireless industry has proactively added many of these consumer issues by
adopting industry best practices, such as theiaddiff free notifications regarding voice, data,ssegging and international roaming usage. If these
FCC proceedings or individual state proceedingaterehanges in the Truth in Billing rules, ouribidl and customer service costs could increase.

Access Charges

ILECs and competitive local exchange carriers (CEE@pose access charges for the origination amdration of calls upon wireless a
long distance carriers, including our Wireless ®idceline segments. In addition, ILECs and CLECsrgbhaother carriers special access charges for
access to dedicated facilities that are paid bl bat Wireless and Wireline segments. These feé<harges are a significant cost for our Wirelex
Wireline segments. In November 2011, the FCC adbpdenprehensive intercarrier compensation refomatiding a multiyear transition to a syste
of bill-and-keep for terminating switched accesarges. These reforms have decreased and are expectntinue to decrease our terminating
switched access expense over time.

The FCC also has initiated a further notice of psgal rulemaking to consider whether special aquésisig flexibility rules need to be
changed, and whether the terms and conditions gimgethe provision of special access are just aadanableAs a part of that proceeding, the FCC
initiateda mandatory data collection effort, which was caetgd in early 2015That proceeding is ongoing with comments currestlyeduled for the
summer of 2015/Ne continue to advocate for special access refartecdnnot predict when these proceedings will bepieted or the outcome of
these proceedings.

Universal Service

Communications carriers contribute to and receiygsrt from various Universal Service Funds (USStaklished by the FCC and many
states. The federal USF program funds servicedgedvn high-cost areas, reduced-rate serviceaweimcome consumers, and discounted
communications and Internet services for schottdsaries and rural health care facilities. Simjarhany states have established their own USFs to
which we contribute. The FCC has considered chaniggnUSF contribution methodology, which could eupthe amount of our assessments.

The Lifeline program is included within the USRK&tgin Mobile was designated as a Lifeline-onlydttile Telecom Carrier (ETC) in 41
jurisdictions as oMarch 31, 2015 , and provides service under outrssee Wireless brands a Lifeline provider, Assurance Wireless receives
support from the USFChanges in the Lifeline program and enforcemenoastby the FCC and other regulatory/legislativeibs could negatively
impact growth in the Assurance Wireless and whidesabscriber base and/or the profitability of Assurance Wireless and wholesale business
overall.

Electronic Surveillance Obligations

The CALEA requires telecommunications carriers|uding us, to modify equipment, facilities and sees to allow for authorized
electronic surveillance based on either industriF©€C standards. Our CALEA obligations have beerreded to data and VolP networks, and we are
in compliance with these requirements. Certain land regulations require that we assist variouggowent agencies with electronic surveillance of
communications and provide records concerning tkosemunications. We do not disclose customer in&tion to the government or assist
government agencies in electronic surveillanceaswee have been provided a lawful request for sufdnmation. If our obligations under these laws
and regulations were to change or were to becoménttus of any inquiry or investigation, it coukuire us to incur additional costs and expenses,
which could adversely affect our financial conditior results of operation.

9




Table of Contents

Environmental Compliance

Our environmental compliance and remediation okibga relate primarily to the operation of stangiimyver generators, batteries and fuel
storage for our telecommunications equipment. Tlobdigations require compliance with storage andteel standards, obtaining of permits and
occasional remediation. Although we cannot assésosrtainty the impact of any future compliance @emediation obligations, we do not believe
that any such expenditures will adversely affectfmancial condition or results of operations.

Patents, Trademarks and Licenses

We own numerous patents, patent applications,marks, trademarks and other intellectual prgperthe U.S. and other countries,
including "Sprint® ," "Nextel® ," "Direct Connec® ," "Boost Mobile® " and "Assurance Wirele$s." Our services often use the intellectual property
of others, such as licensed software, and we diftense copyrights, patents and trademarks of sttike "Virgin Mobile." In total, these licensesdh
our copyrights, patents, trademarks and servic&sreme of material importance to our business. @dligeour trademarks and service marks endure
and are enforceable so long as they continue tesbd. Our patents and licensed patents have rergderims generally ranging from one to 19 years.
We occasionally license our intellectual propeaythers, including licenses to others to use 8priht" trademark.

We have received claims in the past, and may irittuge receive claims, that we, or third partiesf whom we license or purchase goods
or services, have infringed on the intellectualpamty of others. These claims can be time-consumimbcostly to defend, and divert management
resources. If these claims are successful, we dmifdrced to pay significant damages or stoprggltiertain products or services or stop using iterta
trademarks. We, or third parties from whom we Ig®or purchase goods or services, also could eneelicenses with unfavorable terms, including
royalty payments, which could adversely affect lousiness.

Access to Public Filings and Board Committee Charts

Important information is routinely posted on ourbsite atwvww.sprint.com Public access is provided to our annual reportsam 10-K,
quarterly reports on Form 10-Q, current report$-orm 8-K, and amendments to these reports filed witfurnished to the SEC under the Exchange
Act. These documents may be accessed free of cbargar website at the following addrek#p://www.sprint.com/investorsThese documents are
available as soon as reasonably practicable dlitey fvith the SEC and may also be found at the SE¥&@bsite atvww.sec.gov Information containe
on or accessible through our website or the SEElssite is not part of this annual report on ForrK10

Our Code of Ethics, the Sprint Code of Conduct €ofiConduct), our Corporate Governance Guidelamesthe charters of the following
committees of our board of directors: the Audit Qoittee, the Compensation Committee, the Financerittiee, and the Nominating and Corporate
Governance Committee may be accessed free of cbarger website at the following addregsvw.sprint.com/governanceCopies of any of these
documents can be obtained free of charge by writin@print Shareholder Relations, 6200 Sprint Rask Mailstop KSOPHF0302-3B424, Overland
Park, Kansas 66251 or by emaiksatreholder.relations@sprint.conif a provision of the Code of Conduct requiredienthe NYSE corporate
governance standards is materially modified, arwaiver of the Code of Conduct is granted to aalar or executive officer, a notice of such action
will be posted on our website at the following agdrwww.sprint.com/governanceéOnly the Audit Committee may consider a waivethaf Code of
Conduct for an executive officer or director.

Employee Relations
As of March 31, 2015 , we had approximately 31,80(ployees.
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Executive Officers of the Registrant
The following people are serving as our executiffieers as of May 26, 2015 . These executive officgere elected to serve until their
successors have been elected. There is no fanal&ionship between any of our executive officand directors.

Current
Position
Held
Name Business Experience Since Age
Marcelo Claure President and Chief Executive Officer. Mr. Clauraswmamed President and CEO, effective Augus 2014 44

2014, and has served on the Sprint board of diresiace January 2014. Prior to this, he was CEC
Brightstar, a company he founded in 1997 and grem fa small Miami-based distributor into a glol
business with more than $10 billion in gross reefos the year ended 2013. Marcelo serves on tt
board of directors of CTIA-The Wireless Associatamd is a member of its 2015 Executive
Committee. He also is a member of the board otthbre of My Brother's Keeper Alliance.

Joseph Euteneuer Chief Financial Officer. Mr. Euteneuer served asdéinive Vice President and Chief Financial Officer 2011 59
of Qwest, a wireline telecom company, from Septem®@08 until April 2011. Previously,
Mr. Euteneuer served as Executive Vice PresidethiCGinief Financial Officer of XM Satellite Radio
Holdings Inc., a satellite radio provider, from 200 2008 after it merged with SIRIUS Satellite
Radio, Inc. Prior to joining XM, Mr. Euteneuer heldrious management positions at Comcast
Corporation and its subsidiary, Broadnet Europebelgan his career in public accounting in 1978
Deloitte and has also worked at Pricewaterhouse€wsople is a Certified Public Accountant.

Junichi Miyakawa Technical Chief Operating Officer. Mr. Miyakawa wagpointed Technical Chief Operating Officer 2014 49
November 2014. Mr. Miyakawa is responsible for @eeing the company’s network and technolog
organizations, including related strategy, netwapkrations and performance, as well as partnerst
with network equipment vendors. Prior to Sprint, Miilyakawa led SoftBank Group’s network
operations. He joined SoftBank BB as a Board Daeit 2003 and served as Executive Vice
President, Board Director and CTO for SoftBank MebboftBank BB, and SoftBank Telecom. Uni
his direction, SoftBank emerged as a wireless ntdeleeler in Japan with a network running on 2.5
GHz spectrum, a key band within the Sprint spectpantfolio. Before joining SoftBank, Miyakawa
was CEO of Nagoya Metallic Communications Corp.

John Saw Ph.D. Chief Network Officer. Dr. Saw was appointed asefMNetwork Officer in March 2014. Dr. Saw is 2014 53
responsible for network engineering, deployment@perations. Prior to this, he was Senior Vice
President, Technology Architecture. Before Spsisitquisition of Clearwire, Dr. Saw was Chief
Technology Officer of Clearwire Corp. He joined &i&ire as its second employee in 2003 and was
instrumental in scaling the company's technicaketige and organization. In 2009 and 2010, he led
the Clearwire Team that built the first 4G networiNorth America, covering more than 130 million
people.

Stephen Bye Chief Technology Officer. Mr. Bye was appointed €hiechnology Officer in August 2014. Mr. By 2014 47
is responsible for technology innovation and stratet Sprint. His team covers network architectur
and standards, network and spectrum planning, RAd\care network and technology developmen
field integration, testing, access and roaming. Bye has more than 22 years of engineering,
operations, product development, business plaramigigmarketing experience with telecom, cable .
wireless service providers. Prior to joining Sprivir. Bye was vice president of Wireless at Cox
Communications. He has also held executive positwith AT&T, inCode Wireless, BellSouth
International, Optus Communications and Telstra.
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Name

Current
Position
Held
Business Experience Since

Age

Robert Johnson

Dow Draper

Jaime Jones

Charles Wunsch

Michael Schwartz

Paul Schieber, Jr.

Chief Experience OfficeMr. Johnson was appointed Chief Experience Officédovember 2014Mr. 2014
Johnson served as Chief Service Officer of Sprgfitining in October 2007 and his role was expanded

to Chief Service and Information Technology Offic@August 2011, and his role was expanded again to
President of Retail in October 2013. His role wgsamded again to President of Retail in Octobe8201

He served as President-Northeast Region from SéyeteR006 to October 2007. He served as Senior

Vice President-Consumer Sales, Service and Rejair August 2005 to August 2006. He served as

Senior Vice President-National Field Operationdlektel from February 2002 to July 2005.

President — Global Wholesale and Prepaid ServibesDraper manages the sales and marketing fc 2013
Sprint’s prepaid brands, Virgin Mobile USA, Boosbblle and Assurance Wireleas well as Sprint’s

overall Wholesale busines®reviously, he was Senior Vice President and Généanager of Retail fo

CLEAR, the retail brand of Clearwire, where he @asv the brand’s sales, marketing, customer care

product development. He served in various execuytogitions at Clearwire since 2009. Before joining
Clearwire, Mr. Draper held various roles at AlNlIreless, including senior vice president of Voke

Data Solutions and senior vice president of FirelriRianning and Analysis. He has also held various

roles at Western Wireless and McKinsey and Company.

President — Postpaid and General Business. MrsJeag appointed as President, Postpaid and 2014
General Business in August 2014. In this role, \ergees consumer and general business sales
strategy and distribution, sales and operatiomaa® than 3,000 company-owned and indirect partner-
owned stores, national retail, Telesales and Wiz shannels. Before being named to this role, Mr.
Jones was responsible for the consumer salesgtratistribution and customer experience for

Sprint’s Postpaid and Prepaid product brands. btred has also served Sprint as senior vice preasiden
for the General Business and Public Sector orgtiairg as well as numerous vice president roles at
the area, regional and national levels for LocaleEging and Mid-Markets and General Business
units. Mr. Jones has more than 30 years of expegiaiith technology companies, including
management and operations roles for Siemens Coneationis Inc. (formerly IBM, ROLM Systems
Division) and Harris/3M-Central Penn Office Produbtc. (formerly 3M Copying Products Division).

Senior Vice Presidert General Counsel, Corporate Secretary, and Chie€£0Officer. Mr. Wunsch 2008
was appointed Senior Vice President, General CoamseCorporate Secretary in October 2008. He

served as our Vice President for corporate traisacand business law and has served in varioas le:
positions at the Company since 1990. He was prslyian associate and partner at the law firm Wat:

Ess, Marshall, and Enggas.

Senior Vice President Corporate Strategy and Development. Mr. Schwanteesi as Vice President, 2013
Marketing, Corporate Development and Regulatoriedésat Canada, a satellite communications

company, from 2007 to 2012. Previously, Mr. Schwasdrved as Senior Vice President of Marketing and
Corporate Development of SES New Skies, a satellitepany. Prior to joining SES New Skies, he

served as Chief Development and Financial Offiééfewabeam Corporation, responsible for business

and corporate development as well as financialaijuers.

Controller. Mr. Schieber previously served in vaggositions at Sprint since 1991. Most recently he 2013
served as Vice President, Access and Roaming Pigiwhere he was responsible for managing Spr

roaming costs as well as its wireless and wiredioeess costs. Prior to that, Mr. Schieber helcwari

leadership roles in Sprint’s Finance organizatiwiluding heading up Sprint’s internal audit funotems

well as serving in various Vice President - Finarales. He was also a director in Sprint’s Tax

department and a director on its Mergers and Adiis team. Before joining Sprint, Mr. Schieberswi

a senior manager with public accounting firm Egstoung, where he worked as an auditor and a ta
consultant. In addition, he served as corporatérather for a small publicly held company.
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ltem 1A. Risk Factors

In addition to the other information containedhistannual report on Form 10-K, the following rfskctors should be considered carefully
in evaluating us. Our business, financial conditi@uidity or results of operations could be maily adversely affected by any of these risks.

If we are not able to retain and attract profitablgireless subscribers, our financial performanceliMde impaired.

Our success is based on our ability to retain otisebscribers and attract new subscribers. Ifngainable to attract and retain profitable
wireless subscribers, our financial performancé vélimpaired, and we could fail to meet our finahobligations. From 2008 through March 31,
2015, we have experienced an aggregate net de@kagproximately 12.7 million million subscribdrsour total retail postpaid subscriber base
(excluding the impact of our acquisitions).

Our ability to retain our existing subscribersctmpete successfully for new subscribers, and eeduc churn rate depends on, among
other things:

* our ability to anticipate and respond to varicompetitive factors, including our successful esien of marketing and sales
strategies; the acceptance of our value proposisienvice delivery and customer care activitiesluding new account set up and
billing; and execution under credit and collectfmiicies;

» our successful deployment of new technologies endces
e actual or perceived quality and coverage of ouwoek;
*  public perception about our bran

« our ability to anticipate and develop new oramted technologies, products, and services thattaeetive to existing or potential
subscribers;

* our ability to access additional spectrum;
e our ability to maintain our current mobile vialunetwork operator (MVNO) relationships and toegnnto new MVNO arrangements

Our ability to retain subscribers may be negatiadfgcted by industry trends related to subscridosmtracts. Recently, we have seen
aggressive customer acquisition efforts by our aatitges. For example, most service providers aferiofy wireless service plans without any long-
term commitment. Furthermore, some service prosidee reimbursing contract termination fees, incgghaying off the outstanding balance on
devices, incurred by new customers in connectidgh siich customers terminating service with theirent wireless service providers. Our
competitors’ aggressive customer contract terneh) si8 those described above, could negativelytaffacability to retain subscribers and could lead
to an increase in our churn rates if we are notessgful in providing an attractive product, priaed service mix.

We expect to continue to incur expenses, suchlasidias, the reimbursement of subscriber termindtes, and other subscriber
acquisition and retention expenses, to attractratan subscribers, but there can be no assurhateur efforts will generate new subscribers or
result in a lower churn rate. Subscriber lossesaahnigh churn rate could adversely affect our bessnfinancial condition, and results of operations
because they result in lost revenues and cash flow.

Moreover, we and our competitors continue to segieater proportion of new subscribers from eablerts existing subscriber bases
rather than from first-time purchasers. These navsesribers to the Company could include customéislower credit scores who have a higher
delinquency risk. To the extent we cannot comp#eztvely for new subscribers or if we attract ra@ubscribers that are not creditworthy, our
revenues and results of operations could be adyafected.

The success of our network improvements will depemdthe timing, extent, and cost of implementaticex;cess to spectrum; the performance of
third-parties and related parties; upgrade requiremts; and the availability and reliability of theavious technologies required to provide such
modernization.

We must continually invest in our wireless networlorder to improve our wireless services and rencampetitive. The development ¢
deployment of new technologies and services reguiseto anticipate the changing demands of ouomests and to respond accordingly, which we
may not be able to do in a timely or efficient mann

Improvements in our service depend on many factechjding our ability to predict and adapt to figichanges in technologies, changes
in consumer demands, changes in pricing and seofiegngs by our competitors, and continued actessd deployment of adequate spectrum,
including any leased spectrum. If we are unablectess spectrum to increase capacity or to depéogédrvices subscribers desire on a timely ba:
at acceptable costs while maintaining
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network quality levels, our ability to attract arefain subscribers could be adversely affectedchvhiould negatively impact our operating results.

If we fail to provide a competitive network, ourilétly to provide wireless services to our subscriyeo attract and retain subscribers, and
to maintain and grow our subscriber revenues cbelddversely affected. For example, achieving agtbmadband network speeds, capacity, and
coverage using 2.5 GHz spectrum relies in signifigeart on operationalizing a complex mixture of 8&nd EBS spectrum licenses and leases in the
desired service areas. The EBS is subject to liogrinitations and the technical limitations oktfrequencies in the 2.5 GHz range. See “Item 1.
Business-Legislative and Regulatory DevelopmentgeReion and Wireless Operations-2.5 GHz Licensediimns.” If we are unable to
operationalize this mixture of licenses and leasestargeted network modernization goals couldffected.

Using new and sophisticated technologies on aleege scale entails risks. For example, deployroénew technologies from time to
time has adversely affected, and in the future adersely affect, the performance of existing sgwion our network and result in increased churn.
Should implementation of our modernized networkdbkayed or costs exceed expected amounts, ourmsazguld be adversely affected and such
effects could be material. Should the deliveryerf/ices expected to be deployed on our modernieedark be delayed due to technological
constraints or changes, performance of third-psuippliers, regulatory restrictions, including zanand leasing restrictions, or permit issues,
subscriber dissatisfaction, or other reasons, tseaf providing such services could become higiven expected, ultimately increasing our cost to
subscribers and resulting in decreases in net 6bbss, which would adversely affect our revenyesfitability, and cash flow from operations.

Our high debt levels and restrictive debt covenactsild negatively impact our ability to access fatufinancing at attractive rates or at all, which
could limit our operating flexibility.

As of March 31, 2015, our consolidated principabamt of indebtedness was $32.7 billion, and we$&8 billion of unused borrowing
capacity or availability under our revolving bantdit facility and our Receivables Facility. Oughidebt levels and debt service requirements are
significant in relation to our revenues and castwflwhich may reduce our ability to respond to cetitipn and economic trends in our industry or in
the economy generally. In addition, certain agre@mgoverning our indebtedness impose operatirngatens on us, subject to exceptions,
including our ability to:

e pay dividends

e create liens on our asst

* receive dividend or other payments from certaiowf subsidiarie:
* enter into transactions with affiliates; :

e engage in certain asset sale or business combirtatiosaction

Our revolving bank credit facility and other finamg facilities also require that we maintain certinancial ratios, including a leverage
ratio, which could limit our ability to incur adé@inal debt. Our failure to comply with our debt emants would trigger defaults under those
obligations, which could result in the maturitigdgtmse debt obligations being accelerated anddcioulurn result in cross defaults with other debt
obligations. Limitations on our ability to obtainitable financing when needed, or at all, coulditea an inability to continue to expand our
business, timely execute network modernizationgland meet competitive challenges.

Subscribers who purchase a device on an installmiifitng basis are no longer required to sign a g-term service contract, which could result
in higher churn and higher bad debt expense.

Our service plans allow certain subscribers to lpase an eligible device under an installment cohprayable over a period of up to 24
months. Subscribers who take advantage of thess pl@ no longer required to sign a fixed-termisergontract to obtain postpaid service; rather,
their service is provided on a month to month axttbasis with no early termination fee. Theseiserplans may not meet our subscribers’ or
potential subscribersieeds, expectations, or demands. In addition, sibless on these plans can discontinue their seatieay time without penal
other than the obligation of any residual committtey may have for unpaid service or for amounis ander the installment contract for the
device. We could experience a higher churn rate #eexpect due to the ability of subscribers toer@asily change service providers, which could
adversely affect our results of operations. Ourajpenal and financial performance may be advera#cted if we are unable to grow our customer
base and achieve the customer penetration leeisvéh anticipate with this business model.

Subscribers who have financed their devices thrdligbe plans have the option to pay for their d=vin installments over a period of up
to 24 months. This program subjects us to incredsksd relating to consumer credit issues,

14




Table of Contents

which could result in increased costs, includingéases to our bad debt expense and wffteef installment billing receivables. These agament:
may be particularly sensitive to changes in gerergahomic conditions, and any declines in the tieaality of our subscriber base could have a
material adverse effect on our financial positiod aesults of operations.

Because we are one of the first wireless serviceviilers to lease devices to subscribers, our deléasing program exposes us to new ris
including those related to the actual residual valuealized on returned devices, higher churn andjher bad debt expense.

We also lease devices to certain of our subscril@ars financial condition and results of operatioepend, in part, on our ability to
appropriately assess the credit risk of our leabs@ibers and the ability of our lease subscribeperform under our device leases. In addition to
monthly lease payments, we expect to realize ecanbemefit from the estimated residual value cdaskd device, which is the estimated value of a
leased device at the time of the expiration ofitase term. Changes in residual value assumptiene @t lease inception would affect the amount of
depreciation expense and the net amount of equipumeler operating leases. If estimated residualeslin the aggregate, significantly decline due
to economic factors, obsolescence, or other cirtameses, we may not realize such residual valuesiwtould have a material adverse effect on our
financial position and results of operations. Weyralso suffer negative consequences, includingims®d costs, as a result of a lease subscriber
default, the related termination of a lease, and the attedhpipossession of the device. In addition, subsigiwho lease a device are no longer
required to sign a fixed-term service contract,ahifrgould result in higher churn and higher bad @epense.

Adverse economic conditions may negatively impaat lousiness and financial performance, as well asr@access to financing on acceptak
terms or at all.

Our business and financial performance are seaditichanges in macro-economic conditions, inclydimanges in interest rates,
consumer credit conditions, consumer debt levelssemer confidence, rates of inflation (or concexnsut deflation), unemployment rates, energy
costs, and other factors. Concerns about thesetaed factors may contribute to market volatilitydeeconomic uncertainty.

Market turbulence and weak economic conditions magerially adversely affect our business and firrperformance in a number of
ways. Our services are available to a broad custbase, a significant portion of which may be mautnerable to weak economic conditions. We
may have greater difficulty in gaining new subsergwithin this segment and existing subscriberg bgamore likely to terminate service due to an
inability to pay. In addition, instability in thdapal financial markets has resulted in perioditatibity in the credit, equity, and fixed income rkats.
This volatility could limit our access to the crediarkets, leading to higher borrowing costs osdme cases, the inability to obtain financing on
terms that are acceptable to us, or at all.

Weak economic conditions and credit conditions @iap adversely impact various third parties on Whie rely, some of which have
filed for or may be considering bankruptcy, expeciag cash flow or liquidity problems, or are ureat® obtain credit such that they may no longer
be able to operate. Any of these could adversepaohour ability to distribute, market, or sell guoducts and services. Difficult, or worsening,
general economic conditions could have a matedetse effect on our business, financial conditaod results of operations.

Government regulation could adversely affect ougpects and results of operations; federal and stagulatory commissions may adopt new
regulations or take other actions that could advelg affect our business prospects, future growthresults of operations.

The FCC, Federal Trade Commission, Consumer FiabBRecotection Bureau, and other federal, statelecal, as well as international,
governmental authorities assert jurisdiction ouarlusiness and could adopt regulations or taker@ttions that would adversely affect our busi
prospects or results of operations.

The licensing, construction, operation, sale atekgonnection arrangements of wireless telecomnatioits systems are regulated by the
FCC and, depending on the jurisdiction, internatlpsatate and local regulatory agencies. In pdeticthe FCC imposes significant regulation on
licensees of wireless spectrum with respect to famio spectrum is used by licensees, the natuifeeadervices that licensees may offer and how the
services may be offered, and resolution of isstiggerference between spectrum bands. The FCQgreireless licenses for terms of generally ten
years that are subject to renewal and revocatibarelis no guarantee that our licenses will bewede Failure to comply with the FCC requireme
applicable to a given license could result in retmn of that license and, depending on the naifitke non-compliance, other Sprint licenses.
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The FCC recently revised its transactional “speutsereen” that it uses to identify prospective e transactions that may require
additional competitive scrutiny. If a proposed saction would exceed the spectrum screen thresti@d;CC undertakes a more detailed analysis of
relevant market conditions in the impacted geograaleas to determine whether the transaction waddce competition without offsetting public
benefits. The revised screen now includes substartrtions of the 2.5 GHz band previously excluttedh the screen and that are licensed or leasec
to Sprint in numerous markets. As a result, futspeint spectrum acquisitions may exceed the sprcsareen trigger for additional FCC review.

Such additional review could extend the duratiothefregulatory review process and there can lsssorance that such transactions will ultimately
be completed in whole or in part.

The FCC and other federal agencies have recengiggad in increased regulatory and enforcementigcéis well as investigations of the
industry generally. Depending upon their interptieta newly adopted net neutrality regulations rhaye unforeseen consequences for our business
Such regulations, enforcement activities, or ingasgions could make it more difficult and expensiveperate our business, and could increase the
costs of our wireless operations. In addition, way roffer products that include highly regulatedaficial services, which subject us to additionatk
and federal regulations. The costs to comply witthsregulations and failure to remain compliantweitich regulations could adversely affect our
results of operations.

Degradation in network performance caused by canpé with government regulation, loss of spectrmnadditional rules associated
with the use of spectrum in any market could reisudtn inability to attract new subscribers or @ghubscriber churn in that market, which could
adversely affect our revenues and results of ojpastFurthermore, additional costs or fees impdsedovernmental regulation could adversely
affect our revenues, future growth, and resultspafrations.

Competition, industry consolidation, and technolagi changes in the market for wireless services Iconegatively affect our operations, resultir
in adverse effects on our revenues, cash flowsvgtg and profitability.

We compete with a number of other wireless semio®iders in each of the markets in which we previdreless services. Competitior
expected to continue to increase as additionaltspads made available for commercial wireless eey; and we expect an increased customer
demand for data usage on our network. Competitigericing, service, and product offerings may adebrimpact subscriber retention and our
ability to attract new subscribers. A decline ie #iverage revenue per subscriber coupled with lmdec the number of subscribers would negati
impact our revenues, cash flows, and profitabilityaddition, consolidation by our competitors andming partners could lead to fewer companies
controlling access to network infrastructure, eimagbbur competitors to control usage and rateschwhould negatively affect our revenues and
profitability.

The wireless communications industry continuesdueeence significant technological change, inahgdimprovements in the capacity,
quality, and types of technology. These developmeatise uncertainty about future subscriber derfaralir wireless services and the prices the
will be able to charge for these services. As sesjitechnology, and devices evolve, we also exquettinued pressure on voice, text, and other
service revenues. Rapid changes in technology eay/tb the development of wireless communicatieaBriologies, products, or alternative serv
that are superior to our technologies, productseovices, or that consumers prefer over oursdditian, technological advances have caused long
distance, local, wireless, video, and Internetises/to become more integrated, which has congibtd increased competition, new competitors,
new products, and the expansion of services offeyealr competitors in each of these markets. laweunable to meet future advances in
competing technologies on a timely basis, or a@m®eptable cost, we may not be able to competetifiy and could lose subscribers to our
competitors.

The trading price of our common stock has been, andy continue to be, volatile and may not reflecir@actual operations and performance.

Market and industry factors may adversely impaetrtiarket price of our common stock, regardlesaiofetual operations and
performance. Stock price volatility and sustainedrdases in our share price could subject our ktdd&rs to losses and may adversely impact our
ability to issue equity. The trading price of oonumon stock has been, and may continue to be,&ubjéuctuations in response to various factors,
some of which are beyond our control, including, fat limited to:

» quarterly earnings announcements and variationsiimesults of operations or those of our compes;
» market and pricing risks due to concentrated ovmersf our stock
» theissuance of additional debt or equity, the eostavailability or perceived availability of atidhal capital
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e announcements by us or our competitors, or mageculation, of acquisitions, spectrum acquisgjmew products, technologies,
significant contracts, commercial relationshipscapital commitments;

» the performance of SoftBank and SoftBank’s aadjrshares or speculation about the possibiliiutafre actions SoftBank may take
in connection with us;

« disruption to our operations or those of other canigs critical to our network operatic

« our ability to develop and market new and enbkdrtechnologies, products and services on a tiaraycost-effective basis, including
implementation of our network modernization;

e recommendations by securities analysts or chamgibeir estimates concerning
« litigation;
» changes in governmental actions, regulations, pramals; an

» perceptions of general market conditions intdednology and communications industries, the Bc8nomy, and global market
conditions.

We have entered into, or may enter into, agreemenity various parties for certain business operai®m Any difficulties experienced by us in the
arrangements could result in additional expensessoof subscribers and revenue, interruption of @ervices, or a delay in the roll-out of new
technology.

We have entered into, and may in the future enter agreements with various third parties fordag-to-day execution of services,
provisioning, maintenance, and modernization ofwiseless and wireline networks, including leases subleases for space on communications
towers; the development and maintenance of cestatems necessary for the operation of our businassomer service, related support to our
wireless subscribers, outsourcing aspects of oreliwe network and back office functions; and toyade network equipment, handsets, devices, and
other equipment. For example, we depend heavilpcal access facilities obtained from incumbentl@xchange carriers (ILECs) to serve our data
and voice subscribers, and payments to ILECs &sdHacilities are a significant cost of servicedor Wireline segment. We also expect our
dependence on key suppliers to continue as motenaed technologies are developed, which may leaddaional significant costs. If our key
vendors fail to meet their contractual obligatiengxperience financial difficulty, we may expeigerdisruptions to our business operations or incur
significant costs implementing alternative arrangets.

The products and services utilized by us and ouppliers and service providers may infringe on irfedtual property rights owned by others.

Some of our products and services use intellepgderty that we own. We also purchase producta Boppliers, including device
suppliers, and outsource services to service peosjdncluding billing and customer care functidhst incorporate or utilize intellectual property.
We and some of our suppliers and service providave received, and may receive in the future, isasrand claims from third parties that the
products or software utilized by us or our suppli@nd service providers infringe on the patentstioer intellectual property rights of these third
parties. These claims could require us or an iginig supplier or service provider to cease cemativities or to cease selling the relevant prosluct
and services. These claims can be time-consumidgastly to defend and divert management resoultctgese claims are successful, we could be
forced to pay significant damages or stop selliegain products or services or stop using certaitieimarks, which could adversely affect our results
of operations.

Negative outcomes of legal proceedings may advgra#fect our business and financial conditio

We are regularly involved in a number of legal gredings before various state and federal coues;@C, the FTC, the CFPB, and state
and local regulatory agencies. These proceedingso@aomplicated, costly, and disruptive to ouribess operations. We may incur significant
expenses in defending these matters and may beedda pay significant fines, awards, or settletaem addition, litigation or other proceedings
could result in restrictions on our current or fetmanner of doing business. Any of these poteatitdomes, such as judgments, awards, settlen
or orders could have a material adverse effectusrbosiness, financial condition, operating resatsability to do business.

Our reputation and business may be harmed and weyrba subject to legal claims if there is a lossdosure, misappropriation of, unauthorized
access to, or other security breach of our propaist or sensitive information.

Our information technology and other systems-inicigdhose of our third-party service providers-thegtintain and transmit our
proprietary information and our subscribers’ infation, including credit card information, locatidata, or other personal information may be
compromised by a malicious third-party penetratibour network security or impacted by adverteninadvertent actions or inactions by our
employees and agents. As a result, our subscritnéosmation may be
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lost, disclosed, accessed, used, corrupted, destroy taken without the subscribers’ consent. €gltacks, such as the use of malware, computer
viruses, denial of service attacks, or other méandisruption or unauthorized access, have ine@as frequency, scope, and potential harm in
recent years. We also purchase equipment and geffweam third parties that could contain softwaededts, Trojan horses, malware, or other means
by which third parties could access our networkherinformation stored or transmitted on such netves equipment.

While to date, we have not been subject to cyliacks or other cyber incidents which, individuallyin the aggregate, have been mat
to our operations or financial condition, the praxe actions we take to reduce the risk of cybeidents and protect our information technology
networks may be insufficient to repel a cyber dttacthe future. In addition, the costs of suchvergative actions may be significant, which may
adversely affect our results of operations. Anyanapmpromise of our data or network security ui@lto prevent or mitigate a loss of our servia
network, our proprietary information, or our suliers’ information, and delays in detecting anytrsaompromise or loss, could disrupt our
operations, impact our reputation and subscrilpéh#hgness to purchase our service, and subjetb significant additional expenses. Such expenses
could include incentives offered to existing sublizns and other business relationships in ordesttin their business, increased expenditures on
cyber security measures and the use of alternateirees, lost revenues from business interrupéiond litigation, which could be material.
Furthermore, the potential costs associated wighsaih cyber attacks could be greater than theanse coverage we maintain.

In addition to cyber attacks, major equipment &ty natural disasters, including severe weataerist acts or other disruptions that
affect our wireline and wireless networks, incluglinansport facilities, communications switchesiteos, microwave links, cell sites, or other
equipment or third-party owned local and long-disgnetworks on which we rely, could disrupt ouerapions, require significant resources to
remedy, result in a loss of subscribers or impairability to attract new subscribers, which imtaould have a material adverse effect on our
business, results of operations and financial d¢mrdi

If we are unable to improve our results of operat®and as we continue to modernize our networks,may be required to recognize
impairment of our long-lived assets, goodwill, other indefinite-lived intangible assets, which callhave a material adverse effect on our
financial position and results of operation:

As a result of the SoftBank Merger and the remeamant of assets acquired and liabilities assumedrinection with the transaction,
Sprint recognized goodwill at its estimate of feafue of approximately $6.6 billion, which has besttirely allocated to the wireless segment. Since
goodwill is reflected at its estimate of fair valdieere is no excess fair value over book valuef éise date of the close of the SoftBank Merger.
Additionally, we recorded $14.6 billion and $41illibn of long-lived assets and indefinite-livedamgible assets, respectively, as of the closhef t
SoftBank Merger. We are required to perform impaintritests for goodwill and other indefinite-livedangible assets at least annually and wheneve
events or circumstances indicate that it is mdyithan not that the asset is impaired or thatcdrrying amounts may not be recoverable. During
the quarter ended December 31, 2014, we recordedpairment loss of $1.9 billion and $233 millicor the Sprint trade name and Wireline long-
lived assets, respectively. Continued, sustainetires in the Company’s operating results, futarecasted cash flows, growth rates and other
assumptions, as well as significant, sustainedresin the Company’s stock price and related ntar&pitalization could impact the underlying key
assumptions and our estimated fair values, potbni&gading to a future material impairment of Ioliged assets, goodwill, or other indefinite-lived
assets, which could adversely affect our finanuisition and results of operations. In additionwascontinue to modernize our network,
management may conclude, in future periods, théhiceequipment assets in use will not be utiliasdong as originally intended, which could result
in an acceleration of depreciation expense. More@egtain equipment assets may never be deployezteployed, in which case cash and/or non-
cash charges that could be material to our coretelitifinancial statements would be recognized.

Any acquisitions, strategic investments, or mergaray subject us to significant risks, any of whiamay harm our business

As part of our long term strategy, we regularlylaate potential acquisitions, strategic investmesutsl mergers, and we actively engage
in discussions with potential counterparties. Girae, we may acquire, make investments in, or meiitfe companies that complement or expand
our business. Some of these potential transactioulsl be significant relative to the size of ousimess and operations. Any such acquisitions would
involve a number of risks and present financialpaggerial and operational challenges, including:

» diversion of management attention from runningexisting busines
» possible material weaknesses in internal contrel éimancial reporting
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* increased costs to integrate the networks, gpactechnology, personnel, subscriber base, asimhé&ss practices of the company
involved in the acquisition, strategic investmemtmerger with our business;

» potential exposure to material liabilities nigabvered in the due diligence process or as dtrefsany litigation arising in connection
with such transactions;

» significant transaction expenses in connection aith such transaction, whether consummated ¢
» risks related to our ability to obtain any requiredulatory approvals necessary to consummateatytsansactiol

* acquisition financing may not be available oas@nable terms or at all and any such financinddcsignificantly increase our
outstanding indebtedness or otherwise affect opitadsstructure or credit ratings; and

e any acquired or merged business, technologyicggror product may significantly under-perfornatere to our expectations, and we
may not achieve the benefits we expect from ounsaation, which could, among other things, alsaltés a write-down of goodwill
and other intangible assets associated with sacisdction.

Certain of these risks may also apply to the Raua® transaction. For any or all of these reasmmspursuit of an acquisition,
investment, or merger may cause our actual regutlefer materially from those anticipated.

Controlled Company Risks

As long as SoftBank controls us, other holders afrc¢ommon stock will have limited ability to influece matters requiring stockholder approv
and SoftBank’s interest may conflict with ours arather stockholders.

SoftBank beneficially owns approximately 80% of thestanding common stock of Sprint. As a resuitil such time as SoftBank and its
controlled affiliates hold shares representing thas a majority of the votes entitled to be casthe holders of our outstanding common stock at a
stockholder meeting, SoftBank generally will halee ability to control the outcome of any matterrmaitted for the vote of our stockholders, exce|
certain circumstances set forth in our certifiazfténcorporation or bylaws.

In addition, pursuant to our bylaws, we are subjectertain requirements and limitations regardirggcomposition of our board of
directors. Many of those requirements and limitatiexpire on or prior to July 10, 2016. Thereafi@rso long as SoftBank and its controlled
affiliates hold shares of our common stock représgrat least a majority of the votes entitled &dast by the holders of our common stock at a
stockholder meeting, SoftBank will be able to fyeebminate and elect all the members of our bo&directors, subject only to a requirement that a
certain number of directors qualify as "Independginéctors,” as such term is defined in the NY Sfnig rules and applicable laws. The directors
elected by SoftBank will have the authority to malegisions affecting the capital structure of tlerpany, including the issuance of additional
capital stock or options, the incurrence of add@idndebtedness, the implementation of stock i@mage programs, and the declaration of dividends.

The interests of SoftBank may not coincide withititerests of our other stockholders or with haddefrour indebtedness. SoftBank’s
ability, subject to the limitations in our certidite of incorporation and bylaws, to control all taet submitted to our stockholders for approvaitém
the ability of other stockholders to influence amate matters and, as a result, we may take adfi@t®ur stockholders or holders of our
indebtedness do not view as beneficial. As a rethdtmarket price of our common stock or termsuphich we issue indebtedness could be
adversely affected. In addition, the existence od@trolling stockholder may have the effect of ingkit more difficult for a thirdparty to acquire, c
discouraging a third-party from seeking to acqutine, Company. A thirgharty would be required to negotiate any such tetisn with SoftBank, ar
the interests of SoftBank with respect to suchdaation may be different from the interests of ailver stockholders or with holders of our
indebtedness. In addition, the performance of SofiBand SoftBank’s ordinary shares or speculatimutithe possibility of future actions SoftBank
may take in connection with us may adversely affertshare price or the trading price of our delsusities.

Subject to limitations in our certificate of incamation that limit SoftBank’s ability to engagedartain competing businesses in the U.S.
or take advantage of certain corporate opportumigeftBank is not restricted from competing withan otherwise taking for itself or its other
affiliates certain corporate opportunities that rbayattractive to the Company.
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SoftBank's ability to eventually control our board of diréors may make it difficult for us to recruit indepglent directors.

For so long as SoftBank and its controlled affdg@hold shares of our common stock representiteast a majority of the votes entitled
be cast by the holders of our common stock atekbtders’ meeting, SoftBank will be able to elalttof the members of our board of directors
commencing in July 2016, which is three years foilg the effective time of the SoftBank Merger. thar, the interests of SoftBank and our other
stockholders may diverge. Under these circumstapeesons who might otherwise accept an invitatiojoin our board of directors may decline.

Any inability to resolve favorably any disputes thraay arise between the Company and SoftBank oaffiliates may adversely affect ot
business.

Disputes may arise between SoftBank or its afiBand the Company in a number of areas, including:

* business combinations involving the Compi

» sales or dispositions by SoftBank of all or anytipor of its ownership interest in |

» the nature, quality and pricing of services SoftBanits affiliates may agree to provide to the Qxamy

» arrangements with third parties that are exclusipt@SoftBank or its affiliates or the Companyd

* business opportunities that may be attractive tb BoftBank or its affiliates and the Compe

We may not be able to resolve any potential casfliand even if we do, the resolution may be lagerBble than if we were dealing with
an unaffiliated party.

We are a' controlled company' within the meaning of the NYSE rules and, as a rétsuely on exemptions from certain corporate gonance
requirements that provide protection to stockholdef companies that are not "controlled companies."

SoftBank owns more than 50% of the total voting powf our common shares and, accordingly, we hbaetesl to be treated as'a
controlled company under the NYSE corporate governance standards.castaolled company, we are exempt under the NYi@Edards from the
obligation to comply with certain NYSE corporatevgmance requirements, including the requirements:

» that a majority of our board of directors consigttndependent directol

+ that we have a corporate governance and homgatimmittee that is composed entirely of indepahd&ectors with a written
charter addressing the committee’s purpose andnsgglities;

» that we have a compensation committee thatrigposed entirely of independent directors with gtemi charter addressing the
committee’s purpose and responsibilities; and

« that an annual performance evaluation of the notimgand governance committee and compensation deenbe performe

As a result of our use of thecontrolled company exemptions, holders of our common stock and dehiritees may not have the same
protection afforded to stockholders of companies ére subject to all of the NYSE corporate goveceaequirements.
Regulatory authorities have imposed measures tot@cbnational security and classified projects aslixas other conditions that could have ¢
adverse effect on Sprint.

As a precondition to approval of the SoftBank Mergertain U.S. government agencies required th&B8nk and Sprint enter into
certain agreements, including a National Securigyement (NSA) under which SoftBank and Sprint heyeed to implement certain measures to
protect national security, certain of which may emizily and adversely affect our operating resdite to increasing the cost of compliance with
security measures, and limiting our control ovetaia U.S. facilities, contracts, personnel, vensigection, and operations. If we fail to complytwi
our obligations under the NSA or other agreementsability to operate our business may be adweesdbcted.

Iltem 1B. Unresolved Staff Comment
None.
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Item 2. Properties

Our corporate headquarters are located in OveRamnkl, Kansas and consist of about 3,853,000 sde@reOur gross property, plant and
equipment at March 31, 2015 totaled $25.1 billias follows:

March 31,
2015
(in billions)
Wireless $ 22.t
Wireline 1.C
Corporate and other 13
Total $ 25.1

Properties utilized by our Wireless segment gehecalnsist of either leased or owned assets ifidl@wing categories: switching
equipment, radio frequency equipment, cell siteetiarand related leasehold improvements, site dewelat costs, network software, leased devices,
internal-use software, retail fixtures and retaéidehold improvements.

Properties utilized by our Wireline segment gergr@nsist of either leased or owned assets ifidf@wing categories: digital fiber optic
cable, transport facilities, transmission-relatgdipment and network buildings.

Item 3. Legal Proceeding

In March 2009, a stockholder brought sBignnett v. Sprint Nextel Corpin the U.S. District Court for the District of Kaas, alleging th
Sprint Communications and three of its former @fiviolated Section 10(b) of the Exchange ActRaote 10b-5 by failing adequately to disclose
certain alleged operational difficulties subsequerihe Sprint-Nextel merger, and by purportedspiag false and misleading statements regarding
the write-down of goodwill. The plaintiff soughtadls action status for purchasers of Sprint Commatinits common stock from October 26, 2006 to
February 27, 2008. On January 6, 2011, the Comiedeghe motion to dismiss. Subsequently, our nmaotiocertify the January 6, 2011 order for an
interlocutory appeal was denied. On March 27, 281 court certified a class including bondholdessvell as stockholders. On April 11, 2014 we
filed a petition to appeal that certification ordetthe Tenth Circuit Court of Appeals but thatifi@t was denied. After mediation, the parties have
reached an agreement in principle to settle théematnd the settlement amount is expected to b&taatially paid by the Company's insurers. The
district court granted preliminary approval of gveposed settlement on April 10, 2015 and a fippraval hearing has been scheduled for August 5,
2015. We do not expect the resolution of this matidnave a material adverse effect on our findmpmaition or results of operations.

In addition, five related stockholder derivativétswvere filed against Sprint Communications andade of its present and/or former
officers and directors. The firgfJurphy v. Forsee was filed in state court in Kansas on April 8020was removed to federal court, and was stayed
by the court pending resolution of the motion tendiiss theBenneticase; the seconBandolph v. Forsegwas filed on July 15, 2010 in state court in
Kansas, was removed to federal court, and was réatbiback to state court; the thiRlpss-Williams v. Bennett, et alvas filed in state court in
Kansas on February 1, 2011, the fouRHKce v. Forsee, et alwas filed in state court in Kansas on April 15, 204nd the fifthHartleib v. Forsee,
et. al., was filed in federal court in Kansas on July 2@1 1. These cases are essentially stayed whiBeheettcase is being resolved. We do not
expect the resolution of these matters to havetarmmahadverse effect on our financial positiorresults of operations.

Sprint Communications, Inc. is also a defendat @omplaint filed by stockholders of Clearwire Gangition, asserting claims for breach
of fiduciary duty by Sprint Communications, andcated claims and otherwise challenging the Clear#iguisition. ACP Master, LTD, et al. v.
Sprint Nextel Corp., et a.was filed April 26, 2013 in Chancery Court in Behre. Our motion to dismiss the suit was deniediscovery has
begun. The plaintiffs in thACP Master, LTDsuit have also filed suit requesting an apprais#hefair value of their Clearwire stock, and digery
is proceeding in that case. Sprint Communications,intends to defend tHCP Master, LTOrases vigorously. We do not expect the resolutfon o
these matters to have a material adverse effeagtinfinancial position or results of operations.
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Various other suits, inquiries, proceedings, aaiht$, either asserted or unasserted, includingoptag class actions typical for a large
business enterprise and intellectual property msttee possible or pending against us. If ourfmégation of certain laws or regulations, incluglin
those related to various federal or state mattebk as sales, use or property taxes, or other ebavgre found to be mistaken, it could result in
payments by us. While it is not possible to deteerthe ultimate disposition of each of these prdicegs and whether they will be resolved consis
with our beliefs, we expect that the outcome ohspimceedings, individually or in the aggregatd| mot have a material adverse effect on our
financial position or results of operations.

Item 4. Mine Safety Disclosure
None.

22




Table of Contents

PART Il

Item 5. Market for Registrant's Common Equity, Related Sto&holder Matters and Issuer Purchases of Equity Seatties.
Common Share Data

Our common stock is traded under the stock sym®bbh the New York Stock Exchange (NYSE). From dapd, 2012 through July 10,
2013, the stock that traded was the Series 1 constoak of Sprint Communications, Inc., which wastierly known as Sprint Nextel Corporation.
On July 10, 2013, the SoftBank Merger closed, dtet that date, the stock that trades on the NYsStEé common stock of Sprint Corporation. We
currently have no non-voting common stock outstagidihe high and low common stock prices, as regaosh the NYSE composite, were as
follows:

Year Ended Three-month Transition Period Year Ended
March 31, 2015 Ended March 31, 2014 December 31, 2013
High Low High Low High Low
Common stock market price
First quarter $ 97¢ $ 7.3¢ N/A NNA ¢ 622 $ 552
Second quarter 8.6¢ 5.3¢€ N/A N/A 7.5C 6.12
Third quarter 6.4% 3.7¢ N/A N/A 7.2€ 5.61
Fourth quarter 5.4% 4.01 N/A N/A 11.45 5.92
Transition period N/A N/A  $ 10.6¢ $ 7.4z N/A N/A

Number of Stockholders of Record
As of May 18, 2015 , we had approximately 30,00@emn stock record holders.

Dividends

We did not declare any dividends on our commonkstorcall periods presented in the consolidatedritial statements. We are currently
restricted from paying cash dividends by the teoimsur revolving bank credit facility as describguder "ltem 7. Management's Discussion and
Analysis of Financial Condition and Results of CGyiems - Liquidity and Capital Resources."

Issuer Purchases of Equity Securities
None.
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Performance Graph

The graph below compares the cumulative total $idder return for the Company's common stock with $&P*500 Stock Index and tl
Dow Jones U.S. Telecommunications Index for the fisgal years ended December 31, 2013, the thesthrtransition period ended March 31,
2014 and the fiscal year ended March 31, 2015. Bec8print Corporation common stock did not comradrading until after the SoftBank Merger,
the graph below reflects the cumulative total shalder return on the Series 1 common stock of $@ommunications, Inc., our predecessor,
through July 10, 2013 and, thereafter, reflectsoled shareholder return on the common stock oih§Qorporation. The graph assumes an initial
investment of $100 on December 31, 2009 and, if Brgyreinvestment of all dividends.

5.25-Year Cumulative Total Return

—fl—  Spaint Conporition .+ SR P 20 Lides —— D Jores TFS Telewon Tinlex

123 202 I2 30 2000 12 %1 20601 127352012 230 2003 A 30 s 3 20ls

Value of $100 Invested on December 31, 2009

12/31/2009 12/31/2010 12/31/2011 12/31/2012 12/31/2013 3/31/2014 3/31/2015
Sprint Corporation $ 100.0¢ $ 1155 $ 639 $ 1549. $ 2937 $ 251.0¢ $ 129.5:
S&P 500 Index $ 100.0C % 115.0¢ $ 117.4¢ 3 136.3( % 180.4¢ % 183.7( % 207.0¢
Dow Jones U.S. Telecom Index $ 100.0¢ $ 1176 $ 1225¢ $ 1452¢ $ 165.7¢ $ 166.37 $ 173.1°
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ltem 6. Selected Financial Dat

The Company's financial statement presentationigdigsh between the predecessor period (Predegestating to Sprint
Communications (formerly known as Sprint Nextel @oation) for periods prior to the SoftBank Merged the successor period (Successor)
relating to Sprint Corporation, formerly known asar®urst Il, for periods subsequent to the incaagion of Starburst Il on October 5, 2012. The
Successor financial information represents thevigtand accounts of Sprint Corporation, which irdgs the activity and accounts of Starburst Il
prior to the close of the SoftBank Merger on JWy 2013 and Sprint Communications, inclusive ofd¢besolidation of Clearwire Corporation,
prospectively following completion of the SoftBaNlerger, beginning on July 11, 2013 (Post-mergeiopir The accounts and operating activity of
Starburst Il prior to the close of the SoftBank Nearprimarily related to merger expenses that wererred in connection with the SoftBank Merger
(recognized in selling, general and administragixpense) and interest related to the $3.1 billmmvertible bond (Bond) Sprint Communications,
Inc. issued to Starburst Il. The Predecessor filmhimdormation represents the historical basipmsentation for Sprint Communications for all
periods prior to the SoftBank Merger. See "lteriM@anagement's Discussion and Analysis of Finanaaldtion and Results of Operations" for
additional discussions on our trends and combingaration.

The selected financial data presented below i€owiparable for all periods presented primarily assalt of transactions such as the
SoftBank Merger and acquisitions of Clearwire aadain assets of U.S. Cellular in 2013. All acqdicempanies' results of operations subsequent tc
their acquisition dates are included in our comtsaid financial statements. See "ltem 7. Managésbigcussion and Analysis of Financial
Condition and Results of Operations” for additiotigcussions on our trends and combined information

Successor Predecessor
191 Days Three Months
Year Ended Three Months Ended Years Ended Ended Ended
March 31, March 31, December 31, July 10, March 31, Years Ended December 31,
2015 2014 2013 2013 2012 2013 2013 2012 2011 2010

(in millions, except per share amounts)

Results of Operations

Service revenue $ 2954: $ 787t $ — $ 1509 $ — $ 16,898 $ 7,98C $ 32,097 $ 30,766 $ 29,86(
Equipment revenue 4,99( 99¢ — 1,79i — 1,70i 81z 3,24¢ 2,911 2,702

Net operating revenues 34,53: 8,87t — 16,89: — 18,60: 8,79: 35,34t 33,67¢ 32,56:¢
Depreciation 3,791 86¢ — 2,02¢ — 3,09¢ 1,422 6,24( 4,45¢ 5,074
Amortization 1,552 42¢ — 90¢ — 147 70 30z 40z 1,174
Operating (loss) income (1,89%) 42( (14) (970 (33 (88%) 29 (1,820) 10€ (595)
Net loss (3,34%) (15)) (9) (1,86(0) (27) (1,15¢) (643) (4,32¢) (2,890 (3,46%)

Loss per Share and Dividend$’
Basic and diluted loss per

common
share $ 0.8 $ (0.09 $ (059 $ (03 $ 021 $ (149 $ (09 $ (1L1¢
Financial Position
Total assets $ 8303 $ 8468 $ 3122 $ 86,09 $ 311t N/A $ 50,757 $ 5157C $ 49,380 $ 51,65¢
Property, plant and
equipment, net 19,722 16,29¢ — 16,16¢ — N/A 14,02t 13,60 14,00¢ 15,21«
Intangible assets, net 52,45¢ 55,91¢ — 56,27 — N/A 22,35 22,37 22,42¢ 22,70¢

Total debt, capital lease
and financing obligations
(including equity unit
notes) 33,83: 32,77¢ — 33,01: — N/A 24,50( 24,34: 20,27: 20,19:

Stockholders' equity 21,71( 25,31: 3,127 25,58¢ 3,11( N/A 6,47 7,081 11,427 14,54¢

Cash Flow Data

Net cash provided by
(used in) operating

activities $ 2,45 $ 52z % 2 s 61) $ — $ 2671 % 94C $ 299 $ 3691 $ 481
Capital expenditures -
network and other 5,42: 1,48¢ — 3,841 — 3,14( 1,381 4,261 3,13( 1,93¢
Capital expenditures -
leased devices 582 — — — — — — — — —

(1) We did not declare any dividends on our commoneshar any of the periods reporte
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Item 7. Management's Discussion and Analysis of Financiab@dition and Results of Operatior

OVERVIEW
Business Overview

Sprint is a communications company offering a cahpnsive range of wireless and wireline commuracatproducts and services that
are designed to meet the needs of individual corssirbusinesses, government subscribers, andemssélinless the context otherwise requires,
references to "Sprint," "we," "us," "our" and tHédmpany" mean Sprint Corporation and its consaidaubsidiaries for all periods presented,

inclusive of Successor and Predecessor periodsedeinces to "Sprint Communications” are to 3f€iommunications, Inc. and its consolidated
subsidiaries.

Wireless segment earnings represented almost allrabtal consolidated segment earnings for ttee gaded March 31, 2013ithin the
Wireless segment, postpaid wireless service revespresents the most significant contributors tmiegs and are driven not only by the number of
postpaid subscribers to our services, but alsavkeage revenue per user (ARPU).
Strategies and Key Priorities
Our business strategy is to be responsive to chgragginsumer mobility demands of existing and p@éontstomers, and to expand our
business into new areas of customer value and edorapportunity through innovation and differeniiait To help lay the foundation for these fut
growth opportunities, our strategy revolves arotardeted investment, both today and for the futiréhe following key priority areas:
* Provide a network that delivers the consistenabglity, capacity and speed that customers den
< Achieve a more competitive cost position in theusstdly through simplificatiol
* Increase subscriber acquisiti
* Reduce churn and increase subscriber rete
e Attract and retain the best talent in the indusary
« Deliver a simplified and improved customer expec&n
To achieve these key priorities we are focusingherfollowing initiatives. To provide a network thdelivers the consistent reliability,
capacity and speed that customers demand, we expeattinue to optimize our 3G data network anegt in LTE deployment across all spectrum
bands. We also expect to define and deploy newtdopies that will help strengthen our competitpasition, including the expected use of Voice
over LTE and more extensive use of Wi-Fi. To achiavnore competitive cost position, we have establl an Office of Cost Management with
responsibility for identifying, operationalizingné monitoring sustained improvements in operatiogfcand efficiencies. Also, we have deployed
new cost management and planning tools acrostire erganization to more effectively monitor erpgéures. We are focused on attracting and
retaining subscribers by improving our sales andketang initiatives. We have expanded our diretditestore presence through our relationship with
RadioShack, as well as our new Direct to You serthat brings the Sprint store experience to ostarners. We have demonstrated our value
proposition through our new price plans, promotj@rsl payment programs and have deployed new hoaedeting and civic engagement initiatives
in key markets. We seek to build a stronger managéeam through striking a balance of bringingémv outside talent with world class experience
and credentials and more fully leveraging the egpee within our existing leadership team. To dalia simplified and improved customer
experience, we are focusing on key subscriber tpoafits, pursuing process improvements and depdayiatforms to simplify and enhance the
interactions between us and our customers. Iniaddive have established a Customer Experienceiii support our focus on Net Promoter Si
as our key measure in customer satisfaction.
Significant Transactions
On July 9, 2013, Sprint Nextel Corporation (Sphiextel) completed the acquisition of the remaindogity interests in Clearwire
Corporation and its consolidated subsidiary Clegrw@iommunications LLC (together "Clearwire") thadid not previously own (Clearwire
Acquisition) in an all cash transaction for approately $3.5 billion , net of cash acquired of $188ion , which provides us with control of 2.5
gigahertz (GHz) spectrum and tower resources feriugmproving the quality of our network. The alfdion of consideration paid to assets acquired
and liabilities assumed was based on managemedfmgent of estimated fair values after evaluatigesal factors, including a valuation
assessment.
On July 10, 2013, SoftBank Corp. and certain ofit®lly-owned subsidiaries (together, "SoftBankjnpleted the merger (SoftBank
Merger) with Sprint Nextel contemplated by the Agreent and Plan of Merger, dated as of October A& 2as amended, the Merger Agreement),
and the Bond Purchase Agreement, dated as of Gct6h2012 (as
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amended, the Bond Agreement). As a result of tHilB8ok Merger, Starburst || became the parent compd Sprint Nextel. Immediately thereafter,
Starburst Il changed its name to Sprint Corporadiod Sprint Nextel changed its name to Sprint Comigations, Inc. Pursuant to the Bond
Agreement, Sprint Communications, Inc. issued adBorStarburst 1l with a principal amount of $3illien , which was converted into 590,476,190
shares of Sprint Communications, Inc. common s&ic$5.25 per share immediately prior to the cldsh® SoftBank Merger.

As a result of the completion of the SoftBank Mergewhich SoftBank acquired an approximate 78%riest in Sprint Corporation, and
subsequent open market stock purchases, SoftBan&dapproximately 79% of the outstanding voting r@m stock of Sprint Corporation as of
March 31, 2015 . The SoftBank Merger consideratitaled approximately $22.2 billion, consistingrpairily of cash consideration of $14.1 billion ,
net of cash acquired of $2.5 billion , and themaated fair value of the 22% interest in Sprint Qugtion issued to the then existing stockholders of
Sprint Communications, Inc. The allocation of cdesation paid to assets acquired and liabilitissiaed was based on management's judgment of
estimated fair values after evaluating severabfactincluding a valuation assessment. The closkeofransaction provided additional equity funding
of $5.0 billion, consisting of $3.1 billion receivdy Sprint Communications, Inc. in October 2012atesl to the Bond, which automatically converted
to equity immediately prior to the closing of theftBank Merger, and $1.9 hillion cash consideratilosing of the SoftBank Merger.

In connection with the close of the SoftBank Mer@print Corporation became the successor regtgine®print Nextel under Rule 12g-3
of the Securities Exchange Act of 1934 (Exchang® &wd is the entity subject to the reporting regients of the Exchange Act for filings with the
Securities and Exchange Commission (SEC) subsetuém close of the SoftBank Mergér.addition, in order to align with SoftBank’s refing
schedule, we changed our fiscal year end from Dbeel\l to March 31, effective March 31, 2014. Refiees herein to fiscal year refer to the twelve-
month periods ending March 31 unless otherwiseifigaity noted.

Network

We are continuously improving our network, incluglimptimizing the use of our 1.9 GHz, 800 megah@idz) and 2.5 GHz spectrum.
Our current improvement efforts include the depleytrand optimization of 4G LTE on our 800 MHz anl @Hz spectrum. We expect these eff
to further enhance the quality of our network.

Some of our subscribers experienced network sedireptions, particularly voice service, during oecent network modernization
program, which was substantially complete in cadenetar 2014. We believe this program, among ddwors, contributed to the elevated postpaid
churn rates we experienced in recent quarterstigeghurn results table within "Results of Operal). We are now seeing improvements in
voluntary churn as the network modernization progkeenefits have been realized through improved ort\guality and the service disruptions
associated with this program have decreased signifiy.

As part of our recently completed modernizationgpaon, we modified our existing backhaul architeetiar enable increased capacity to
our network at a lower cost by utilizing Ethernetapposed to time division multiplexing (TDM) tectogy. Termination costs associated with our
TDM contractual commitments with third-party vensloranging between approximately $25 million to $%i0ion, are expected to be incurred by
September 30, 2016.

As expected, our network modernization programatiasved us to realize financial benefit to the Campthrough reduced network
maintenance and operating costs, capital efficemaeeduced energy costs, lower roaming expenskBakhaul savings. Most importantly, our
customers are benefiting from significant improvetseo the quality of service they receive. Alonighvour recently completed network
modernization plan, our ongoing network improvenediarts are expected to provide consistent rdltgbcapacity and speed that customers
demand. Over the longer-term, we expect to demsifynetwork and move to an all-LTE platform.

WIMAX technology was deployed by Clearwire at three of the Clearwire Acquisition. We plan to ceaseng WiMAX technology by
the end of calendar year 2015.
Device Financing Programs

During 2013, wireless carriers introduced new pléwas allow subscribers to forgo traditional seevimntracts and handset subsidies in
exchange for lower monthly service fees, early aggroptions, or both. In 2013, AT&T, Verizon Wirgteand TMobile each launched programs t
included an option to purchase a handset usingsaliment billing program. Sprint offers its owevice (handset and tablet) installment billing
program called Sprint Easy Pay.

Under the Sprint Easy Pay installment billing paogr we recognize a majority of the revenue assetiaith future expected installment
payments at the time of sale of the device. As @mgpto our traditional subsidized program,
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this results in better alignment of the equipmentenue with the cost of the device, which redubesatmount of equipment net subsidy recognized in
our operating results.

In September 2014, Sprint introduced a leasingnamgwhereby qualified subscribers can lease addur a contractual period of time.
At the end of the lease term, the subscriber hagpltion to turn in their device, continue leadingir device, or purchase the device. As of Marth 3
2015, our device leases were all classified asatiperleases. As a result, at lease inceptiondéivices are reclassified from inventory to property
plant and equipment when leased through Sprimesdchannels. For leases in the indirect char8pint purchases the device at lease inception
from the dealer, which is then capitalized to propeplant and equipment. The devices are thenesbiquied to their estimated residual value over the
term of the lease. While a majority of the reveassociated with installment sales is recognizedeatime of sale along with the related cost of
products, lease revenue and depreciation for ledeeides are recorded over the term of the leasealse a substantial portion of the cost of a é
leased through our direct channel is not recorgecbat of products but rather as depreciation esgaehere is a positive impact to wireless segment
earnings. If the mix of leased devices continugadoease, we expect this positive impact on tharftial results of wireless segment earnings to
continue and depreciation expense to increase.

Additionally, Sprint is offering lower monthly seéce fees without a traditional service contracaasncentive to attract subscribers to
certain of our service plans. These lower rateséovice are available whether the subscriber bringir own handset, pays the full or near fulhilet
price of the handset, purchases the handset undénstallment billing program, or leases their tiset through our leasing program. As the adoption
rates of these plans increase throughout our Hamebscribers, we expect Sprint platform postpaerage revenue per user (ARPU) to continue to
decline as a result of lower pricing associatedhwiir new service plans as compared to our trawditiplans, which reflect higher service revenue
lower equipment revenue; however, we also expelttaed equipment net subsidy expense due to oalinsit billing and leasing programs to
partially offset these declines. Since inceptitie, dcombination of lower priced plans, and our irs@nt billing and leasing programs have been
accretive to wireless segment earnings. We expacttitend to continue with the magnitude of theastgbeing dependent upon the rate of subscriber
adoption. We also expect that installment billimgl #&easing will require a greater use of operatiash flows in the earlier part of the contractthas
subscriber will generally pay less upfront thamitianal plans because they are financing or lepsie device.

RESULTS OF OPERATIONS

As discussed above, both the Clearwire Acquisiéind the SoftBank Merger were completed in July 2@E3a result of these
transactions, the assets and liabilities of SgEimtnmunications and Clearwire were adjusted to edtithfair value on the respective closing dates.
The Company's financial statement presentationtidigsh between the predecessor period (Predegestating to Sprint Communications for
periods prior to the SoftBank Merger and the susmeperiod (Successor) relating to Sprint Corporatiormerly known as Starburst Il, for periods
subsequent to the incorporation of Starburst IDatober 5, 2012. The Successor financial infornmaiti@ludes the activity and accounts of Sprint
Corporation, which includes the activity and acdswf Starburst Il prior to the close of the SoftRaverger on July 10, 2013 and Sprint
Communications, inclusive of the consolidation ¢té&wire Corporation, prospectively following corapbn of the SoftBank Merger, beginning on
July 11, 2013 (Post-merger period). The accoundsogerating activity of Starburst Il prior to thiese of the SoftBank Merger primarily related to
merger expenses that were incurred in connectitmtive SoftBank Merger (recognized in selling, gahand administrative expense) and interest
related to the $3.1 billion Bond Sprint Communioat, Inc. issued to Starburst Il. The Predecesandial information represents the historical
basis of presentation for Sprint Communicationsalbperiods prior to the SoftBank Merger.

As a result of the SoftBank Merger, and in ordepriesent Management's Discussion and Analysisniayathat offers investors a more
meaningful period to period comparison, in additiopresenting and discussing our historical reseflioperations as reported in our consolidated
financial statements in accordance with accourgimciples generally accepted in the United StlteS. GAAP), we have combined the 2013
Predecessor financial information with the 2013c@ssor financial information, on an unaudited comabdibasis (Combined). The unaudited
Combined data consists of Predecessor informatinthé 191-day period ended July 10, 2013 and Ssocénformation for the year ended
December 31, 2013. The Combined information foryia ended December 31, 2013 does not complyWvih GAAP and is not intended to
represent what our consolidated results of operaticould have been if the Successor had actuadly lsrmed on January 1, 2013 and acquired the
Predecessor as of such date, nor have we maddtampato either include or exclude expenses arrimethat would have resulted had the SoftBank
Merger actually occurred on January 1, 2013.
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U.S. GAAP Discussion and Analysis

The following discussion covers results for the G&ssor year ended March 31, 2015 as compared &utteessor year ended December
31, 2013, the Successor three-month transitiomgemded March 31, 2014 as compared to the unautiitee-month Predecessor period ended
March 31, 2013 and the Successor year ended Dec&@hp2013 as compared to the Predecessor yead &ete=mber 31, 2012 .

The results for the Successor 87-day period endmeémber 31, 2012 and three-month period ended MErch013 were considered
insignificant and are not comparable to the Suaregsar ended December 31, 2013 or three-montBitiam period ended March 31, 2014 as the
Successor entity was established on October 5, B01RBe sole purpose of completing the SoftBankdée Results for the Successor 87-day period
ended December 31, 2012 and three-month perioddedvidech 31, 2013 primarily reflected merger expertbat were incurred (recognized in
selling, general and administrative expense) atateést income related to the $3.1 billion Bond égsin connection with the SoftBank Merger. We
have provided information regarding certain of ¢éfements of the acquisition method of accountirfigcdihg the Successor period ended December
31, 2013 and transition period ended March 31, 283%dlts to enable further comparability.

Supplemental Discussion and Analysis

Results for the Successor year ended March 31, 20tbmpared to the unaudited Combined year endeeniiieer 31, 2013 in addition
the unaudited Combined year ended December 31, @20&8mpared to the Predecessor year ended Dec8ii#012 are also discussed, to the
extent necessary, to provide an analysis of resalisomparable periods although the basis of ptaen may not be comparable due to the
application of the acquisition method of accountiAdditionally, in certain sections we discuss #ioivity of the Predecessor 191-day period ended
July 10, 2013 to the extent it provides useful infation for the activity during that period.

Acquisition Method of Accounting Effects to thecgssor Periods Ending March 31, 2014 (Transitionid®d and December 31, 2013

The allocation of the consideration transferredgsets acquired and liabilities assumed were basedtimated fair values as of the date
of the SoftBank Merger, as described further inNfoges to the Consolidated Financial Statementsa fesult, the following estimated impacts of
purchase price accounting are included in our tesitfiloperations for the Successor three-monttsitian period ended March 31, 2014 and year
ended December 31, 2013:

* Reduced postpaid wireless revenue and wirelesisof service of approximately $29 million and $68lion each for the Successor
three-month transition period ended March 31, 2&d for the year ended December 31, 2013, respdctas a result of purchase
accounting adjustments to deferred revenue andrddfeosts;

* Reduced prepaid wireless revenue of approxim&@é million for the Successor year ended DecerBheP013 as a result of
purchase accounting adjustments to eliminate d=fawvenue;

* Increased rent expense of $29 million and $38anifor the Successor three-month transition peended March 31, 2014 and year
ended December 31, 2013, respectively, which weladed in cost of service, primarily attributabdetthe write-off of deferred rents
associated with our operating leases, offset byathertization of our net unfavorable leases reabidgurchase accounting;

* Increased cost of products sold of approxima$&y million for the Successor year ended Decer8lbeR013 as a result of purchase
accounting adjustments to accessory inventory;

» Reduced depreciation expense of approximatelyriion and $400 million for the Successor thraenth transition period ended
March 31, 2014 and year ended December 31, 204@ectvely, as a result of purchase accountingsatients reflecting a net
decrease to property, plant and equipment;

* Incremental amortization expense of approxinyg®&59 million and $772 million for the Succesdmee-month transition period
ended March 31, 2014 and year ended December 33, B&spectively, which was primarily attributabdethe recognition of
customer relationships of approximately $6.9 hillicand

» Decrease in pension expense of approximatelyn§iidn and $46 million for the Successor threentiotransition period ended
March 31, 2014 and year ended December 31, 204@ectvely, which was primarily reflected in seffigeneral and administrative
expense, due to the purchase accounting adjustmeantecognized net periodic pension and otherpisement benefits.
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Predecessor 19Day Period Ended July 10, 2013

Significant changes in the underlying trends affecthe Company's consolidated results of operatéomd net loss for the 191 days ended
July 10, 2013 were as follows:

« We recorded a gain on previously-held Cleaneiaity interests of approximately $2.9 billion the difference between the
estimated fair value of the equity interests owpedr to the acquisition ($5.00 per share offecetiess an estimated control premi
of approximately $0.60) and the carrying value mi@ximately $325 million for those previously-h&lduity interests; and

* Increased income tax expense was primarilybaitable to taxable temporary differences as atestie $2.9 billion gain on the
previously-held equity interests in Clearwire, whigas principally attributable to the increasehe fair value of Federal
Communications Commission (FCC) licenses held lga@Vire and from amortization of FCC licenses. HiCénses are amortized
over 15 years for income tax purposes but, becthese licenses have an indefinite life, they ateanmortized for financial statement
reporting purposes.

Consolidated Results of Operations

The following table provides an overview of the solidated results of operations. The Predecesfmniation represents the historical
basis of presentation for Sprint Communicationsalbperiods prior to the SoftBank Merger. The Sagsor period includes the operating activity of
Sprint Corporation, which includes the activity aamtounts of Starburst Il prior to the close of 8wdtBank Merger on July 10, 2013 and Sprint
Communications, inclusive of Clearwire prospectiviebm the date of the SoftBank Merger on July 2@1 3 through March 31, 2015 .

Successor Combined Successor Predecessor
191 Days Three Months
Year Ended Three Months Ended Year Ended Year Ended 87 Days Ended Ended Ended Year Ended
March 31, March 31, December 31, December 31, December 31, July 10, March 31, December 31,
2015 2014 2013 2013 2013 2012 2013 2013 2012
(in millions)

Wireless segment earnings $ 589« $ 183 $ — $ 4,94¢ $ 2,17¢  $ = $ 277 % 1,398 % 4,14
Wireline segment earnings 113 12 — 494 222 — 27z 12¢ 64¢
Corporate, other and elimination ) 5) (14) (33) (34) (33 1 1 7

Consolidated segment earnings

(loss) 6,00( 1,84« (14) 5,40¢ 2,36¢ 33 3,04: 1,524 4,80z
Depreciation (3,799 (86¢) — (5,129 (2,026 — (3,09¢) (1,427 (6,240
Amortization (1,559 (429) — (1,05%) (90¢) — (147) (70) (30%)
Impairments (2,137 (75) — — — — — — (202)
Other, net (413 (52) — (1,085) (402) — (68%) ®3) 22

Operating (loss) income (1,895 42C (14) (1,85%) (970) (33 (88%) 29 (1,820
Interest expense (2,05)) (51¢€) — (2,05%) (91¢) — (1,13%) (432) (1,42¢)
Equity in losses of unconsolidate
investments, net — — — (482) — — (482) (202) (1,119
Gain on previously-held equity
interests — — — 2,92¢ — — 2,92¢ — —
Other income (expense), net 27 1 6 92 73 10 19 — 19C
Income tax benefit (expense) 574 (5€) Q) (1,64¢) (45) 4) (1,60]) (38) (154

Net loss $ 334 $ (15) $ (9 9 (3,01 $ (1,860 $ (27) $ (1,159 $ 643 $ (4,32¢)
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Depreciation Expense
Successor Year Ended March 31, 2015 and SuccessaoiEYided December 31, 2013

Depreciation expense increased $1.8 billion , 86 &7 the year ended March 31, 2015 compared tge¢he ended December 31, 2013
primarily due to comparing a full twelve-month pEtito a shortened Post-merger period.

Successor Thre®lonth Transition Period Ended March 31, 2014 anedcessor Thre®lonth Period Ended March 31, 2013

Depreciation expense decreased $554 million , & 3B the Successor three-month transition pegitded March 31, 2014 compared to
the same Predecessor period in 2013 primarily dleet absence of accelerated depreciation asseiétte equipment related to our legacy Nextel
and Sprint platforms. This reduction was partialfiset by increased depreciation on asset addifoinsarily associated with improving the quality
our network and assets acquired as a result cClierwire Acquisition. The deployment of our netlwanodernization program resulted in
incremental charges during earlier stages of impleation including, but not limited to, an incre@selepreciation associated with existing assets
related to both the Nextel and Sprint platforms thuchanges in our estimates of the remaininguleés of long-lived assets, and the expected
timing and amount of asset retirement obligatievtisich continued to have an impact on our resulispefrations through 2013. The incremental
effect of accelerated depreciation due to the impletation of our network modernization program wapgroximately $360 million during the
Predecessor three-month period ended March 31, 26fl®hich the majority related to the Nextel fidain, compared to no such accelerated
depreciation in the three-month transition perindezl March 31, 2014 .

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Depreciation expense decreased $4.2 billion , & 6&r the Successor year ended December 31, @hpared to the Predecessor year
ended December 31, 2012 primarily due to compassglts for the shortened Post-merger period terag consisting of a full calendar year. In
addition, the decrease in depreciation expensedvasn by accelerated depreciation expense recedniz2012 from the modernization of our
network, with no such accelerated depreciatiom@éSuccessor year ended December 31, 2013 andessettions as a result of the SoftBank
Merger. These decreases were partially offset byersed depreciation expense on assets acquigecksslt of the Clearwire Acquisition and asset
additions primarily related to network initiatives.

Successor Year Ended March 31, 2015 and CombinadEYeled December 31, 2013

Specific efforts to improve the quality of our neik, which began in 2011, as well as the shut dofithe Nextel platform on June 30,
2013, resulted in incremental charges during eeastiges of these efforts including, but not limite, an increase in depreciation associated with
existing assets related to both the Nextel andh§platforms, due to changes in our estimateseféimaining useful lives of long-lived assets, and
the expected timing and amount of asset retiremleligations, which continued to have an impact onresults of operations in 2013. The
incremental effect of accelerated depreciation agmoximately $800 million during the Predecesdir-tlay period ended July 10, 2013, of which
the majority related to the Nextel platform, whighs shut down on June 30, 2013, compared to noaeHerated depreciation in the Successol
ended March 31, 2015 . In addition to the explamatiabove and the effect of accelerated depregiatithe Predecessor period, the depreciation
expense also decreased by approximately $160 mfiothe Successor year ended March 31, 2015alasset revaluations as a result of the
SoftBank Merger in 2013.

Combined Year Ended December 31, 2013 and Predecésar Ended December 31, 2012

In addition to the explanations above, the decreadepreciation expense for the combined year@mEember 31, 2013 compared to
the Predecessor year ended December 31, @84 primarily due to the reduction of accelerategrdciation partially offset by increased depréait
expense primarily due to network asset additiorteénPredecessor 1@thy period. The incremental effect of acceleratspteciation expense total
approximately $2.1 billion for the Predecessor y@ated December 31, 2012, which was primarily eelad the shut-down of the Nextel platform on
June 30, 2013.

Amortization Expense
Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013

Amortization expense increased $644 million , d%71in the year ended March 31, 2015 comparedegéiar ended December 31, 2013
primarily due to comparing results for a full twelmonth period to a shortened Post-merger periadhagrimarily consisted of amortization of
customer relationships of approximately $6.9 hilltbat were
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recognized as a result of the SoftBank Merger. @ust relationship intangible assets are amortizétguhe sum-of-the-months'-digits method,
which results in higher amortization rates in eadyiods that will decline over time.

Successor Thre®lonth Transition Period Ended March 31, 2014 aned&cessor Thre®lonth Period Ended March 31, 2013

Amortization expense increased $359 million , %1, in the Successor three-month transition pegiated March 31, 20legbmpared t
the same Predecessor period in 2013 , primarilytaltiee recognition of definite-lived intangiblesass related to customer relationships of
approximately $6.9 billion as a result of the SaftB Merger. Customer relationship intangible asartsamortized using the sum-of-the-months'-
digits method, which results in higher amortizatiates in early periods that will decline over time

Successor Year Ended December 31, 2013 and Presecésar Ended December 31, 2012
Amortization expense increased $605 million , %0, for the Successor year ended December 31, @tiBared to the Predecessor
year ended December 31, 2012, primarily due taehegnition of definit-lived intangible assets related to customer m@fathips of approximately

$6.9 billion as a result of the SoftBank Mergerstmer relationship intangible assets are amortiséy the sum-of-the-months'-digits method,
which results in higher amortization rates in eadyiods that will decline over time.

Impairments

During the quarter ended December 31, 2014, weardéted that recoverability of the carrying amouhthe Sprint trade name should be
evaluated for impairment due to changes in circantsts surrounding our Wireless reporting unit. Assallt, we recorded an impairment loss of
billion, which is included in “Impairments” in owonsolidated statements of operations. During treetqr ended December 31, 2014, we also tested
the recoverability of the Wireline asset group, ethconsists primarily of property, plant and equéni) due to continued declines in our Wireline
segment earnings and our forecast that projectetinc®d losses in future periods. As a result, @®rded an impairment loss of $233 million to
reduce the carrying value of Wireline's propertiant and equipment to its estimated fair value,olhis included in “Impairments” in our
consolidated statements of operations.

During the three-month transition period ended M&t, 2014 , we recorded $75 milliohasset impairments primarily related to netv
equipment assets that were no longer necessamydnagement's strategic plans.

During the Predecessor year ended December 31,,2042ecorded asset impairments consisting off§ill&n of assets associated with
a decision to utilize fiber backhaul rather tharnoivave backhaul and $66 million of capitalizedeésshat we no longer intend to deploy as a result
of the termination of the spectrum hosting arrangetmvith LightSquared. We had an additional $18iomilof asset impairments primarily related to
assets that were no longer necessary for managsmgategic plans and were primarily related twvoek asset equipment.

Other, net
The following table provides additional informatioegarding items included in "Other, net."

Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Year Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
2015 2014 2013 2013 2013 2013 2012
(in millions)
Severance and exit costs $ (304 $ 52 $ 961) $ (309) $ (652) $ 25 $ (196)
Litigation 91) — — — — — —
Partial pension settlement (59 — — — — — —
Release of assumed liability - United States Caiflul
Corporation (U.S. Cellular) asset acquisition 41 — — — — — —
Spectrum hosting contract termination — — — — — — 23€
Gains from asset dispositions and exchanges — — — — — — 29
Other — — (1249 (99) (31) 22 (47)
Total (expense) income $ (413 % (52 s (1,08) $ (402 | $ (689 $ d 3 22
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Other, net reflected an expense of $413 milliothinyear ended March 31, 2015 . Severance andasts included $253 million of
severance primarily associated with reduction®ind and $13 million of lease exit costs primaaisociated with tower and cell sites as well as
facility closures. In addition, we recognized $38iom of costs during the period related to paytsethat will continue to be made under our
backhaul access contracts for which we will no Emge receiving any economic benefit. Litigatior6fL million represented legal reserves for
various pending legal suits and proceedings. Pariasion settlement was the result of the CommaByard of Directors approving a plan
amendment to the Sprint Retirement Pension Plam)Rb offer certain terminated participants, whad lnot begun to receive Plan benefits, the
opportunity to voluntarily elect to receive theerefits as an immediate lump sum distribution. ITimep sum distribution created a settlement event
that resulted in a $59 million charge. As a resfithe May 2013 U.S. Cellular asset acquisition,raeorded a liability related to network shut-down
costs for which we agreed to reimburse U.S. CelliDaring the quarter ended December 31, 2014 gemtified favorable trends in actual costs and,
as a result, we released some of the reservetingsinl a gain of approximately $41 million.

Other, net reflected an expense of $52 milliorhim $uccessor three-month transition period endedhViil, 2014 . Severance and exit
costs of $52 million for the three-month transitjperiod ended March 31, 2014 included $14 millibsaverance primarily associated with
reductions in force and $11 million of lease exists primarily associated with retail store closuta addition, we recognized $31 million of costs
during the period related to payments that willtowre to be made under our backhaul access cosfi@oivhich we will no longer be receiving any
economic benefit, of which $4 million was recognizes "Cost of services."

Other, net reflected an expense of $402 milliontifier Successor year ended December 31, 2013. Seeeaand exit costs of $309 million
for the Successor year ended December 31, 201det|$219 million of severance primarily associatétti reductions in force and $56 million of
lease exit costs primarily associated with the deungssioning of the Nextel platform. In addition, vezognized $53 million of payments that will
continue to be made under our backhaul accessaotsfior which we will no longer be receiving argpeomic benefit, and of which $19 million w
recognized as "Cost of services." The $93 millieftected in "Other" included $100 million of busésecombination fees paid to unrelated parties in
connection with the transactions with SoftBank &belrwire and are classified within selling, geharad administrative expense in our consolidated
statements of operations. This is partially offse®7 million of reimbursements related to 201 2rivane-related charges recorded as a contra
expense in cost of services in our consolidate@stants of operations.

Other, net reflected an expense of $683 milliothenPredecessor 191-day period ended July 10, EXli3costs included lease exit costs
of $478 million primarily associated with takingrz@n Nextel platform sites off-air by June 30, 3Gind $151 million related to payments that will
continue to be made under our backhaul accessaotsfior which we will no longer be receiving armpeomic benefit. Of the $151 million of future
payments, $35 million was recognized as "Cost pfises" and $116 million was recognized in "Sevesand exit costs." We also recognized $58
million of severance related to reductions in for€gther" included $53 million of business combinatfees paid to unrelated parties as described
above, partially offset by a favorable ruling by fhexas Supreme Court in connection with the taratf E911 services, which resulted in a mast
benefit of $22 million.

Other, net reflected an expense of $3 million & Bredecessor three-month period ended March 38, 2Beverance and exit costs $17
million of severance primarily associated with stlee reductions in force and $8 million of leasé eosts associated with taking certain Nextel
platform sites off-air. A favorable ruling by theXas Supreme Court in connection with the taxatioB911 services resulted in a noash benefit ¢
$22 million in the quarter ended March 31, 2013.

Other, net reflected income of $22 million in thedecessor year ended December 31, 2012. Severnat@xit costs in 2012 included
lease exit costs of $196 million associated wikinta certain Nextel platform sites off-air in theagters ending June 30, 2012 and September 30,
2012. Gains from asset dispositions and exchanges grimarily related to spectrum exchange traimast The spectrum hosting contract
termination was a result of the recognition of $2d6ion of the total $310 million paid by LightSqted in 2011 as operating income in "Other, net"
due to the termination of our spectrum hostingrayeanent with LightSquared. The amount reflectethither” consisted of $45 million of hurricane-
related costs and $19 million of expenses assatigitts business combinations partially offset by $iillion in benefits resulting from favorable
developments relating to access cost disputesositiain exchange carriers.
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Interest Expense
Successor Year Ended March 31, 2015 and SuccessaoiEYided December 31, 2013

Interest expense increased $1.1 billion , or 128%he year ended March 31, 2015 compared to ¢lae gnded December 31, 2013
primarily due to interest associated with debt @0billion issued in September and December 2818el as comparing a full calendar year to a
shortened Post-merger period. The effective inteete, which includes capitalized interest, onuleghted average long-term debt balance of $32.7
billion was 6.4% in the year ended March 31, 20dfmpared to 7.7% for the Combined year ended Decefihe2013. The decrease in the effective
interest rate is primarily due to interest expenis247 million recognized in the Combined yearesh®ecember 31, 2013 related to the beneficial
conversion feature on the $3.1 hillion Bond. Sekgtidity and Capital Resources” for more informatian the Company's financing activities.

Successor Thre®lonth Transition Period Ended March 31, 2014 aned&cessor Thre®lonth Period Ended March 31, 2013

Interest expense increased $84 million , or 19&dhé Successor three-month transition period ebdh 31, 2014 compared to the
same Predecessor period in 2013, primarily dumtévest associated with debt of $9.0 billion isbireSeptember and December 2013 and the debt
assumed as a result of the Clearwire acquisitibis Was partially offset by premium amortizationigthwas the result of our debt being revalued in
connection with the SoftBank merger. The effectiterest rate, which includes capitalized interestthe weighted average long-term debt balance
of $32.9 billion and $24.5 billion was 6.4% and%.8r the Successor three-month transition periated March 31, 2014 and the Predecessor three
month period ended March 31, 2013 , respectivadg. ‘Riquidity and Capital Resourcefsr more information on the Company's financing\ati¢s.

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Interest expense decreased $510 million , or 3&%the Successor year ended December 31, 2013arehfo the Predecessor year
ended December 31, 2012. The decrease was prindaglyo comparing a shortened Post-merger periad?i@decessor period representing a full
calendar year. This decrease was partially offgénierest expense increases as a result of theadebmed in the Clearwire Acquisition and new
debt issuances of $9.0 billion in September andcebBder 2013. See "Liquidity and Capital Resourcesfrfore information on the Company's
financing activities.

Taking into account the Clearwire and SoftBankgeartions, the Company's consolidated debt balaaseapproximately $33.0 billion as
of December 31, 2013. The effective interest natech includes capitalized interest, for the Conebityear ended December 31, 2013 was 7.7%
based on a weighted average long-term debt batzr27.5 billion. The effective interest rate, whiocludes capitalized interest, on the weighted
average long-term debt balances of $22.0 billios #W&% for the Predecessor year ended Decemb2032, See "Liquidity and Capital Resources"
for more information on the Company's financing\aies.

Combined Year Ended December 31, 2013 and Predmcésar Ended December 31, 2012

In addition to the explanations above, the inteegpense increase for the Combined year ended Dexedit, 2013 compared to the
Predecessor year ended December 31, 2012 wadlpaltia to reductions in the amount of interestitzdized related to spectrum licenses.

Equity in Losses of Unconsolidated Investments, net

As a result of the Clearwire Acquisition on July?®13 and the resulting consolidation of Clearwssults of operations into the accounts
of the Company, the Successor period results afatipas do not reflect any equity in losses of ursmidated investments. Equity in losses from
Clearwire were $482 million, $202 million, and $billion for the Predecessor 190-day period endeyl 9, 2013, Predecessor unaudited thremtt
period ended March 31, 2013, and the Predecesaoeyeed December 31, 2012, respectively. Theyeguibsses from our investment in Clearn
consisted of our share of Clearwire's net lossaihdr adjustments, if any, such as non-cash imggitrof our investment, gains or losses associated
with the dilution of our ownership interest resudfifrom Clearwire's equity issuances, derivativesés associated with the change in fair valueeof th
embedded derivative included in exchangeable rimggeen Clearwire and Sprint, and other items neizegl by Clearwire Corporation that did not
affect our economic interest. Sprint's equity isskes for the Predecessor 190-day period ende® JRBA3, include a $65 million derivative loss
associated with the change in fair value of the entdied derivative. Equity in losses from Clearwaethe year ended December 31, 2012 included
$204 million in pretax impairment reflecting Sprint's reduction in ttegrying value of its investment in Clearwire toestimated fair value as well
charges of approximately $41 million , which wessaciated with Clearwire's write-off of certainwetk and other assets that no longer met its
strategic plans.
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Other income (expense), net
The following table provides additional information items included in "Other income (expense),’'net.

Successor Combined Successor Predecessor
191 Days
Year Ended Three Months Ended Year Ended Year Ended 87 Days Ended Ended Years Ended
March 31, March 31, December 31, December 31, December 31, July 10, December 31,
2015 2014 2013 2013 2013 2012 2013 2012
(in millions)
Interest income $ 12 $ 4 3 14 3% 69 $ 36 $ 10 $ 33 % 65
Gain (loss) on early retirement of debt — — — 44 56 — (12) 81
Other, net 15 (©)] 8) (21) (29 — 2 44
Total $ 27 $ 1 $ 6 $ 92 $ 73 $ 10 $ 19 $ 19C

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

"Other income (expense), net" represented incon$ 8fmillion for the Successor year ended DecerBbeP013 compared to income of
$190 millionin the Predecessor year ended December 31, 208&r, @kt in the Successor year ended Decembe023, &imarily consisted of $1
million of income related to the recognition of tleenaining unaccreted convertible bond discounaddition, the Successor year ended
December 31, 2013 included a $175 million lossteeldo the embedded derivative associated witlBtrel. Gain on early retirement of debt in the
Successor year ended December 31, 2013 was adésalty retirement of the Clearwire Communicasidui C and Clearwire Finance, Inc. 12%
secured notes due 2015 and 12% secured notes #lde0 in the Predecessor year ended Decembe®B2 weas attributable to the early
redemption of Nextel Communications, Inc. debt.

Income Tax Expense

The Successor period income tax benefit for the grded March 31, 2015 of $574 million represertednsolidated effective tax rate of
approximately 15% . The Successor period incomexgense for the three-month transition period dridarch 31, 2014 and the year ended
December 31, 2013 of $56 million and $45 millioespectively, represented a consolidated effettiveate of approximately 59% and 3% ,
respectively. The Predecessor period income tagresgofor the three-month period ended March 313 20 year ended December 31, 2012 of $38
million and $154 million , respectively, represehteconsolidated effective tax rate of approximyaé&h and 4% , respectively. The income tax
benefit for the year ended March 31, 204 primarily attributable to recognition of a tagrefit on the $1.9 billion Sprint trade name impant loss
partially offset by tax expense on taxable tempodifferences from the amortization of FCC licenk#sincome tax purposes. The expense for the
191 days ended July 10, 2013 of approximately Billién was primarily attributable to the recogoiti of tax expense on the $2.9 billion gain on
previously-held equity interests in Clearwire. Theome tax expense for the remaining SuccessoPasiecessor periods presented was primarily
attributable to taxable temporary differences frammortization of FCC licenses and included net iases to the valuation allowance for federal and
state deferred tax assets primarily related t@mpetating loss carryforwards generated during éspective periods of $82 million and $708 million ,
for the Successor three-month transition periocedridarch 31, 2014 and year ended December 31, 284i3%ctively, and $265 million and $1.8
billion for the Predecessor threganth period ended March 31, 2013 and year endedrbiger 31, 2012, respectively. The income tax esgéor the
year ended December 31, 2012 also included a $fi®mrtax benefit resulting from the resolutionarious federal and state income
uncertainties. Additional information related terits impacting the effective tax rates can be fanrile Notes to the Consolidated Financial
Statements.

35




Table of Contents

Segment Earnings - Wireless

Wireless segment earnings are a function of wisebesvice revenue, the sale of wireless devicewd@was and tablets), broadband dev
connected devices and accessories, in additioasts to acquire subscribers and network and inteection costs to serve those subscribers, as wel
as other Wireless segment operating expenses.olt® to acquire our subscribers include the ndtatashich we sell our devices, referred to as
equipment net subsidies, as well as the marketidgsales costs incurred to attract those subssribtwork costs primarily represent switch and
cell site costs, backhaul costs, and interconnedtists, which generally consist of per-minute edags and roaming fees paid to other carriers. The
remaining costs associated with operating the \&$seEegment include the costs to operate our castare organization and administrative sup|
Wireless service revenue, costs to acquire sulesstibind variable network and interconnection dasttuate with the changes in our subscriber
and their related usage, but some cost elememstdtuctuate in the short term with these changes.

As shown by the table above under "ConsolidatediiResf Operations," Wireless segment earningsessgrted almost all of our total
consolidated segment earnings (loss) for the yedea March 31, 2015. The wireless industry is sthifiecompetition to retain and acquire
subscribers of wireless services. Most marketstiithvwe operate have high rates of penetratiomvigless services.

In late 2013, we introduced new service plans, tiniclude device payment through installment hgjithat allow subscribers to forgo
traditional service contracts and handset subsidiegchange for lower monthly service fees, eadgrade options, or both. As the adoption rates of
these plans increase throughout our base of sbbssriwe expect Sprint platform postpaid ARPU totice to decline as result of lower pricing
associated with our new service plans as comparedrttraditional plans, which reflect higher seevievenue and lower equipment revenue;
however, we also expect reduced equipment netdybgpense due to Sprint Easy Pay and leasing grogto partially offset these declines. Within
the Wireless segment, postpaid wireless servigggesent the most significant contributor to earsjrand is driven by the number of postpaid
subscribers to our services, as well as ARPU. Vgaibéo experience net losses of postpaid handestshers in mid-2013. Since the release of our
new price plans, results have shown improvemetreimds of handset losses; however, there can lasswance that this trend will continue. The net
loss of postpaid handset subscribers in the pégihning April 1, 2014 through the year ended Mat, 2015 is expected to cause wireless service
revenue to be approximately $1.2 billion lower thoe fiscal year 2015 than it would have been haddfsubscribers not been lost. The expected
negative impact to service revenue and wirelessieagearnings as a result of these subscriberdassxpected to be partially mitigated by net
additions of tablets and connected devices expegttduring the same period and increases in equipraeenue due to subscribers electing to use
our installment billing and leasing programs. Inliéidn, we leased devices through Sprint direcicleds totaling approximately $1.2 billion during
the year ended March 31, 2015 that would have &s&@ cost of goods sold if they had been purchaséer the installment billing or traditional
subsidized programs. If the trend of handset siliEscnet losses continues, we expect to see catiptessure on segment earnings. We have taken
initiatives to provide the best value in wirelessvice while continuing to enhance our network perfance, coverage and capacity in order to attract
and retain valuable handset subscribers. In additie@ are evaluating our cost model to operatiaradi more effective cost structure that better
matches our new service plans, which we believe Inedy to relieve some of the pressure we expeetaonings.
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The following table provides an overview of theuks of operations of our Wireless segment.

Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Years Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
Wireless Segment Earnings 2015 2014 2013 2013 2013 2013 2012
(in millions)
Sprint platform $ 21,18 $ 5,71¢ $ 23,22¢ $ 10,98:¢ $ 12,24: $ 5,77: $ 22,26«
Nextel platform — — 217 — 217 143 1,45¢
Total postpaid 21,18: 5,71¢ 23,44 10,98: 12,45¢ 5,91¢ 23,71¢
Sprint platform 4,90t 1,232 4,861 2,26t 2,60z 1,194 4,38(
Nextel platform — — 50 — 50 33 52t
Total prepaid 4,90t 1,232 4,917 2,26t 2,652 1,227 4,90t
Other® 45¢ 14¢ 35¢ 331 28 — —
Retail service revenue 26,54 7,09¢ 28,71¢ 13,57¢ 15,13¢ 7,14 28,62«
Wholesale, affiliate and other 793 15¢ 54t 26€ 27¢ fIi3< 482
Total service revenue 27,337 7,25k 29,26! 13,84¢ 15,41¢ 7,27¢ 29,107
Cost of services (exclusive of depreciation and
amortization) (7,94%) (2,106 (9,04%) (4,347 (4,709 (2,177) (9,017)
Service gross margin 19,39: 5,14¢ 20,21¢ 9,50 10,71¢ 5,10¢ 20,09(
Service gross margin percentage 71% 71% 69 % 6S % 69 % 70 % 6S %
Equipment revenue 4,99( 99¢ 3,50¢ 1,797 1,707 812 3,24¢
Cost of products (exclusive of depreciation and
amortization) (9,309 (2,03¢) (9,47%) (4,609 (4,872 (2,299 (9,90%)
Equipment net subsidy (4,319 (1,039 (5,977) (2,80¢) (3,165 (1,480 (6,657
Equipment net subsidy percentage (87)% (104)% (270% (15€)% (185)% (182)% (205)%
Selling, general and administrative expense (9,179 (2,277 (9,299 (4,519 (4,780 (2,230 (9,28¢)
Wireless segment earnings $ 589 $ 1,837 $ 4,94¢ $ 2,17¢ $  2,77C $ 1,39¢ $ 4,147

(1) Represents service revenue primarily related toeitiguisition of Clearwire on July 9, 201

Service Revenue

Our Wireless segment generates service revenuetfrersale of wireless services and the sale of edadd and other services. Service
revenue consists of fixed monthly recurring chargesiable usage charges and miscellaneous febsasuactivation fees, directory assistance,
roaming, equipment protection, late payment anty éamination charges, and certain regulatorytegldees, net of service credits.

The ability of our Wireless segment to generatgisemrevenue is primarily a function of:

* revenue generated from each subscriber, whitlrinis a function of the types and amount of mevutilized by each subscriber
and the rates charged for those services; and

» the number of subscribers that we serve, whidirin is a function of our ability to retain exsj subscribers and acquire new
subscribers.

Retail comprises those subscribers to whom Spiiattly provides wireless services, whether thasgises are provided on a postpaid or
a prepaid basis. We also categorize our retailsildess as prime and subprime based upon subscribeéit profiles. We use proprietary scoring
systems that measure the credit quality of our@ilters using several factors, such as credit lbuirdarmation, subscriber credit risk scores and
service plan characteristics. Payment history lisequently monitored to further evaluate subsciibedit profiles. Wholesale and affiliates are #os

subscribers who are served through MVNO and atiilielationships and other arrangements throughtwivireless services are sold by Sprint to
other companies that resell those services to sbkess.

Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013

Retail service revenue increased $13.0 billion95% , for the Successor year ended March 31, 26afpared to the year ended
December 31, 2013 primarily due to comparing atfu#lilve-month period to a shortened Post-mergeogers well as growth in our prepaid Boost

brand that carries a higher average revenue pscehbbr. These increases were offset by growthhiet sales and postpaid subscribers on our new
plans that tend to carry a lower average revenueyiescriber

37




Table of Contents

as well as a decline in average postpaid and ptegdiscribers, which resulted in an overall deeéasetail service revenue when comparing the
Successor year ended March 31, 2015 to the Compiedended December 31, 2013.

Wholesale, affiliate and other revenues increa&¥ $nillion , or 198% , for the Successor year endarch 31, 2015 compared to the
year endeDecember 31, 2013 primarily due to comparing atiuélve-month period to a shortened Post-mergaogein addition, wholesale,
affiliate and other revenues increased as a re§iriterest revenue associated with installmeriniilon handsets and an increase in revenues
resulting from acquisitions in 2013. Approximatél% of our total wholesale and affiliate subscribepresent connected devices. These devices
generate revenue from usage which varies deperdirnige solution being utilized. Average revenueqoemected device is generally significantly
lower than revenue from other wholesale and afilgubscribers; however, the cost to service thelsscribers is also lower resulting in a higher
gross margin as a percent of revenue.

Successor Thre®lonth Transition Period Ended March 31, 2014 anéd®cessor Thre®lonth Period Ended March 31, 2013

Retail service revenue slightly decreased $47 anillior 1% , for the Successor three-month tramsjperiod ended March 31, 2014
compared to the same Predecessor period in 2018 ddcrease was driven by the loss of postpaigesmhid subscribers due to the sdawn of the
Nextel platform on June 30, 2013, partially offsgtthe postpaid and prepaid revenues resulting frmacquisitions in 201

Wholesale, affiliate and other revenues increa@édrillion , or 20% , for the Successor three-mdrdhsition period ended March 31,
2014 compared to the same Predecessor period Sh@dtharily due to an increase in revenues resyfiiom acquisitions in 2013. Approximately
45% of our wholesale and affiliate subscribersespnt connected devices. These devices generateugefrom usage which varies depending or
solution being utilized. Average revenue per cotecdevice is generally significantly lower thameeue from other wholesale and affiliate
subscribers; however, the cost to service thesgcsiblers is also lower resulting in a higher gnossgin as a percent of revenue.

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Retail service revenue decreased $15.0 billion5386 , for the year ended December 31, 2013 cordgarthe Predecessor year ended
December 31, 2012, primarily due to comparing ojgegaesults for the shortened Post-merger peodtié 2012 Predecessor period consisting of a
full calendar year. In addition, there was a dexbifi1.6% in average retail subscribers in the 2Bd&cessor period as compared to the 2012
Predecessor period primarily resulting from thetstawn of the Nextel platform on June 30, 2013 sTdecrease was partially offset by a higher
average revenue per retail subscriber in 2013 empared to 2012 primarily due to the $10 premiunadald-on charge for smartphones, combined
with increased postpaid and prepaid revenues negdibm acquisitions in 2013.

Wholesale, affiliate and other revenues decrea2&d #illion , or 45% , for the year ended DecenBfr2013 compared to the
Predecessor year ended December 31, 2012, prindallyo comparing operating results for the sheddPostmerger period to the 2012 Predece
period consisting of a full calendar year. The dase was partially offset by an increase in revenesulting from acquisitions in 2013, combined
with growth in our MVNO's reselling postpaid seregcand connected devices. At December 31, 2018yxpmately 43% of our wholesale and
affiliate subscribers represented connected devidesse devices generate revenue from usage whi@swepending on the solution being utilized.
Average revenue per connected device is geneighyfisantly lower than revenue from other wholesahd affiliate subscribers; however, the cost
to service these subscribers is also lower regyitira higher gross margin as a percent of revenue.

CombinedYear Ended December 31, 2013 and Predecessor YemdEDecember 31, 2012

In addition to the explanations above, retail ssrvwevenue for the Combined year ended Decemb&03B, compared to the Predecessor
year ended December 31, 2012 increased $94 mpliomarily from the consolidation of Clearwire angbscriber growth mainly in our Virgi
prepaid brand as prepaid subscribers are choogjhgrtrate plans as a result of the increasedabiify of smartphones. In addition, Sprint platfor
postpaid service revenue increased due to our &lipm data add-on charge required for all smartpe@ombined with a reduction in the number
of subscribers eligible for certain plan discoutie to policy changes and fewer customer caretstedi

In addition to the explanations above, wholesdfdiste and other revenue for the Combined yeateghDecember 31, 2013 compared to
the same Predecessor year ended December 31,i0&added due to slight growth in the resellingreppid services by MVNO's and affiliates.
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Average Monthly Service Revenue per Subscriber &utbscriber Trends

The table below summarizes average number of ib#cribers. Additional information about the nembf subscribers, net additions
(losses) to subscribers, and average rates of tygudktpaid and prepaid subscriber churn for eacdrtgr since the quarter ended March 31, 2012
may be found in the tables on the following pages.

Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Years Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
2015 2014 2013 2013 2013 2013 2012

(subscribers in thousands)

Average postpaid subscribers 30,06¢ 30,63¢ 31,12« 30,957 31,29¢ 31,56¢ 32,46:
Average prepaid subscribers 15,40: 16,097 15,90: 16,04( 15,79: 15,68¢ 15,29:
Average retail subscribers 45,46¢ 46,73¢ 47,02¢ 46,997 47,08¢ 47,25: 47,75¢

The table below summarizes ARPU. Additional infotima about ARPU for each quarter since the quamneled March 31, 2012 may be
found in the tables on the following pages.

Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Years Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
2015 2014 2013 2013 2013 2013 2012
ARPU®:
Postpaid $ 593 $ 62.9¢ $ 63.2¢ $ 63.4¢ $ 631 $ 6247 $ 60.8¢
Prepaid $ 2781 % 27.00 % 26.6: $ 26.6¢ $ 265 % 26.0¢ % 26.7z
Average retail $ 48.6t $ 50.61 $ 50.8¢ $ 50.8¢ $ 508 $ 50.3¢ $ 49.9;

(1) ARPU is calculated by dividing service revenuehgysum of the monthly average number of subscribetse applicable service category. Changes irrage monthly servic
revenue reflect subscribers for either the postmaigrepaid service category who change rate pléms level of voice and data usage, the amoun¢wice credits which are
offered to subscribers, plus the net effect of ayemonthly revenue generated by new subscribersi@activating subscribersCombined ARPU for 2013 aggregates service
revenue from the Predecessor191-day period endgdldy 2013 and the Successor year ended Decenib@033 divided by the sum of the monthly averagecibers during the
year ended December 31, 20

Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013

Postpaid ARPU for the Successor year ended MarcA®b decreased compared to the year ended Dec8mi#013 primarily due to
growth in sales of tablets, which carry a lowereraye per subscriber combined with the impact o$stilber migration to many of our new service
plans, resulting in lower service fees. We expeetir platform postpaid ARPU to continue to decliheing fiscal year 2015 as a result of lower
service fees associated with many of our new poiaes, and a continued increase in tablet mix¢hety a lower ARPU; however, as a result of our
installment billing and leasing programs, we expeduced equipment net subsidy expense to partiéfiet these declines. Prepaid ARPU for the
Successor year ended March 31, 2015 increased cedathe year ended December 31, 2013 primauiytd an increase of higher average Boost
subscribers which carry a higher ARPU as comparexdter prepaid brands partially offset by decre@seotal average subscribers, primarily in the
Virgin Mobile and Assurance brands.

Successor Thre®lonth Transition Period Ended March 31, 2014 aned&cessor Thre®lonth Period Ended March 31, 2013

Postpaid ARPU for the Successor three-month tiangiteriod ended March 31, 2014 increased compardte same Predecessor period
in 2013 primarily due to the shut-down of the Néptatform on June 30, 2013 and the impact of lgsnbscribers who carried a lower average
revenue per subscriber. This increase was partébet by a lower revenue per subscriber carriedubscribers acquired in the Clearwire and U.S.
Cellular acquisitions and growth in sales of tahl@thich also carry a lower revenue per subscribeapaid ARPU for the Successor three-month
transition period ended March 31, 2014 increasedpawed to the same Predecessor period in pltgarily due to the impact of a higher revenue
subscriber carried by subscribers acquired in flear@ire acquisition combined with an increase RPAJ primarily for the Virgin Mobile prepaid
brands as subscribers chose higher priced plans.
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Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Postpaid ARPU for the year ended December 31, 20trfpared to the Predecessor period in 2012 inaigagearily due to higher
monthly recurring revenues, including the $10 premdata add-on charges for all smartphones andelgvotection fees, combined with other fee
increases and a reduction in the number of suleseriigible for certain plan discounts due to @othanges and fewer customer care credits. The
increase in postpaid ARPU was partially offsetdwyér variable usage-based revenues due to thegrdpudf unlimited plan options, combined with
a lower revenue per subscriber carried by subssribequired in the Clearwire and U.S. Cellular @itjans and growth in sales of tablets, which
also carry a lower revenue per subscriber. PrepRigU for the Successor year ended December 31, @thPared to the Predecessor year ended
December 31, 2012 declined primarily as a resulhefimpact of purchase price accounting to elingirtkeferred revenues, partially offset by the
impact of a higher revenue per subscriber carnesubbscribers acquired in the Clearwire Acquisition

Combined Year Ended December 31, 2013 and Predscésar Ended December 31, 2012

In addition to the explanations above, prepaid AR&Uhe Combined year ended December 31, 2013 amsdpo the Predecessor year
ended December 31, 2012 declined primarily aswtrefa decrease in ARPU for our Assurance Wielasnd due to a lower number of active
Assurance subscribers as a percentage of the aveuagber of Assurance subscribers, primarily asalt of the recertification process. This
decrease was patrtially offset by an increase in BR® primarily the Virgin prepaid brands as sulisers are choosing higher priced plans due t
increased availability of smartphones. ARPU asldtes to our Assurance Wireless brand was alsadtad as a result of the recertification process
because those subscribers no longer had a reveipaet after December 31, 2012, but continued tmddaded in the prepaid subscriber based until
deactivation in the quarter ended June 30, 2013.
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The following table shows (a) net additions (lo3sdsvireless subscribers, (b) our total subscsband (c) end of period connected device subssrime
of the end of each quarterly period beginning i quarter ended March 31, 2012.

March 31,  June 30, March 31,  June 30, March 31,  June 30, March 31,
Sept 30, Dec 31, Sept 30, Dec 31, Sept 30, Dec 31,
2012 2012 2012 2012 2013 2013 2013 2013 2014 2014 2014 2014 2015

Net additions (losses) (in thousands)

Sprint platform:

Postpaid 262 443 41¢ 401 12 194 (360) 58 (231) (181) (272 30 211
Prepaid 87cC 451 45¢ 52t 56¢ (486) 84 322 (369 (542 35 41C 54¢€
Wholesale and affiliate8 78% 38¢€ 14 (24%) (2249) (22¢) 181 302 212 508 827 527 492
Total Sprint platform 1,91¢ 1,281 88: 682 35€ (520 (95) 682 (383) (220 59C 967 1,24¢
Nextel platform:
Postpaid (455) (68€) (86€) (644 (572 (1,060 — — — — — — —
Prepaid (381) (310 (440) (376) (199 (255) — — — — — — —
Total Nextel platform (836) (99¢) (1,306 (1,020 (771)  (1,31Y — — — — — — _
Transaction§’:
Postpaid — — — — — (179 (175 (129 (102 (64) (64) (49 (41)
Prepaid — — — — — (20 (56) (103 (51) 77) (55) (39) (18)
Wholesale — — e e e e 13 25 69 27 13 13 22
Total Transactions — — — — — (199 (21€) (205) (84) (114 (10€) (75) 37)
Total retail postpaid (199 (249 (456 (249 (560 (1,049 (539 (69 (339 (249 (336 (19 17C
Total retail prepaid 48¢ 141 19 14¢ 36¢ (767) 28 21¢ (415 (619 (20 371 52¢
Total wholesale and affiliate 78t 38¢ 14 (24%) (2249) (22¢) 194 327 281 53C 84C 54C 514
Total Wireless 1,08z 283 (429 (337) (415 (2,039 (319 477 (467) (334 484 892 1,21z

End of period subscribers (in thousands}’

Sprint platform:

Postpaid® 28,99 29,43« 29,84: 30,24t 30,257 30,45 30,09: 30,14¢ 29,91¢ 29,737  29,46: 29,49t 29,70¢
Prepaid 13,69¢ 14,14¢ 14,60¢ 15,13¢ 15,70: 15,21¢ 15,29¢ 15,62: 15,257 14,71 14,75( 15,16( 15,70¢
Wholesale and affiliate8®“ 8,00¢ 8,391 8,40t 8,162 7,93¢ 7,71C 7,862 8,164 8,37¢ 8,87¢ 9,706  10,23¢ 10,72t
Total Sprint platform 50,69¢ 51,97« 52,857 53,54( 53,89¢ 53,37¢ 53,25: 53,93« 53,55 53,33! 53,92: 54,88¢ 56,13:
Nextel platform:
Postpaid 3,83( 3,142 2,27¢ 1,632 1,06( — — — — — — — —
Prepaid 1,58( 1,27C 83C 454 25¢E — — — — — — — —
Total Nextel platform 5,41( 4,41z 3,10¢ 2,08¢ 1,31F —_ — — — — — — _
Transaction§’:
Postpaid — — — — — 17z 81t 68¢ 58¢€ 522 45¢ 40¢ 36¢
Prepaid — — — — — 39 704 601 55C 472 41¢ 37¢ 361
Wholesale — — — — — — 10€ 131 20C 227 24C 25% 27t
Total Transactions = = = = = 212 1,62t 1,42C 1,33¢ 1,222 1,11¢€ 1,041 1,004
Total retail postpaié 32,82: 32,57¢ 32,12( 31,877 31,317 30,62« 30,90¢ 30,837 30,50« 30,25¢ 29,92% 29,90« 30,07
Total retail prepaid 15,27¢ 15,41¢ 15,43¢ 15,58 15,95¢ 15,25¢ 16,00: 16,22 15,80 15,18¢ 15,16¢ 15,53¢ 16,06
Total wholesale and affiliaté¥® 8,00t 8,391 8,40t 8,162 7,93¢ 7,71C 7,96¢ 8,29t 8,57¢ 9,10¢ 9,94¢ 10,48¢ 11,00(
Total Wireless 56,10 56,38¢ 55,96 55,62¢ 55,21 53,58¢ 54,871 55,35¢ 54,881 54,55: 55,031 55,92¢ 57,14:

41




Table of Contents

Supplemental data - connected devices
End of period subscribers (in thousands)
®)

Retail postpaid 791 80¢ 817 817 824 79€ 834 92z 96¢ 98¢ 1,03¢  1,18C 1,32(
Wholesale and affiliates 2,217 2,361 2542  267C 2,80: 3,057 3296  357¢ 388: 4,19 4,63t 517 5,83
Total 3,006  3,17C  3,35¢ 3,48 3621 3,855 413 4500 485 518 567/  6,35¢ 7,152

(1) A subscriber is defined as an individual line afvéee associated with each device activated bysiauer. Subscribers that transfer from their origiservice category classificati
to another platform, or another service line withive same platform, are reflected as a net loghémriginal service category and a net additiorthteir new service category. The
is no net effect for such subscriber changes tddta wireless net additions (losses) or end afquesubscribers.

(2) We acquired approximately 352,000 postpaid subscsiland 59,000 prepaid subscribers through the &itipn of assets from U.S. Cellular when the tet®on closed on May 17,
2013. We acquired approximately 788,000 postpalbstibers (excluding 29,000 Sprint wholesale subscs transferred to Transactions postpaid subsnstthat were originally
recognized as part of our Clearwire MVNO arrangeih)er21,000 prepaid subscribers, and 93,000 whdéesabscribers as a result of the Clearwire Acdigsiwhen the
transaction closed on July 9, 2013.

(3) Subscribers through some of our MVNO relationshigge inactivity either in voice usage or primay a result of the nature of the device, wherevigtonly occurs when data
retrieval is initiated by the end-user and may adofrequently. Although we continue to provideslisubscribers access to our network through ouNRVelationships,
approximately 1,788,000 subscribers at March 31,.2through these MVNO relationships have been imador at least six months, with no associateeénexe during the six-
month period ended March 31, 2015 .

(4) End of period connected devices are included ial tetail postpaid or wholesale and affiliates esfchberiod subscriber totals for all periods preseh

The following table shows (a) our average ratemofthly postpaid and prepaid subscriber churn Bhdyr recapture of Nextel platform subscriberg tha
deactivated but remained as subscribers on thatSgatform as of the end of each quarterly peledinning with the quarter ended March 31, 2012.

March 31, June 30, Sept 30, Dec 31, March 31, June 30, Sept 30, Dec 31, March31, June30, Sept30, Dec 31, March 31,

2012 2012 2012 2012 2013 2013 2013 2013 2014 2014 2014 2014 2015
Monthly subscriber churn rate ©
Sprint platform:
Postpaid 2.0(% 1.6% 1.8¢% 1.9¢% 1.84% 1.82% 1.9%% 2.01% 2.11% 2.05% 2.1&% 2.3(% 1.84%
Prepaid 2.92% 3.1% 2.9% 3.02% 3.05% 5.22% 3.51% 3.01% 4.32% 4.42% 3.7¢% 3.92% 3.8%%
Nextel platform:
Postpaid 2.0%% 2.56% 4.38% 5.21% 7.51%  33.9% — — — — — — —
Prepaid 8.7% 7.1&% 9.3%% 9.7%% 12.4¢% 32.1%% — — — — — — —
Transaction§:
Postpaid — — — — — 26.62% 6.38% 5.48% 5.48% 4.15% 4.6€% 4.09% 3.81%
Prepaid — — — — — 16.72% 8.84% 8.18% 5.11% 6.28% 5.7(% 4.95% 3.7%
Total retail postpaid 2.01% 1.7% 2.0%% 2.1&% 2.09% 2.6% 2.09% 2.15% 2.1&% 2.09% 2.22% 2.32% 1.87%
Total retail prepaid 3.61% 3.5"% 3.31% 3.3(% 3.26% 5.51% 3.7¢% 3.22% 4.35% 4.5(% 3.81% 3.97% 3.8%%

Nextel platform subscriber recaptures

Rate®:
Postpaid 4€% 60% 5%% 51% 46% 34% — — — — — — —
Prepaid 23% 32% 34% 50% 34% 3% — — — — — — —
Subscriber§’:
Postpaid 22¢ 431 51€ 33 264 364 — — — — — — —
Prepaid 137 145 152 18¢ 67 101 — — — — — — —

(1) Churnis calculated by dividing net subscriber daations for the quarter by the sum of the averagmber of subscribers for each month in the quaFRer postpaid accounts
comprising multiple subscribers, such as familyngland enterprise accounts, net deactivations afed as deactivations in excess of subscribavat@dns in a particular
account within 30 days. Postpaid and Prepaid cheonsist of both voluntary churn, where the subsaribakes his or her own determination to ceasegoaisubscriber, and
involuntary churn, where the subscriber's serviéerminated due to a lack of payment or other oeas

(2) Subscriber churn related to the acquisition of &s$e@m U.S. Cellular and the Clearwire Acquisiti

(3) Represents the recapture rate defined as the Npbettbrm postpaid or prepaid subscribers, as apalile, that switched from the Nextel platform betiveated service on the Spri
platform during each period over the total Nextiltform subscriber deactivations in the period fmstpaid and prepaid, respective

(4) Represents the Nextel platform postpaid and pregpalidcribers, as applicable, that switched fromNeatel platform during each period but remainethwihe Company &
subscribers on the Sprint platform. Subscriberg themactivated service on the Nextel platform antiVated service on the Sprint platform are includedhe Sprint platform net
additions for the applicable period.
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The following table shows our postpaid and prepgeRPU as of the end of each quarterly period begigmvith the quarter ended March 31, 2012.

Combined
Predecessor Successo @ Successor
March 31, June 30, March 31, June 30, 10 Days March 31, June
Sept 30, Dec 31, Ended July Sept 30, Sept 30, Dec 31, 30, Sept 30, Dec31, March
2012 2012 2012 2012 2013 2013 10, 2013 2013 2013 2013 2014 2014 2014 2014 31,2015
ARPU
Sprint
platform:
Postpaid $ 62.5¢ $63.3¢  $63.21 $63.0¢ $ 63.67 $64.2( 64.71 $64.2¢ 64.2¢ $64.11 $ 63.5C $62.07 $60.5¢ $58.9C $56.9¢
Prepaid $ 25.6¢ $25.4¢  $26.1¢ $26.3( $ 25.9t $26.9¢ 26.9¢ $25.1¢ 2537 $26.7¢ $ 26.4¢ $27.3¢  $27.1¢  $27.1: $27.5(
Nextel
platform:
Postpaid $ 40.9/ $40.2¢  $38.6tf $37.27 $ 35.4: $36.6¢6 $ e $ — — - $ — — — — —
Prepaid $ 35.6¢ $37.2( $34.7: $35.5¢ $ 31.7¢ $34.4¢ % = $ — = —  $ — $ — $ — o o
Transactions
-
Postpaid $ — = - $ — 3 — $59.87 35.7¢ $37.4¢ 40.0C $36.3C $ 37.2¢ $39.1€ $39.6¢ $39.8t $40.2¢
Prepaid $ — — - $ — $ — $19.1% 12.7¢ $40.6:2 43.2( $40.8C $ 43.8( $45.1f  $45.5. $45.8( $46.6¢
Total
retail
postpaic$ 59.8¢ $60.8¢  $61.1¢ $61.47 $62.47 $63.5¢ % 64.5¢ $63.4¢ $ 63.6¢ $63.4¢ $62.9¢ $61.6F $60.2¢ $58.6: $56.7:
Total
retail
prepaid $ 26.82 $26.5¢ $26.77 $26.6¢ $ 26.0¢ $27.0: % 26.9¢ $ 25.8¢ $ 26.0¢ $27.3¢ $ 27.0i $27.97 $27.7¢  $27.61 $27.9¢

(1) Subscriber ARPU related to the acquisition of aséetm U.S. Cellular and the Clearwire Acquisiti
(2) Combined ARPU for the quarterly period ending Seybier 30, 2013 aggregates service revenue from teédeessor 10-day period ended July 10, 2013 amtlccessor three-

month period ended September 30, 2013 dividedebguin of the monthly average subscribers duringhtee months ended September 30, 2013.
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Subscriber Results
Sprint Platform Subscribers

Retail Postpaid— During the Successor year ended March 31, 2016pastpaid subscriber losses were 212 @@ompared to net loss
of 96,000 in the Combined year ended December(l3 2nd net additions of 1,516,000 in the Predecgssar ended December 31, 2Qiaclusive
of 1,334,000 , 564,000 and 76,000 net additiortalmkts, respectively, which generally have a sicguitly lower ARPU as compared to other
wireless subscribers. During the Successor threstimteansition period ended March 31, 2014, netgaid subscriber losses were 231,000 as
compared to net additions of 12,000 in the Prederdhree-month period ended March 31, 2013, ingusf 516,000 and 16,000 net additions of
tablet devices, respectively. The primary drivertfe net losses in the Successor year ended N8arcB015 , the Successor three-month transition
period ended March 31, 2014 and the Combined yededeDecember 31, 2013 was an increase in chumaply due to increased competition and
network-related churn impacted by our network mottgtion program. Other wireless carriers continaeous aggressive marketing efforts,
including price reductions, to incent subscriberswitch carriers. As a result, we believe theeresfare also negatively impacting churn, which ha
a negative effect on earnings. The change to ssekin the Combined year ended December 31, 20iBnfet additions in the Predecessor year
ended December 31, 2012 was also impacted by genabé of Nextel platform recaptures in the secaiiddfi 2013 as the shutdown of that network
was completed on June 30, 2013. Nextel platformlan®. Cellular recaptures in the Combined yeaedrdecember 31, 2013 totaled 734,000.

Retail Prepaid— During the Successor year ended March 31, 2015added 449,000 net prepaid subscribers as compageitling
488,000 and 2,305,000 net prepaid subscribersigdhrs ended December 31, 2013 (Combined) anchibere31, 2012ZPredecessor), respective
Net additions in the Successor year erMarch 31, 2015 is primarily due to subscriber gifowt our Boost brand as a result of new promotians
our indirect channels, partially offset by subseritbsses in the Virgin Mobile prepaid brands pritgaiue to continued competition. During the
Successor three-month transition period ended Mat¢i2014, we lost 364,000 net prepaid subscridggrompared to adding 568,000 in the
Predecessor three-month period ended March 31, poib3arily due to the timing and impact of chuefated to the annual recertification of
Assurance Wireless subscribers occurring earlieaiandar year 2014 compared to calendar year 20h3ined with a decline in gross subscriber
additions across all prepaid brands. In combinatiith the significant impact of reduced subscri@éditions due to the Assurance Wireless
recertification, our decline in net additions ir tBombined year ended December 31, 2013 compatbd ®redecessor year ended December 31,
2012 was also due to continued competitive pressnr2012 resulting in promotional offerings thadve increased net additions. Also contributing
to the decline in net additions in the Combinedryealed December 31, 2013 was the absence of NBat&rm recaptures in the second half of
calendar year 2013 as the shutdown of that netwarkcompleted. Approximately 168,000 prepaid subscadditions deactivated service on the
Nextel platform in the Successor year enDecember 31, 2013 as compared to 620,000 in thdePessor year ended December 31, 2012.

The federal Lifeline program under which Assuraieeless operates requires applicants to meetinertigibility requirements and
existing subscribers must recertify as to thoseireqents annually. New regulations in calendar 2842, which impact all Lifeline carriers, impc
stricter rules on the subscriber eligibility requirents and recertification. These new regulatitss r@quired a one-time recertification of the emnti
June 1, 2012 subscriber base by December 31, 2@t@unts of subscribers who failed to respond bgdbaber 31, 2012 were suspended and made
subject to our prepaid churn rules as describealb@r 365 days in a limited number of states). ldeer, subscribers could re-apply prior to being
deactivated and also had the ability to receivéhgyminute service at their own expense. We deatetil/the accounts of approximately 1.2 million
subscribers in the quarter ended June 30, 2013aphmmelated to the recertification process.

Prepaid subscribers are generally deactivated leet®@ and 150 days from the later of the dateit&lractivation or replenishment;
however, prior to account deactivation, targetéenton programs can be offered to qualifying subses to maintain ongoing service by providing
up to an additional 150 days to make a replenishn$arbscribers targeted through these retenti@r®otre not included in the calculation of churn
until their retention offer expires without a repilghment to their account. As a result, end ofqeeprepaid subscribers include subscribers engax
these retention programs, however, the numberesktisubscribers as a percentage of our total prepbscriber base has remained consistent over
the past four quarters. Assurance Wireless and@ikeasubscribers are excluded from these targetishtion programs.

Wholesale and Affiliate Subscribers — Wholesale afiitiate subscribers represent customers thasareed on our networks through
companies that resell our wireless services to thdiscribers, customers residing in affiliateiteries
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and connected devices that utilize our networkth®f10.7 million Sprint Platform subscribers inaddn wholesale and affiliates, approximately
54% represent connected devices. Wholesale anidi@ffsubscriber net additions were 2,349,000 dyitie Successor year ended March 31, 2015,
as compared to 31,000 and 944,000 during the yeaisd December 31, 2013 (Combined) and Decemb@032, (Predecessor), inclusive of net
additions of connected devices totaling 1,950,0808,000 and 593,000 , respectively. The increasei additions in the Successor year ended
March 31, 2015 as compared to the Combined yeacebeécember 31, 2013 is primarily attributableriovgh in connected devices. Net additions
were 212,000 during the Successor three-monthitiamperiod ended March 31, 2014 as compared tdosees of 224,000 during the Predecessor
three-month period ended March 31, 2013, inclusiveet additions of connected devices totaling 80@,and 133,000 , respectively. Net additions
were primarily attributable to growth in connectiliice subscribers as compared to net losses rédecessor three-month period 2013 from the
Lifeline programs offered by our MVNO's selling pegd services affected by new federal regulatisimsilar to the impact on our Assurance
Wireless brand ifRetail Prepaidabove. Our decline in net additions in the Combiyear ended December 31, 2013 as compared thepsaiod in
2012 (Predecessor) was primarily due to targetiedtefin calendar year 2013 and 2012 to reduceiir@subscriber accounts by our wholesale
MVNO customers as well as net losses attributabteetv Lifeline program recertification regulaticens discussed iRetail Prepaidabove, partially
offset by increases in connected devices and growittholesale postpaid resellers.

Transactions Subscribers

As part of the acquisition of assets from U.S. @etl, which closed in May 2013, we acquired 352,066tpaid subscribers and 59,000
prepaid subscribers. As part of the Clearwire Asigjoin in July 2013, we acquired 788,000 postpaiassribers (exclusive of Sprint platform
wholesale subscribers acquired through our MVN@ti@hship with Clearwire that were transferred éstpaid subscribers within Transactions),
721,000 prepaid subscribers, and 93,000 wholesakscsbers. For the Successor year ended March035, , we had net postpaid subscriber losses
of 218,000, net prepaid subscriber losses of D89ahd net wholesale subscriber additions of 75,00 the Successor three-month transition
period ended March 31, 2014 , we had net postpdidcsiber losses of 102,000 , net prepaid subsdokses of 51,000 and net wholesale subscriber
additions of 69,000 , of which approximately 3,@@tpaid subscribers were recaptured on the Sgdtform. For the remainder of the Combined
year endeDecember 31, 2013 , we had net postpaid subsdabses of 481,000 , net prepaid subscriber lossE83000 and net wholesale
subscriber additions of 38,000 , of which approxi&hal06,000 and 8,000 postpaid and prepaid suiersriirespectively, were recaptured on the
Sprint platform.

Cost of Services
Cost of services consists primarily of:
e costs to operate and maintain our networksufing direct switch and cell site costs, such ag rilities, maintenance, labor costs
associated with network employees, and spectruguémcy leasing costs;

« fixed and variable interconnection costs, tlkedi component of which consists of monthly flaertges for facilities leased from
local exchange carriers based on the number ofitel and switches in service in a particularqueand the related equipment
installed at each site, and the variable compoofwhich generally consists of per-minute use feerged by wireline providers for
calls terminating on their networks, which fluceiat relation to the level and duration of thogenieating calls;

» long distance costs paid to the Wireline segn
» costs to service and repair devi
* regulatory fee:
» roaming fees paid to other carriers;
» fixed and variable costs relating to paymentthial parties for the use of their proprietaryalapplications, such as messaging,
music, TV, and navigation services by our subscsibe
Successor Year Ended March 31, 2015 and SuccessoEvided December 31, 2013
Cost of services increased $3.6 billion , or 83 the Successor year ended March 31, 2015 comparthe year ended December 31,
2013 . The increase was primarily due to compan@sglts for a full twelve-month period ending Magh 2015 to the shortened Post-merger period
and increases as a result of the Clearwire AcduiisiThese increases were offset by decreasesiming and other network costs such as rent,
utilities, backhaul and labor as a result of deafircosts associated with improvements in the tuafiour network and the shut-down of the Nextel
platform in June 2013, which resulted in an ovedlairease in cost of services when comparing theeSsor year ended March 31, 2015 to the
Combined year ended December 31, 2013.
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Successor Threklonth Transition Period Ended March 31, 2014 andd&cessor Threklonth Period Ended March 31, 2013

Cost of services decreased $65 million , or 3% tHe Successor three-month transition period eniedh 31, 2014 compared to the
same Predecessor period in 2013 , primarily refigaeduced network costs such as rent, utilitreslzackhaul costs related to the shut-down of the
Nextel platform in June 2013 combined with a desegia service and repair costs due to a declitieeivolume and frequency of repairs ar
decrease in roaming fees due to lower volume ated rpartially offset by net increases as a resutie Clearwire Acquisition.

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Cost of services decreased $4.7 billion , or 528t the Successor year ended December 31, 2013arenhfo the Predecessor year ended
December 31, 2012, primarily due to comparing ojgegaesults for the shortened Post-merger peodtié 2012 Predecessor period consisting of a
full calendar year. In addition, we had reducedvoek costs such as rent and utilities in 2013 essalt of the shut-down of the Nextel platform in
June 2013 combined with a decrease in servicegpadrrcosts due to a decline in the volume andufaqy of repairs. These decreases were partially
offset by additional network costs due to the modstion of our network as well as the net impddhe Clearwire Acquisition.

Combined Year Ended December 31, 2013 and Predecésar Ended December 31, 2012

In addition to the explanations above, cost ofises/for the Combined year ended December 31, 20dfpared to the Predecessor year
ended December 31, 2012 decreased as a resuledfietion in payments to third-party vendors fog nétheir proprietary data applications and

premium services as a result of more favorableraohtates. These decreases were partially offskidgher backhaul costs primarily due to incree
capacity.

Equipment Net Subsidy

We recognize equipment revenue and correspondistg ob devices when title and risk of loss passeke indirect dealer or end-use
subscriber, assuming all other revenue recogndiitaria are met. Our marketing plans assume theicds will be sold under the traditional subsidy
program or the installment billing program, or ledsinder the leasing program. Under the traditisnbkidy program, we offer certain incentives to
retain and acquire subscribers such as new deaiatiscounted prices. The cost of these incent&vescorded as a reduction to equipment revenue
upon activation of the device with a service corttriinder the installment billing program, the drvis sold at or near full retail price and we
recognize most of the future expected installmaytpents at the time of sale of the device, whishilts in the recognition of significantly less
equipment net subsidy. Under the leasing prograasd revenue is recorded over the term of the.lease

Cost of products includes equipment costs (primadvices and accessories), order fulfillment eglaxpenses, and write-downs of
device and accessory inventory related to shrinkageobsolescence. Additionally, cost of produsteduced by any rebates that are earned fro
equipment manufacturers. Cost of products in excEi®e net revenue generated from equipment s&hegerred to in the industry as equipment net
subsidy. We also make incentive payments to ceiainect dealers, who purchase the iPhtieectly from Apple. Those payments are recognized
as selling, general and administrative expensesedevice is activated with a Sprint servicengdacause Sprint does not recognize any
equipment revenue or cost of products for thogestretions. (See Selling, General and Administrafixpense below.)

Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013

Equipment revenue increased $3.2 billion , or 17&@4d cost of products increased $4.7 billion1@% , for the Successor year ended
March 31, 2015 compared to the year ended Dece®ih&@013 , primarily due to comparing results féulatwelve-month period to a shortened
Post-merger period. In addition, equipment revanareased due to higher revenue from the instalirbiling and leasing programs and a higher
average sales price per postpaid handset soldalpadffset by a decrease in postpaid handset$ @®la result of customers choosing to lease device
instead of purchasing them. Cost of products alseased due to higher average cost per handsefosgostpaid handsets, combined with an
increase in prepaid handsets sold. These increasespartially offset by a decrease in postpaidikats sold as a result of customers choosing to
lease devices instead of purchasing them and a lawvezage cost per handset sold for prepaid hasydskich resulted in an overall decrease in cost
of products when comparing the Successor year edech 31, 2015 to the Combined year ended DeceBihe2013.

Successor ThreBlonth Transition Period Ended March 31, 2014 andd&cessor Threklonth Period Ended March 31, 2013

Equipment revenue increased $186 million , or 2386 the Successor three-month transition periatedrMarch 31, 2014 compared to
the same Predecessor period in 2013 . The inchrea&spiipment revenue was primarily due to higharage sales prices per postpaid and prepaid
device sold combined with the impact of a differewtenue recognition
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model related to our installment billing progrann éievice purchases. The increase was partiallgblfg fewer postpaid and prepaid handsets sold.
Cost of products declined $255 million , or 11%r, the Successor three-month transition period @iierch 31, 2014 compared to the same
Predecessor period in 2013, primarily due to fepestpaid and prepaid handsets sold, slightly bffgehigher average cost per device sold for
postpaid and prepaid devices.

Successor Year Ended December 31, 2013 and Pretecésar Ended December 31, 2012

Equipment revenue decreased $1.5 billion , or 45%d,cost of products declined $5.3 billion , o#b4for the Successor year ended
December 31, 2013 compared to the Predecessoendad December 31, 2012, primarily due to compaspeyating results for the shortened Post-
merger period to the 2012 Predecessor period d¢ongsisf a full calendar year. In addition, the d=age in both equipment revenue and cost of
products was due to fewer postpaid handsets stlidhvwvas partially offset by higher average saléseg per postpaid and prepaid device sold as
well as increases in prepaid handsets sold.

Combined Year Ended December 31, 2013 and Predmcésar Ended December 31, 2012

Equipment revenues for the Combined year endedrbleee31, 2013 compared to the Predecessor yead &atember 31, 2012
increased primarily due to higher average salespmer postpaid and prepaid device sold as welcasases in prepaid volumes, partially offset by
fewer postpaid handsets sold. Cost of productsedsed primarily from fewer postpaid handsets sitidagh at a higher average cost per handset,
partially offset by an increase in average costgpepaid handset due to increased sales of moensig 4G and LTE devices combined with fewer
sales of low cost Assurance wireless handsets.

Selling, General and Administrative Expense

Sales and marketing costs primarily consist of exiber acquisition costs, including commissiongigai our indirect dealers, third-party
distributors and retail sales force for new dectvations and upgrades, residual payments téndinect dealers, payments made to OEMs for
direct source equipment, payroll and facilitiests@ssociated with our retail sales force, margetimployees, advertising, media programs and
sponsorships, including costs related to brandseneral and administrative expenses primarily adrdicosts for billing, customer care and
information technology operations, bad debt exp@mskadministrative support activities, includirglections, legal, finance, human resources,
corporate communications, strategic planning, actinology and product development.

Successor Year Ended March 31, 2015 and Year Hddedmber 31, 2013

Sales and marketing expense was $5.3 billion ®rytar ended March 31, 2015 representing an irexeh2.7 billion , or 102% ,
compared to the year ended December 31, 2013 in€hease was primarily due to comparing resultsafarll twelve-month period endirgarch 31
2015 to the shortened Post-merger period endingmber 31, 2013 , combined with higher advertisiogt€ related to new promotional campaigns.
These increases were offset by a reduction in {adlated costs due to our reduction in force amallrstore closures in addition to lower commission
expense as sales shifted to more cost-effectivengis, which resulted in an overall decrease iessahd marketing expense when comparing the
Successor year ended March 31, 2015 to the Comleeadended December 31, 2013.

General and administrative costs were $3.9 billarthe year ended March 31, 2015 representingerease of $2.0 billion , or 104% ,
compared to the year ended December 31, 2013 aplyndue to comparing results for a full twelve-ntio period ending March 31, 2015 to the
shortened Post-merger period ending December 3B 2€ombined with an increase in bad debt expprisrily associated with the increase in
installment receivables. These increases weretdifsa decrease in customer care costs primargytduower call volumes and labor-related
initiatives, which resulted in an overall decreasgeneral and administrative costs when compatiagSuccessor year ended March 31, 2015 to the
Combined year ended December 31, 2013. We reasseafiowance for doubtful accounts quarterly. Gfemin our allowance for doubtful accou
are largely attributable to the analysis of histakicollection experience and changes, if anyrédlit policies established for subscribers.

Successor Threklonth Transition Period Ended March 31, 2014 anddcessor Thre®lonth Period Ended March 31, 2013

Sales and marketing expense was $1.4 billion reptegy an increase of $70 million , or 5% , for 8ieccessor three-month transition
period ended March 31, 2014 compared to the sasdePessor period in 2013 . The increase was phinthré to higher media spend and
commission expense, partially offset by a reductiolabor related costs due to our reduction icdécend retail store closures.

General and administrative costs were $897 millimpresenting a decrease of $27 million , or 386 the Successor three-month
transition period ended March 31, 2014 compardgtecsame Predecessor period in 2013, primarily
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reflecting a decrease in customer care costs piinthre to lower call volumes and labor relatediatives, partially offset by an increase in batitde
expense. Bad debt expense was $155 million fothtlee-month transition period ended March 31, 20bpresenting a $72 million, or 87%, incre
compared to bad debt expense of $83 million forsdmae Predecessor period in 2013 . The incredsadinebt expense primarily reflects the impact
of increased receivables related to our installrbdlihg program.

Successor Year Ended December 31, 2013 and Pregecésar Ended December 31, 2012

Sales and marketing expense was $2.6 billion feiShccessor year ended December 31, 2013 represardecrease of $2.6 billion , or
50% , compared to the Predecessor year ended Dec&hp2012 primarily due to comparing operatirgutes for the shortened Post-merger period
to the 2012 Predecessor period consisting of a&&léindar year. In addition, we had a reductiocoimmissions expense resulting from our decrease
in postpaid subscriber gross additions, which was partially offset by increased costs resultiogfthe Clearwire Acquisition and higher media
spend.

General and administrative costs were $1.9 billarthe Successor year ended December 31, 2018senting a decrease of $2.1 billion
or 53% , compared to the Predecessor year endeshiber 31, 2012, primarily due to comparing opegatésults for the shortened Post-merger
period to the 2012 Predecessor period consistirzgfoll calendar year, partially offset by addi@bhT and overhead costs as a result of the Clearwi
Acquisition. Bad debt expense was $260 milliordearease of $281 million in the Successor periddBZfbm the Predecessor year ended
December 31, 2012 . The decrease is primarilyeéltd comparing a shortened Post-merger peridaet@®12 Predecessor period consisting of a full
calendar year.

Combined Year Ended December 31, 2013 and Predscésar Ended December 31, 2012

In addition to the increases in the explanatiorm/abthe increase in sales and marketing expemsee€dCombined year ended
December 31, 2013 compared to the Predecessoegdad December 31, 2012 was also due to increaseghissions expense resulting from
growth in prepaid sales.

In addition to the explanations above, generaladrdinistrative costs decreased for the Combinedgmded December 31, 2013
compared to the Predecessor year ended Decemb2d 3 also as a result of lower customer care @stsarily due to lower call volumes and
fewer calls per subscriber. In addition, the deseda bad debt expense reflects a decrease inrasowetitten off, lower average writff per accoun
and a decline in involuntary churn.

Segment Earnings - Wireline

We provide a broad suite of wireline voice and datmmunications services to other communicatiomspamies and targeted business
and consumer subscribers. In addition, we provieey data and IP communication services to oueldés segment. We provide long distance
services and operate all-digital global long diseaand Tier 1 IP networks. Our services and predincilude domestic and international data
communications using various protocols such asipratbcol label switching technologies (MPLS), lRanaged network services, Voice over
Internet Protocol (VolP), Session Initiated Prold&IP), and traditional voice services. Our IPvggs can also be combined with wireless services.
Such services include our Sprint Mobile Integrasienvice, which enables a wireless handset to tgasapart of a subscriber's wireline voice
network, and our DataLinKservice, which uses our wireless networks to conaatibscriber location into their primarily wiredi wide-area
IP/MPLS data network, making it easy for businessesdapt their network to changing business requénts. In addition to providing services to
our business customers, the wireline network isy@ay increasing amounts of voice and data trdtfrcour Wireless segment as a result of growing
usage by our wireless subscribers.

We continue to assess the portfolio of servicesigeal by our Wireline business and are focusingeffarts on IPbased data services ¢
de-emphasizing stand-alone voice services and Rdrased data services. We also continue to pravide services primarily to business
consumers. Our Wireline segment markets and selfervices primarily through direct sales represteres.

Wireline segment earnings are primarily a functibmvireline service revenue, network and intercanioa costs, and other Wireline
segment operating expenses. Network costs primaqigesent special access costs and interconnextss, which generally consist of domestic
international per-minute usage fees paid to otheatars. The remaining costs associated with operéihie Wireline segment include the costs to
operate our customer care and billing organizatiorsgldition to administrative support. Wireling\see revenue and variable network and
interconnection costs fluctuate with the changesuincustomer base and their related usage, but sost elements do not fluctuate in the short term
with the changes in our customer usage. Our wigedgrvices provided to our Wireless segment arergéy accounted for based on market rates,
which we believe approximate fair value. The Conypagenerally re-establishes these rates at the
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beginning of each fiscal year. Over the past séyeas, there has been an industry wide trendwét rates due to increased competition from other
wireline and wireless communications companies @basg cable and Internet service providers. Feffigtal year 2015, we expect wireline segment
earnings to decline by approximately $50 to $73ionilas compared to fiscal year 2014 to reflecingjes in market prices for services provided by
our Wireline segment to our Wireless segment. Deslin wireline segment earnings related to intey@mny pricing rates do not affect our
consolidated results of operations as our Wiredeggnent benefits from an equivalent reduction st cbservice.

The following table provides an overview of theults of operations of our Wireline segment.

Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Years Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
Wireline Segment Earnings 2015 2014 2013 2013 2013 2013 2012
(in millions)
Voice $ 1,17¢ $ 352 $ 1,49( $ 71¢ $ 771 $ 352 $ 1,627
Data 218 62 32¢€ 13¢ 18¢ 94 39¢
Internet 1,35¢ 34E 1,66( 747 91z 434 1,781
Other 74 11 61 32 29 13 78
Total net service revenue 2,81¢ 77C 3,537 1,63¢€ 1,901 892 3,881
Cost of services (2,33¢) (66€) (2,637 (1,235 (1,402 (661) (2,78)
Service gross margin 47€ 10z 90C 401 49¢ 23z 1,10(
Service gross margin percentage 17% 13% 25% 25% 26% 26% 28%
Selling, general and administrative expense (36%) (90) (40€) a79) (227) (109 (457)
Wireline segment earnings $ 11z $ 12 $ 494 $ 222 $ 272 $ 12¢ $ 64¢

Wireline Revenue
Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013
Voice Revenues

Voice revenues for the Successor year ended MdrcB@®S5 increased $455 million , or 63% , compaoetthe year ended December 31,
2013 . The increase was primarily due to companisglts for a full twelve-month period to a shogdrPost-merger period. Offsetting the increase
were decreases driven by lower volume and oveatdldeclines, primarily due to the decline in Biter the sale of services to our Wireless segr
combined with decreases in international hubbirigmes, which resulted in an overall decrease isevoévenues when comparing the Successor
year ended March 31, 2015 to the Combined yearceBéeember 31, 2013. Voice revenues generatedtfiersale of services to our Wirele
segment represented 31% of total voice revenudahdoBuccessor year ended March 31, 2015 compa@®s in the year ended December 31,
2013.

Data Revenues

Data revenues reflect sales of data services, ptinRrivate Line and managed network services eohevith non-IP-based data access.
Data revenues increased $75 million , or 54% tHerSuccessor year ended March 31, 2015 compathd tear ended December 31, 2@tiBnarily
due to comparing results for a full twelve-monthipe to a shortened Post-merger period. Offsetfirggincrease was a decrease as a result of
customer churn, primarily related to Private Limbjch resulted in an overall decrease in data neeenvhen comparing the Successor year ended
March 31, 2015 to the Combined year ended DeceBihe2013. Data revenues generated from the providigervices to the Wireless segment
represented 41% of total data revenue for eacheoSticcessor year ended March 31, 2015 compa&fitéan the year ended December 31, 2013 .

Internet Revenue

IP-based data services revenue reflects saleseshbt services, including MPLS, VolIP, SIP, and aged services bundled with IP-based
data access. IP-based data services increased#i06 , or 81% , for the Successor year endeddii@1, 2015 compared to the year ended
December 31, 2013 primarily due to comparing redit a full twelve-month period to a shortenedtRosrger period. Offsetting the increase was a
decrease primarily due to fewer IP customers, arghiticular, the final transition to in-sourcinigoae of our larger cablaultiple system operators
(MSO's), which resulted in an overall decrease farhret revenues when comparing the Successor pdadéviarch 31, 2015 to the Combined year
ended December 31, 2013. In addition, revenue gasrapacted by a decline in the price of serviegd to
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our Wireless segment and the elimination of backhsasociated with the decommissioning of the Nepi@iform as of June 30, 2013. Sale of
services to our Wireless segment represented 12a8tadfinternet revenues for the Successor yeae@dMbrch 31, 2015 compared to 11% inykar
ended December 31, 2013 .

Other Revenues

Other revenues, which primarily consist of salesusftomer premises equipment, increased $42 mill@ri31% , primarily due to
comparing results for a full twelve-month periodatshortened Post-merger period.

Successor Thre®lonth Transition Period Ended March 31, 2014 anéd&cessor Thre®lonth Period Ended March 31, 2013
Voice Revenues

Voice revenues remained flat for the Successoethrenth transition period ended March 31, 2014 arexgbto the same Predecessor
period in 2013 . Overall rate declines were pritgatue to the decline in prices for the sale of/&m&s to our Wireless segment which were offset by
increases in international hubbing volumes in tireeé-month transition period ended March 31, 20Zdice revenues generated from the sale of
services to our Wireless segment represented 258%adfvoice revenues for the Successor three-matisition period ended March 31, 2014
compared to 28% for the Predecessor three-monibdoended March 31, 2013 .

Data Revenues

Data revenues reflect sales of data services, phinRrivate Line and managed network services eohevith non-1P-based data access.
Data revenues decreased $32 million , or 34%th®iSuccessor three-month transition period endactiv31, 2014 compared to the same
Predecessor period in 2013 as a result of customen, primarily related to Private Line. Data newes generated from the provision of services to
the Wireless segment represented 42% of totalrdaenue for the Successor three-month transitioioghended March 31, 2014 compared to 49%
for the Predecessor three-month period ended MakcB013 .

Internet Revenue

IP-based data services revenue reflects saleseshit services, including MPLS, VolIP, SIP, and aged services bundled with IP-based
data access. IP-based data services decreasedI$89 nor 21% , for the Successor three-montimsition period ended March 31, 2014 compared
to the same Predecessor period in 2013 , primawiéyto fewer IP customers, and in particular, thal fransition to in-sourcing of one of our larger
cable MSO's. Sale of services to our Wireless sagnepresented 11% of total Internet revenues th e Successor three-month transition period
ended March 31, 2014 and the Predecessor thredirperibd ended March 31, 2013 .

Other Revenues

Other revenues, which primarily consist of salesuatomer premises equipment, decreased $2 mjlbor15% , in the Successor three-
month transition period ended March 31, 2014 coeghéw the same Predecessor period in 2013 .

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Voice Revenues

Voice revenues decreased $908 million , or 56% thfe Successor year ended December 31, 2013 cethjmathe Predecessggar ende
December 31, 2012 primarily due to comparing ojregaesults for the shortened Post-merger periapgeriod consisting of a full calendar year.

Voice revenues generated from the sale of serticear Wireless segment represented 33% of toiabuwevenues for the year ended December 31,
2013 compared to 32% for the year ended 2012 .

Data Revenues

Data revenues reflect sales of data services, ptinRrivate Line, and managed network servicesdiechwith non-IP-based data access.
Data revenues decreased $260 million , or 65%thfSuccessor year ended December 31, 2013 codnioatfee Predecessor year ended
December 31, 2012 primarily due to comparing ojiegatsults for the shortened Post-merger periaperiod consisting of a full calendar year.
Data revenues generated from the provision of sesvio the Wireless segment represented 50% bt revenue for the year ended
December 31, 2013 compared to 44% for the yearceRde?2 .

Internet Revenue

IP-based data services revenue reflects saleseshbt services, including MPLS, VolIP, SIP, and aged services bundled with IP-based
data access. IP-based data services decreasekil$arD, or 58% , for the Successor year

50




Table of Contents

ended December 31, 2013 compared to the Predegessoended December 31, 2012 primarily due to @wing@ operating results for the shortened
Post-merger period to a period consisting of adalendar year. Sale of services to our Wirelegmeat represented 11% of total Internet revenues
for both the years ended December 31, 2013 and. 2012

Other Revenues

Other revenues, which primarily consist of salesusftomer premises equipment, decreased $43 mjlbos7% in the Successor year
ended December 31, 2013 compared to the Predegesssoended December 31, 2012, primarily due topasing operating results for the shortened
Post-merger period to a period consisting of adalendar year.

Combined Year Ended December 31, 2013 and Predecésar Ended December 31, 2012

Voice Revenues

In addition to the explanations above, voice reesrfor the Combined year ended December 31, 20bpa@d to the Predecessor year

ended December 31, 2012 decreased as a resukealloxolume and price declines, of which $53 roilliwas related to the decline in prices for the
sale of services to our Wireless segment, as walblume declines due to customer churn.

Data Revenues

In addition to the explanations above, data reveifioiethe Combined year ended December 31, 201pacd to the Predecessor year
ended December 31, 2012 decreased as a resulitohwer churn driven by the focus to no longer ptevframe relay and ATM services.

Internet Revenue

In addition to the explanations above, Interneermes for the Combined year ended December 31, @irbBared to the Predecessor
ended December 31, 2012 decreased primarily diever IP customers.

Costs of Services

Costs of services include access costs paid td pbeame companies, other domestic service providedsforeign phone companies to
complete calls made by our domestic subscribests¢o operate and maintain our networks, and cdgtquipment.

Successor Year Ended March 31, 2015 and SuccessoiEYided December 31, 2013

Costs of services increased $1.1 billion , or 8986 the Successor year ended March 31, 2015 cadgarthe year ended December 31,
2013 primarily due to comparing results for a fulelve-month period to a shortened Post-mergeoge®ffsetting the increase was a decrease
primarily due to lower access expense as a rebafivings initiatives and declining volumes, whiesulted in an overall decrease in cost of services
when comparing the Successor year ended March035, 1 the Combined year ended December 31, 2&t8ic® gross margin percentage
decreased from 25% in the Successor year endedribece1, 2013 to 17% in the Successor year endedniVBd., 2015 primarily as a result of a
decrease in net service revenue partially offset dgcrease in cost of services.

Successor Threklonth Transition Period Ended March 31, 2014 andd®rcessor Threklonth Period Ended March 31, 2013

Costs of services increased $7 million , or 1%th& Successor three-month transition period eiiadh 31, 2014 compared to the same
Predecessor period in 2013 primarily due to higloetractual rates impacting facility costs. Sengeess margin percentage decreased from 26% in
the Predecessor three-month period ended Marc203B to 13% in the Successor three-month transit@iod ended March 31, 2014 primarily as a
result of a decrease in net service revenue combifth a slight increase in cost of services.

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Costs of services decreased $1.5 billion , or 5@8¥%he Successor year ended December 31, 2013arechjp the Predecessor year ended
December 31, 2012 primarily due to comparing ojiegatsults for the shortened Post-merger periaperiod consisting of a full calendar year.
Service gross margin percentage decreased fromir28@i2 and to 25% in 2013, primarily as a restit decrease in net service revenue partially
offset by a decrease in cost of services.

Combined Year Ended December 31, 2013 and Predecésar Ended December 31, 2012

In addition to the explanations above, costs ofises for the Combined year ended December 31, 26afpared to the Predecessor year
ended December 31, 2012 decreased primarily digevier access expense as a result of declining ydata and Internet volumes.
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Selling, General and Administrative Expense
Successor Year Ended March 31, 2015 and SuccessaoiEYided December 31, 2013

Selling, general and administrative expense ine@&484 million , or 103% , in the Successor yeaed March 31, 2015 compared to
the year ended December 31, 2013 primarily duenoparing results for a full twelve-month periodatshortened Posierger period, partially offs
by a decrease due to a reduction in shared adraitivgt and employeeelated costs required to support the Wireline segras a result of the decli
in revenue, which resulted in an overall decreaselling, general and administrative expense vdoemparing the Successor year ended March 31,
2015 to the Combined year ended December 31, Z@al selling, general and administrative experssa percentage of net services revenue was
13% in the Successor year ended March 31, 2015a@dpo 11% in the year ended December 31, 2013 .

Successor Thre®lonth Transition Period Ended March 31, 2014 anéd®rcessor Thre®lonth Period Ended March 31, 2013

Selling, general and administrative expense deete®$4 million , or 13% , in the Successor threevindransition period ended
March 31, 2014 compared to the same Predecessod pe2013 . The decrease was primarily due tedaction in shared administrative and
employee related costs required to support theliMrsegment as a result of the decline in revefatal selling, general and administrative expense
as a percentage of net services revenue was 12&cmof the three-month periods ended March 314 28dccessor) and 2013 (Predecessor).

Successor Year Ended December 31, 2013 and Prestecésar Ended December 31, 2012

Selling, general and administrative expense deete$272 million , or 60% , in the Successor yeaedrDecember 31, 2013 compared to
the Predecessor year ended December 31, 2012 rityich#e to comparing operating results for thertdwed Post-merger period to a period
consisting of a full calendar year. Total selliggneral and administrative expense as a perceafagd services revenue was 11% for the year ende
December 31, 2013 and 12% for the year ended 2012 .

Combined Year Ended December 31, 2013 and Predecésar Ended December 31, 2012

In addition to the explanations above, selling,egahand administrative expense for the Combined gaded December 31, 2013
compared to the Predecessor year ended Decemt2d B decreased primarily due to a reduction imeshadministrative and employee related
costs required to support the Wireline segmentrasuat of the decline in revenue.

LIQUIDITY AND CAPITAL RESOURCES

Cash Flow
Successor Combined Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Year Ended Ended Ended Year Ended
March 31, March 31, December 31, December 31, July 10, March 31, December 31,
2015 2014 2013 2013 2013 2013 2012
(in millions)
Net cash provided by (used in) operating activities $ 245 $ 52z  $ 261 $ (62) $ 2671 $ 94C $ 2,99¢
Net cash used in investing activities $ 4,719 $ (1,75¢) % (24,49) $ (18,109 $ (6,38) $ (1,159 $ (6,37%)
Net cash provided by (used in) financing activities $ 1,30¢ % (160) $ 24,41¢ $ 24,52¢ $ (109) $ 14z $ 4,28(

Operating Activities

Net cash provided by operating activities of apprately $2.5 billion in the Successor year endeddd&1, 2015 increased $2.5 billion
from the Successor year ended December 31, 2048 intrease was primarily due to comparing a fudllve-month period to a shortened Poerge!
period. The Successor year ended December 31,i26iL8led $180 million of call redemption premiunsito retire the Clearwire debt and
approximately $225 million of interest paymentsatetl to Clearwire debt. Net cash provided by opegaictivities of approximately $2.5 billian the
Successor year ended March 31, 2015 decreasedilliéd as compared to net cash provided by opegagictivities of approximately $2.6 billion for
the year ended December 31, 2008 a combined basis. The decrease was due teadeat cash received from customers of $1.1 biflramarily as ¢
result of increases in installment billing receilesboffset by declines due to the sales of recé@gatirough our receivables facility (d@eceivables
Facility below) as well as declines in net operating reveraumnel increased
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interest payments of $505 million primarily relatecthe debt issued in September 2013 and DeceR®&. The decrease was partially offset by Ic
vendor and labor-related payments of $1.4 billiwhich were primarily due to (i) decreased backhmayments related to the shut-down of the Nextel
platform in June 2013, (ii) declines in roaming pents due to lower volumes and rates, and (jiiefelabor-related payments primarily as a result of
reductions in force, call center savings due todowall volumes, and other labor-related initiasiv€hese lower payments were partially offset by
increased cash paid for inventory.

Net cash provided by operating activities of apprately $522 million in the Successor three-mongimsition period ended March 31,
2014 decreased $418 million from the same Predecessiod in 2013 . The decrease was due to destlezesh received from customers of $365
million primarily as a result of increases in ifkteent billing receivables and increased interestrpents of $254 million related to the debt issined
September 2013. These decreases were partiallt @ffsdecreases in vendor and labor-related payei$#219 million.

Net cash used in operating activities of approx@lya$61 million in the Successor year ended Decerdbe2013 decreased $3.1 billion
from the same Predecessor period in 2012 . Theedsewas primarily due to comparing a shortenetiiResger period to a period consisting of a full
calendar year and also included $180 million of edemption premiums paid to retire the Clearwdiebt and approximately $225 million of interest
payments related to Clearwire debt. Net cash pealltly operating activities in 2013 , on a combibaslis, of approximately $2.6 billion decreased
$389 million as compared to the Predecessor in 2012ddition to the explanations above, the deswavas primarily due to increased vendor and
labor-related payments of $475 million and increlasash paid for interest of approximately $213inmillprimarily as a result of less interest
capitalized related to spectrum licenses usedhiproving the quality of our network. This was pailfti offset by increased cash received from
customers of $699 million.

Investing Activities

Net cash used in investing activities in the Susoegear ended March 31, 2015 decreased by appatediyr$13.4 billion as compared to
the Successor year ended December 31, 2013, yirdae to increases of approximately $1.4 billiarproceeds from sales and maturities of short-
term investments and 2013 increases related t8aft@ank Merger of $14.1 billion, net of cash acqdi These decreases were partially offset by
increased capital expenditures of $2.2 billion,akhincluded $582 million of leased devices purchgsem indirect channels, and increased purchases
of short-term investments of $358 million. In adlfit in the Successor year ended March 31, 20¥5reeeived $95 million reimbursements of our
costs of clearing the H Block spectrum as parhefReport and Order obligations and $315 milliopriceeds from sales of assets and FCC license:
of which $290 million was related to the sale aftaim FCC licenses

Net cash used in investing activities in the Sussethree-month transition period ended March 8142ncreased by approximately $598
million as compared to the same Predecessor periddl3 , primarily due to increased purchasesoftsterm investments of approximately $100
million, decreased proceeds of approximately $3@0om from sales and maturities of short-term istraents, and increases in capital expenditures
and expenditures relating to FCC licenses of $10ilomeach. In addition, as part of an amendedchexgeable notes agreement we had with
Clearwire, they elected to draw $80 million in Ma2013. As a result of the Clearwire Acquisitidme £xchangeable notes agreement was terminated
and no notes remain outstanding.

Net cash used in investing activities for the Sesoeyear ended December 31, 2013 increased bgxapately $11.7 billion as compared
to the related Predecessor period in 2012, prigndrik to increased cash paid related to the SoitBéerger of $14.1 billion, net of cash acquiredis
increase was partially offset by decreased purshafsghort-term investments of approximately $illoh, increased proceeds of approximately $200
million from sales and maturities of short-terméstments and a reduction in capital expenditureppfoximately $400 million as a result of
comparing a shortened Post-merger period to agbenasisting of a full calendar year.

Financing Activities

Net cash provided by financing activities was $dilBon during the Successor year ended March 8152, which was primarily due to the
February 24, 2015 issuance of $1.5 billion aggegaincipal amount of 7.625% notes due 2025. Intiohd we amended our unsecured Export
Development Canada (EDC) agreement to, among ttimgys, add an additional tranche totaling $300iomidue 2019, which was fully drawn as of
March 31, 2015. These were patrtially offsetpbiycipal payments othe iPCS, Inc. Second Lien Secured Floating RatedNdue 2014f
approximately $181 million and scheduled principayments on our secured equipment credit facildfeapproximately $282 million.

Net cash used in financing activities was $160iamilduring the Successor three-month transitioiodeznded March 31, 2014 , which was
primarily due to principal payments on our secuggdipment credit facility of approximately
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$127 million. Net cash provided by financing adies was $142 million during the Predecessor timeeth period ended March 31, 2013, which
included net borrowings of approximately $149 roitliunder our secured equipment credit facility.

Net cash provided by financing activities was $23lbon during the Successor year ended DecembeP@13, which included proceeds
from the issuance of common stock and warrantppfaximately $18.6 billion related to the SoftBavikrger. In addition, the Company issued $9.0
billion in debt consisting of a September 11, 2&KBiance of $2.25 billion aggregate principal ant@ifiry.250% notes due 2021 and $4.25 billion
aggregate principal amount of 7.875% notes due ,2&8a December 12, 2013 issuance of $2.5 biigmgregate principal amount of 7.125% notes
due 2024, each guaranteed by Sprint Communicatiesalso incurred approximately $147 million of tilsuance costs. These increases, along with
net borrowings under our secured equipment crediliy of approximately $444 million, were offsey the retirement of approximately $3.3 billion
principal amount of Clearwire debt.

Net cash provided by financing activities was $ilBon during 2012 . During 2012 , the Companyuisg senior notes, guaranteed notes,
and a convertible bond, as well as had drawdowrth@secured equipment credit facility totalingthe aggregate, approximately $9.2 billion and
redeemed the remaining $4.8 billion of Nextel Comiuations, Inc. senior notes. In addition, we imedr$134 million of debt financing costs in 20

Working Capital

As of March 31, 2015 and 2014 , we had negativekimgrcapital of $1.2 billion and working capital $1.9 billion , respectively. Our
working capital as of March 31, 2015 and 2@d@luded accrued capital expenditures for unbifiedvices totaling approximately $705 million and2
billion, respectively, related to improving the tjtyaof our network. The decline in working capitalprimarily due to increased accounts payable of
approximately $1.2 billion primarily as a resultedftended payment terms with certain network eqeiprsuppliers and timing of purchases and
payments associated with device launches, decrashsedterm investments of $1.1 billion, and $500iom under the EDC agreement due December
2015 being reclassified to current from long-terabt] financing and capital lease obligations. Idi@ai, further contributing to the decline was
decreased cash of $960 million primarily due tchgaaid for capital expenditures, which was pastiafifset by net cash provided by operating
activities and debt issuances. After taking intocamt the sale of receivables under our Receivdtdesity (seeReceivables Facilithelow), accounts
receivable, net increased $381 million primarilyda increased installment billing receivablesadidition, device and accessory inventory increased
$377 million. The remaining balance was due to gearto other working capital items.

Receivables Facility

On May 16, 2014, certain wholkpwned subsidiaries of Sprint entered into a twary@mmmitted facility (the Receivables Facility)sell
certain accounts receivable on a revolving baslsiest to a maximum funding limit of $1.3 billiomhe available funding varies based on the amount
of eligible receivables (as defined in the Recdalfacility). In connection with the Receivablexiity, Sprint formed wholly-owned subsidiaries
that are bankruptcy-remote special purpose en{l8B&s). Pursuant to the Receivables Facilityage®print subsidiaries (Originators) transfer
Receivables to the SPEs. Receivables contributeétdeb@riginators to the SPEs and available to tetteathe Conduits primarily consisted of
installment receivables and wireless service clwadge from subscribers. The SPEs then may seRégeivables to a bank agent on behalf of
unaffiliated multi-seller asset-backed commercegbgr conduits (Conduits) or their sponsoring baAksubsidiary of Sprint services the Receivables
in exchange for a monthly servicing fee, and Sygirdrantees the performance of the servicer'sten@tiginators' obligations under the Receivables
Facility. Sales of eligible Receivables by the SRifge initiated, generally occur daily and ardlegton a monthly basis. Sprint pays a fee for the
drawn and undrawn portions of the Receivables Bacilhe net fees associated with the Receivabdedify are recognized in selling, general and
administrative expenses on the consolidated statsnoé operations. On April 24, 2015, the Receigabtacility was amended to include up to $2.0
billion of additional funding as a result of incind installment receivables in the definition afydle receivables under the Receivables Facility,
which had the effect of increasing the maximum fogdimit to $3.3 billion, of which $1.4 billion wsaavailable to be drawn for cash as of April 30,
2015. Additionally, the expiration date was extehtieMarch 31, 2017.

Receivables sold to the Conduits are treated atea$financial assets. Upon sale, Sprint dereizegrthe Receivables, as well as the
related allowances, and recognizes the net proceeds/ed in cash provided by operating activitidse difference between the Receivables sold anc
the cash received, which represents a financiat alsse to Sprint from the Conduits, is realizableSiprint contingent upon the collections on thelsol
Receivables.

On March 31, 2015, of the $3.5 billion of Receileabcontributed by the Originators to the SPEs 3R&s sold approximate$4..8 billion
of service Receivables to the Conduits in exchdag8500 million in cash and a $1.3 hillion recdilafrom the Conduits. The receivable due to
Sprint from the Conduits is classified as a tradiegurity and is
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recorded at its estimated fair value of $1.2 hillio "Prepaid expenses and other current assetdieoronsolidated balance sheet. The fair value of
the Receivable due to Sprint was estimated usitigaunted cash flow model, which relied principalh unobservable inputs such as the nature of
the sold Receivables and subscriber payment hisirgnges in the fair value of the receivable d@uBgrint are included in operating (loss) income
on the consolidated statements of operations. Adasth 31, 2015, there was approximately $460 amilbf available funding under the Receivables
Facility. In April 2015, Sprint elected to remityraents received to the Conduits to reduce the fdiraseount to zero.

Each SPE'’s sole business consists of the purchiasseptance through capital contributions of teedivables from the Originators and
the subsequent retransfer of, or granting of aritgdnterest in, such Receivables to the bank ageder the Receivables Facility. In addition, each
SPE is a separate legal entity with its own separaditors who will be entitled, prior to and ugbe liquidation of the SPE, to be satisfied outhef
SPE’s assets prior to any assets or value in tliel®Boming available to the Originators or Sprmcordingly, the assets of the SPE, including the
$1.7 billion of installment receivables contributegthe Originators and held by the SPEs and th& Killion receivable due to Sprint from the
Conduits as of March 31, 2015, are not availablesatp creditors of Sprint or any of its affiliatesl{er than any other SPE), although collectionsfro
these receivables in excess of amounts requirpdytdhe investment, yield and fees of the Condarits other creditors of the SPEs may be remitted
to the Originators and Sprint during and aftertdren of the Receivables Facility.

Long-Term Debt and Scheduled Maturities

We retired the remaining $181 million aggregatagpal amounof the iPCS, Inc. Second Lien Secured Floating Riatiesin May 2014.
In addition, we made principal payments of $282iamilon our secured equipment credit facilitiesidgithe year ended March 31, 208&. part of thi
amendment to the EDC agreement in December 2018pwewed an additional tranche totaling $300 wmillias described below. On February 24,
2015, we issuedil.5 billion aggregate principal amount of 7.6256tes due 2025.

Credit Facilities

In October 2014, we amended our revolving bankitfadility that expires in February 2018 to, amasther things, modify the required
ratio (Leverage Ratio) of total indebtedness tditigafour quarters earnings before interest, taxepreciation and amortization and other non-
recurring items, as defined by the revolving barddi facility (adjusted EBITDA), to provide thatrmay not exceed 6.5 to 1.0 through the quarter
ending December 31, 2015, 6.25 to 1.0 through tizetgr ending December 31, 2016 and 6.0 to 1.0 &sadi quarter ending thereafter through
expiration of the facility. The amended facilityaal's us to reduce our total indebtedness for pepas calculating the Leverage Ratio by subtrac
from total indebtedness the amount of any cashriboéd into a segregated reserve account, provttdafter such cash contribution, our cash
remaining on hand for operations exceeds $2.®hillupon transfer, the cash contribution will remigstricted until and to the extent it is no longe
required for the Leverage Ratio to remain in compte. The amendment also added Sprint Corporatiangaiarantor of the revolving bank credit
facility.

In December 2014, we amended our unsecured ED@ragrée and the Eksportkreditnamnden (EKN) securageeent credit facility to
modify the Leverage Ratio to provide for terms &mio those of the revolving bank credit faciliags was amended in October 2014, and to add
Sprint Corporation as guarantor under each ofeébpective agreements. As part of the amendmehetBDC agreement, we increased our
borrowing capacity by an additional $300 milliors AfMarch 31, 2015 the EDC agreement was fully drawn. Under the $eofrboth the EDC
agreement and the EKN secured equipment crediitfacepayments of outstanding amounts cannoebdrawn.

Finnvera secured equipment credit facility

In December 2014, we and certain of our subsidiaigered into a secured equipment credit fagiligyred by Finnvera plc (Finnvera),
the Finnish export credit agency, with the abitdyborrow up to $800 million, to finance networkuggment-related purchases from Nokia Solutions
and Networks US LLC, USA. The facility is divideotd three consecutive tranches of varying sizeh Wvitrrowings available through October 2017,
contingent upon the amount of equipment-relatedtpases made by Sprint. Interest and fully-amogizrincipal payments are due seamnually by
tranche beginning in March 2015 until June 2021ofKlarch 31, 2015 , we had drawn $72 million oe fhcility. We made principal repayments
totaling $28 million during the year ended March 3Q15 and the balance outstanding at March 315 2@k $44 million In April 2015, we drew an
additional $154 million on this credit facility.

K-sure secured equipment credit facility

In December 2014, we and certain of our subsidisgeigered into a secured equipment credit fagiligyred by K-sure, the Korean export
credit agency, with the ability to borrow up to $#&illion, to finance network equipment-related
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purchases from Samsung Telecommunications Amdrida, The facility is divided into three consecutitranches of varying size, and draws
became available in January 2015 and will be abklantil May 2018 or until fully drawn, contingeapon the amount of equipment-related
purchases by Sprint. Interest and fully-amortizimigicipal payments are due semi-annually by tratggnning in June 2015 until December 2022.
As of March 31, 2015 , we had drawn $58 milliontbe facility. In April 2015, we drew an additiors102 million on this credit facility.

Delcredereg| Ducroire secured equipment credit facility

In December 2014, we and certain of our subsidigigered into a secured equipment credit fadilgyred by DelcrederdeDucroire
(D/D), the Belgian export credit agencyith the ability to borrow up to $250 million, ttneince network equipment-related purchases froratale
Lucent USA Inc. The facility became available tawlin early 2015 and will be available until DeceanB016. Interest and fully-amortizing
principal payments are due semi-annually beginimnifune 2015 until December 2021. As of March 313, we had not drawn on the facility.

Borrowings under the EKN, Finnvera, K-sure and B#aured equipment credit facilities are securelidmg on the respective equipment
purchased pursuant to each of the facilities. Edichese facilities is fully and unconditionally aranteed by both Sprint Communications, Inc. and
Sprint Corporation. The covenants under each oteaured equipment credit facilities are similaote another and to the covenants of our
revolving bank credit facility and EDC agreement.

As of March 31, 2015 our Leverage Ratio, as defined by the revolviagkocredit facility, EDC Agreement and all otheuiggment credit
facilities was 5.5 to 1.0 . Because our LeveragiéoRceeded 2.5 to 1.0 at period end, we wereicesd from paying cash dividends.

The following graph depicts our future fiscal ygaincipal maturities of debt as of March 31, 2015 :

Debt Maturities as of March 31, 2015*
$4,250
1 $3.38 revolving

LM bank credit facility 54,000

$4000 4 expiration 02/2018
$3,576
$300 $3,250
$3,022 $3,044
$3.000 A
$2,480 $2,475
$2,000
$2,000 -
53,276 $1,51
$1,322

$1,208

51,000 4 $444
5764 §185
3
FY "5 FY 16 FY"IT FY'18 FY 19 FY 20 FY 21 Ptz FY 23 FY 24 FY 28 FY 31 FY '40
O Sprint Notes & Credit Facilities O Clearwire Notes

* This table excludes (i) our unsecured revolviragk credit facility, which will expire in 2018 artas no outstanding balance, (i) $470 million itdes of credit outstanding under the
unsecured revolving bank credit facility, and (@l) capital leases and other financing obligations

Liquidity and Capital Resources

As of March 31, 2015, our liquidity, including ¢taxash equivalents, short-term investments anitbée borrowing capacity under our
revolving bank credit facility and availability uadthe Receivables Facility was $7.5 billion . @ash, cash equivalents and short-term investments
totaled $4.2 billion as of March 31, 2015 compa@6.2 billion as of March 31, 2014 . As of Mah, 2015 , approximately $470 milliom letters
of credit were outstanding under our $3.3 billiemalving bank credit facility. During the year edddarch 31, 2015 , the amount of the letter of
credit required pursuant to the Report and Ordex neduced in total by $444 million from $850 mitlitco $406 million. As a result of the outstand
letters of credit, which directly reduce the availity of the revolving bank credit facility, we Heapproximately
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$2.8 billion of borrowing capacity available undiee revolving bank credit facility as of March 2D15 . As of March 31, 2015, there is
approximately $460 million of available funding wndhe Receivables Facility. In addition, afteriring draws made in April 2015, we had
available borrowing capacity of up to $574 millionder our Finnvera secured equipment credit fgalitd an aggregate $840 million under our K-
sure and D/D secured equipment credit facilitieswElver, utilization of these new facilities dependshe amount and timing of network-related
equipment purchases from the applicable suppl®rsad as the timing of fund availability per trdvec

To meet our short- and long-term liquidity requients, we look to a variety of funding sources. éxisting liquidity balance and cash
generated from operating activities is our primswyrce of funding. In addition to cash flows fropeaating activities, we rely on the ability to issu
debt and equity securities, the ability to issueeoforms of financing, proceeds from the salessfain accounts receivable under the Receivables
Facility and the borrowing capacity available under credit facilities to support our short- anddeterm liquidity requirements. We believe our
existing available liquidity and cash flows fromewations will be sufficient to meet our funding ugg@ments through the next twelve months,
including debt service requirements and other Siganit future contractual obligations. To maintamadequate amount of available liquidity and
execute according to the timeline of our currerdifess plan, which includes network deploymentraathtenance, subscriber growth, data usage
capacity needs and the expected achievement dftatrocture intended to achieve more competitigegins, we may need to raise additional funds
from external resources. If we are unable to fumdremaining capital needs from external resouoteterms acceptable to us, we would need to
modify our existing business plan, which could adety affect our expectation of long-term benefitsesults from operations and cash flows from
operations.

In determining our expectation of future fundingds in the next twelve months and beyond, we haderseveral assumptions
regarding:
» projected revenues and expenses relating to ouatiqes
« cash needs related to our installment billing aabing program

 current availability of up to $1.4 billion infiding under the amended Receivables Facility, wtaominates in March 2017 unless
extended;

< continued availability of a revolving bank creditflity, which expires in February 2018, in the ambof $3.3 billion, less any letters
credit;

» availability up to $1.4 billion of the new seedrequipment credit facilities, all of which is dahble through 2018 for eligible capital
expenditures, and any corresponding principalyésteand fee payments;

» the use of cash and cash equivalents in theteear

» anticipated levels and timing of capital expémdis, including the capacity and upgrading of metworks and the deployment of new
technologies in our networks, FCC license acquisgj and purchases of leased devices from ouertdiealers;

< any additional contributions we may make to ourgi@m plan

» any scheduled principal payments on debt, irnomdpproximately $12.5 billion coming due over tiext five fiscal years plus interest
due on all outstanding debt; and

« other future contractual obligations and genergbarmte expenditure

Our ability to fund our capital needs from extersalirces is ultimately affected by the overall cétyaand terms of the banking and
securities markets, the availability of other fineng alternatives, as well as our performance andcedit ratings. Given our recent financial
performance as well as the volatility in these retéskwe continue to monitor them closely and te tstieps to maintain financial flexibility at a
reasonable cost of capital.

The outlooks and credit ratings from Moody's IneeService, Standard & Poor's Ratings ServicesFicth Ratings for certain of Sprint
Corporation's outstanding obligations were:

Rating
Unsecured Guaranteed Bank Credit
Rating Agency Issuer Rating Notes Notes Facility Outlook
Moody's B1 B2 Ba2 Bal Negative
Standard and Poor's B+ B+ BB BB Negative
Fitch B+ B+ BB BB Stable
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We expect to execute on a number of initiativeimtoease our subscriber base, including contintorigiprove the quality of our netwol
However, if those initiatives are not successfutinacting valuable subscribers, such as postmaidset (versus tablet) subscribers, in particular,
depending on the severity of any difference in acatesults versus what we currently anticipatenaly make it difficult for us to generate sufficient
EBITDA to remain in compliance with our covenantde able to meet our debt service obligationschviebuld result in acceleration of our
indebtedness. If such unforeseen events occur,ayeemgage with our lenders to obtain appropriateevs or amendments of our credit facilities or
refinance borrowings, although there is no asswarewould be successful in any of these actions.

A default under certain of our borrowings couldiger defaults under certain of our our other déligations, which in turn could result
the maturities being accelerated. Certain indestargl other agreements also require compliancevaiibus covenants, including covenants that
limit the Company's ability to sell all or substaliy all of its assets, limit the Company andstgsidiaries' ability to incur indebtedness anddje
and require that we maintain certain financialostieach as defined by the terms of the indenttetded supplemental indentures and other
agreements.

FUTURE CONTRACTUAL OBLIGATIONS

The following table sets forth our current estinsads to the amounts and timing of contractual paysnas of March 31, 2015 . Future
events, including additional issuances of our delotrities and refinancing of those debt securitiesld cause actual payments to differ signifiant
from these amounts. See "ltem 1A. Risk Factors."

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
Future Contractual Obligations Total 2015 2016 2017 2018 2019 2020 and thereafter
(in millions)
Notes, credit facilities and debentufés $ 5041C $ 366¢ $ 5974 $ 3400 $ 502 $ 471¢ $ 27,63:
Capital leases and financing obligati@n 48€ 11€ 87 73 58 56 96
Operating lease? 15,38 2,122 2,07¢ 2,01¢ 1,96¢ 1,857 5,34¢
Spectrum leases and service crefits 6,72t 194 204 212 214 21¢ 5,68t
Purchase orders and other commitméhts 15,00¢ 8,861 2,614 1,147 914 46C 1,00¢
Total $ 88006 $ 1495 $ 1095 $ 6847 $ 817 $ 7308 $ 39,76¢

(1) Includes outstanding principal and estimated inségayments. Interest payments are based on marengsrexpectations for future interest rates ind¢hse of any variable rai
debt.

(2) Represents capital lease payments including intened financing obligation related to the sale aubsequent leaseback of multiple tower s

(3) Includes future lease payments related to cell switich sites, real estate, network equipment afideo§pace

(4) Includes future spectrum lease payments as weleasce credits related to commitments to provieleises to certain lessors and reimburse lessarséatain capital equipmer
and third-party service expenditures, over the tefrthe lease.

(5) Includes service, spectrum, network equipmentcdeyasset retirement obligations and other exegutontracts, including our contract with Apple.diixdes blanket purchas
orders in the amount of $27 million . See belowfdiother discussion.

"Purchase orders and other commitments" includénmim purchases we commit to purchase from suppdiees time and/or the
unconditional purchase obligations where we guaratd make a minimum payment to suppliers for g@wdsservices regardless of whether we
delivery. These amounts do not represent our eatitieipated purchases in the future, but generajlyesent only our estimate of those items for
which we are committed. Our estimates are baseassmmptions about the variable components of theamis such as hours contracted, number of
subscribers, pricing, and other factors. In addijtive are party to various arrangements that ardional in nature and create an obligation to enak
payments only upon the occurrence of certain eyenth as the delivery of functioning software mrducts. Because it is not possible to predict the
timing or amounts that may be due under these tiondl arrangements, no such amounts have beardedlin the table above. The table above
excludes approximately $27 million of blanket puasé order amounts since their agreement termsaspecified. No time frame is set for these
purchase orders and they are not legally bindirsgaAesult, they are not firm commitments. Ourilighfor uncertain tax positions was $163 million
as of March 31, 2015 . Due to the inherent unaetaf the timing of the resolution of the undenlgitax positions, it is not practicable to assiys t
liability to any particular year(s) in the table.

The table above does not include the $500 millibfueding received in March 2015 from the saleexeaivables under our Receivables
Facility, of which payments were subsequently readiin April 2015 to reduce the funded amount toliGddition, the table above does not include
remaining costs to be paid in connection with thi&lfment of our obligations under the Report a@dder. The Report and Order requires us to make
a payment to the U.S. Treasury at the conclusigheband reconfiguration process to the extertttiigavalue of the 1.9 GHz spectrum we received
exceeds the total of the value of licenses for spatin the 700 MHz and 800 MHz bands that we suteeed under the decision plus
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the actual costs, or qualifying costs, that we iiriouretune incumbents and our own facilities. Ftbminception of the program through March 31,
2015, we have incurred approximately $3.4 billafrrosts directly attributable to the spectrum réiguration program. This amount does not
include any of our internal network costs that vagénpreliminarily allocated to the reconfiguratjpmogram for capacity sites and modifications for
which we may request credit under the reconfigareirogram. We estimate, based on our experiendatéowith the reconfiguration program and
on information currently available, that our tad#ect costs attributable to complete the spectreeonfigurations will range between $3.6 and $3.7
billion. Accordingly, we believe that it is unlikethat we will be required to make a payment tolh®. Treasury.

OFF-BALANCE SHEET FINANCING

On May 16, 2014, certain wholly-owned subsidiagéSprint entered into the Receivables Facilitjwa-year committed facility, to sell
certain accounts receivable (Receivables) on dviegpbasis, subject to a maximum funding limitgif.3 billion. Sales of eligible Receivables, once
initiated, generally occur daily and are settlecaanonthly basis. Sprint pays a fee for the dramshandrawn portions of the Receivables Facility.
The Receivables primarily consisted of installmetieivables and wireless service charges due fufiscsibers. On March 31, 2015, of the $3.5
billion of Receivables contributed approximately8hillion were sold in exchange for $500 milliondash and a $1.3 billion receivable. The
receivable due to Sprint is classified as a tradigurity and is recorded at its estimated fainealf $1.2 billion in "Prepaid expenses and other
current assets" on the consolidated balance shget: March 31, 2015, there was approximately $d@lon of available funding under the
Receivables Facility. In April 2015, Sprint electedemit payments received to reduce the fundesuatto zero. In addition, on April 24, 2015, the
Receivables Facility was amended to include ut0 $illion of additional funding as a result o€iading installment receivables in the definitidn o
eligible receivables under the Receivable Facilithich had the effect of increasing the maximundfag limit to $3.3 billion and extending the
expiration date to March 31, 2017. As of April 2015, the available funding under the amended Rabkis Facility was $1.4 billion .

Sprint's other off-balance sheet arrangements sbofkthe guarantee liabilities that arise from éjpéion provided to our subscribers to
purchase, on a monthly basis, access to unlimiga cbupled with an annual trade-in right, as dised undeGuarantee Liabilitiesn the Critical
Accounting Policies and Estimatbelow.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Sprint applies those accounting policies that mansmnt believes best reflect the underlying busiaeslseconomic events, consistent \
U.S. GAAP. Sprint's more critical accounting pagiinclude allowance for doubtful accounts, estimaconomic lives and residual values of
property, plant and equipment, valuation and rerahiity of long-lived assets, evaluation of goothand indefinite-lived assets for impairment and
valuation of guarantee liabilities. Inherent inlsylicies are certain key assumptions and estBmatge by management. Management regularly
updates its estimates used in the preparatioredirtancial statements based on its latest assessiie current and projected business and genera
economic environment. Sprint's significant accaumfpolicies and estimates are summarized in thedNotthe Consolidated Financial Statements.

Allowance for Doubtful Accounts

We maintain an allowance for doubtful accountsefstimated losses that result from failure of odossuibers to make required payments.
Our estimate of the allowance for doubtful accowatssiders a number of factors for each type ddivable, including installment receivables, such
as collection experience, installment billing agaments, aging of the accounts receivable pordgpticedit quality of the subscriber base, and other
qualitative considerations. To the extent that@dnss experience differs significantly from histal trends, the required allowance amounts could
differ from our estimate. A 10% change in the antastimated to be uncollectible would result imoaresponding change in bad debt expense of
approximately $20 million for the Wireless segmantl no material change for the Wireline segment.

Depreciation

Our property, plant and equipment balance represenignificant component of our consolidated as$¥e record property, plant and
equipment at cost and depreciate it generally stnedght-line basis over the estimated usefuldif¢he assets. We expect that a one-year increase i
estimated useful lives of our property, plant aqdipment, exclusive of leased devices, would hagelted in a decrease to our fiscal year 2014
depreciation expense of $700 million and that ayesr decrease would have resulted in an increfagpooximately $1.1 billion in our fiscal year
2014 depreciation expense.
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Leased Devices

Our accounting for device leases involves spediierminations under applicable lease accountengdsirds. These determinations affect
the timing of revenue recognition and the timingd afassification of the related cost of the devi€e.lease is classified as an operating lease,
revenue is recognized ratably over the lease tenrtlze leased asset is included in property, @adtequipment and depreciated over the term of the
lease. If the lease is classified as a sglps-lease, equipment revenue is recognized ahtieption of the lease with a corresponding chéogmst o
product. If the lease is classified as s direcafiting lease, there is no related revenue of dggbducts recorded and the net investment in seléa
asset is reported. The critical elements that wisider in determining the classification of ourded devices are the economic life and the fairevalu
of the device, including the residual value. Fa plurposes of assessing the economic life of acdewie consider both internal and external datasets
including, but not limited to, the length of timebscribers use our handsets, sales trends poshlaand transactions in the secondary market as
is currently a significant after-market for uset®@mmunication devices.

As of March 31, 2015, substantially all of our d®vleases were classified as operating leasesaé¢linception, the devices leased
through Sprint's direct channels are reclassifiethfinventory to property, plant and equipment. thoise devices leased through indirect channels,
Sprint will purchase the device to be leased frobenretailer at lease inception. The devices ame depreciated to their estimated residual value.
Residual values associated with devices under tpgraases represent the recorded estimateddhie\at the end of the lease term. We review
residual values regularly and, when appropriatgisadhem based on, among other things, estimétespected market conditions at the end of the
lease, including the impacts of future product Ehes. Adjustments to residual values of leasedcds\are recognized as a revision in depreciation
estimates. We estimate that a 10% increase oraexin the estimated residual values of device®otly under operating leases at March 31, 2015
would not have a material effect on depreciatiopesse over the next twelve months.

Valuation and Recoverability of Long-lived Assets

Long-lived assets are reviewed for impairment wkenevents or changes in circumstances indicatehbacarrying amount may not be
recoverable. An impairment loss is recognizedéfehrrying amount of a long-lived asset or assmigis not recoverable and exceeds its fair value.
Long-lived asset groups have been determined hgsmu certain factors including assessing the loveest for which identifiable cash flows are
largely independent of the cash flows of other geoof assets and liabilities. Impairment analysdsn performed, are based on our current busines:
and technology strategy, views of growth ratesofarbusiness, anticipated future economic and e¢gryl conditions and expected technological
availability.

During the quarter ended December 31, 2014, wedeke recoverability of the Wireline lotiged assets due to continued declines in
Wireline segment earnings and our forecast thgepred continued losses in future periods. As alres the test, we recorded an impairment loss of
$233 million, which is included in “Impairments” bur consolidated statements of operations, toaethe carrying value of the Wireline asset
group, which includes the Wireline long-lived assét its estimated fair value of $918 million door testing date. The fair value of the Wireline
long-lived assets was estimated using a markebappr which included significant unobservable ispgaotluding liquidation curves, useful life
assumptions, and scrap values. As the assumptierargely unobservable, the estimate of fair vadusonsidered to be unobservable within the fair
value hierarchy.

The determination of fair value requires judgmend & sensitive to changes in underlying assumstidhile we believe our judgments
and assumptions are reasonable, changes in fugticelp may impact our assumptions and lead toiaddit future impairments.

Evaluation of Goodwill and Indefinite-Lived Intandile Assets for Impairment

As a result of the SoftBank Merger in July 2013, reeognized indefinite-lived assets at their adtjois-date estimates of fair value,
including FCC licenses, goodwill, and trade nanfe®35.8 billion, $6.3 billion, and $5.9 billion, spectively. The estimated fair values were
determined based on numerous assumptions and tgireach as Company forecasts, discount ratestlyrates, among others, as well as our then-
current stock price. All of the indefinite-livedsets, including goodwill, were entirely allocatedour Wireless segment.

Sprint evaluates the carrying value of our indééifived assets, including goodwill, at least arlyuar more frequently whenever events
or changes in circumstances indicate that the asagte impaired, or in the case of goodwill, that fair value of the reporting unit is below its
carrying amount.
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Since the SoftBank Merger Date, actual resultseaqmectations of net postpaid handset subscribéti@usihave been lower than the
forecasts used to allocate the purchase priceetagbets acquired and liabilities assumed. Duhiegjtiarter ended December 31, 2014, the stock
price and our related market capitalization de@éasgnificantly and our credit rating was downgmdy one of the ratings service providers. We
also updated our long-term forecasted cash flowthfa Company and the Wireless reporting unit dutire fourth quarter. This update considered
current economic conditions and trends, estimatadd operating results, our views of growth ragedicipated future economic and regulatory
conditions, future cost savings initiatives anddkailability of the necessary network infrastruetthandsets and other devices. Based on thests
and changes in circumstances, we determined tbateeability of the carrying amount of goodwill atige Sprint trade name should be evaluated for
impairment during the quarter ended December 31420

The impairment test for an indefinite-lived intaligi asset consists of a comparison of the fairevafithe asset to its carrying amount. If
the carrying amount exceeds its fair value, an impent loss is recognized equal to that excesseWenated the fair value of the Sprint trade name
assigned to the Wireless segment using the rebefi-royalty method, which uses several signifiasgumptions, including management projections
of future revenue, a royalty rate, a long-term grorate and a discount rate. As these assumptieram@ely unobservable, the estimate of fair value
is considered to be unobservable within the fdineierarchy. The significant unobservable inpotsuded projected revenues, a royalty rate, a
growth rate of 1.5% in the terminal year and aalisit rate of 16%. As of our testing date, carryrafiie of the Sprint trade name exceeded its
estimated fair value of $3.3 billion. Accordinghjyring the quarter ended December 31, 2014 wededan impairment loss of $1.9 billion , which
is included in "Impairments” in our consolidatedtstnents of operations. Changes in certain assongptian have a significant effect on the
estimated fair value, specifically the royalty rated the discount rate. A 50 basis point decreasigetroyalty rate would have resulted in an
additional impairment of approximately $600 milliand an increase in the discount rate of 50 basiggpwould have resulted in an additional
impairment of approximately $100 million.

The analysis of potential impairment of goodwilljuéres a two-step approach. The first step of tedgyill impairment test, used to
identify potential impairment, compares the failueaof a reporting unit with its carrying amoumtciuding goodwill. We estimated the fair value of
the Wireless reporting unit using both discountashcflow and market based valuation models. Theraétation of the fair value of the reporting
unit requires significant estimates and assumptioietuding significant unobservable inputs. The kguts included, but were not limited to, a
discount rate of 8%, a terminal growth rate of 1.8%6ontrol premium, market multiple data from stdd guideline public companies, managensent’
internal forecasts which include numerous assumgtsuch as share of industry gross additions, ¢lmisnof plans, rate changes, expenses, EBI
margins, and capital expenditures, among othersctigared the estimated fair value as of our tgstate to the carrying amount of the Wireless
reporting unit and concluded that the second stepgmodwill impairment test was not required beseathe estimated fair value exceeded the
carrying amount. Changes in certain assumptionkldave a significant impact to the estimated Vailue of the Wireless reporting unit. For
instance, a 20 basis point increase to the disaatmtwvould have resulted in a fair value for thigaléss reporting unit below its carrying value,
which would have resulted in the Company perforntmgsecond step of the goodwill impairment tesiictv could have resulted in a goodwiill
impairment during the quarter ended December 31420

The determination of fair value requires considergldgment and is highly sensitive to changesidaulying assumptions. Consequer
there can be no assurance that the estimates sunthgisons made for the purposes of the goodwill @pidnt trade name impairment tests will prove
to be an accurate prediction of the future. Comthisustained declines in the Company’s operaéaglts, future forecasted cash flows, growth rates
and other assumptions, as well as significantagust declines in the Company’s stock price anatedl market capitalization could impact the
underlying key assumptions and our estimated faines, potentially leading to a future material @nment of goodwill or other indefinite-lived
intangible assets.

Guarantee Liabilities

Under certain of our wireless service plans, werddin option to our subscribers to purchase, ooy basis, an annual trade-in right
(the option). At the trade-in date, a subscribédrpuas elected to purchase a device in an installbiking arrangement, will receive a credit ireth
amount of the outstanding balance of the instaltmentract provided the subscriber trades-in agit#é used device in good working condition and
purchases a new device from Sprint. Additionatyg $ubscriber must have purchased the option éatvthlve consecutive months preceding the
trade-in. When a subscriber elects the option{dted estimated arrangement proceeds associatbdheitsubscriber are reduced by the estimated fai
value of the fixed-price tradie-credit (Quarantee liability) and the remainirrggeeds are allocated amongst the other deliverabide arrangemet
The guarantee liability is estimated based on apioms, including, but not limited to, the expecfatt value of the used device at trade-in,
subscribers’ estimated remaining balance of theaneimg installment
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payments, and the probability and timing of thelérén. When the subscriber elects to exerciserttuetin right, the difference between the
outstanding balance of the installment receivahtbthe estimated fair value of the returned deidgecorded as a reduction of the guarantee
liability. If the subscriber elects to stop purdnasthe option prior to, or after, becoming eligithb exercise the trade-in right, we recognize the
amount of the associated guarantee liability asaijpy revenue. At each reporting date, we reevalaar estimate of the guarantee liability. If all
subscribers, who elected the option, were to ctaigir benefit at the earliest contractual time laikle trade-in, the maximum amount of the
guarantee liability (i.e., the estimated unpaidhbak of the subscribers' installment contracts)lavba approximately $248 million at March 31,
2015. This amount is not an indication of the Conymexpected loss exposure because it does nsideonhe expected fair value of the used
handset, which is required to be returned to @god working condition at trade-in, nor does itsider the probability and timing of trade-in. The
total guarantee liabilities associated with théaptwhich are recorded in "Accrued expenses ahdraturrent liabilities" in the consolidated balanc
sheets, were immaterial.

NEW ACCOUNTING PRONOUNCEMENTS

In April 2014, the Financial Accounting StandardsaBl (FASB) issued authoritative guidance regaréagorting of Discontinued
Operations and Disclosures of Disposals of Comptmehan Entity, which changes the criteria for determining whili$posals can be presented as
discontinued operations and modifies related désck requirements. The updated guidance definesrdiaued operations as a disposal of a
component or group of components that is dispo$ed is classified as held for sale and represarstsategic shift that has, or will have, a major
effect on an entity’s operations and financial hesswAdditionally, the disclosure requirements @iiscontinued operations were expanded and new
disclosures for individually significant dispositi® that do not qualify as discontinued operatioersequired. The guidance is effective prospegtivel
for fiscal years and interim reporting periods witthose years beginning after December 15, 20ith, early adoption permitted for transactions f
have not been reported in financial statementsiguely issued or available for issuance. The stahddll be effective for the Company's fiscal year
beginning April 1, 2015 and will be applied to nedat future transactions.

In May 2014, the FASB issued new authoritativeréitare,Revenue from Contracts with Customditse issuance is part of a joint effort
by the FASB and the International Accounting Stadd@oard (IASB) to enhance financial reportingcbgating common revenue recognition
guidance for U.S. GAAP and International Finan&aporting Standards and, thereby, improving thesistency of requirements, comparability of
practices and usefulness of disclosures. The rewdatd will supersede much of the existing authtivié literature for revenue recognition. As
currently written, the standard and related amemtsnill be effective for the Company for its anhteporting period beginning April 1, 2017,
including interim periods within that reporting e, and early application is not permitted. In ARO15, the FASB issued a proposal to defer the
effective date of the new literature by one yedrablow companies to early adopt according to thigimal effective date. Entities are allowed to
transition to the new standard by either retrospectpplication or recognizing the cumulative effde Company is currently evaluating the newly
issued guidance, including which transition apphoadl be applied and the estimated impact it Walve on our consolidated financial statements.

In June 2014, the FASB issued authoritative guidargardingcompensation - Stock Compensatiavhich provides guidance on how to
treat performance targets that can be achievedtafieequisite service period. The updated guidaaquires that a performance target that affects
vesting and could be achieved after the requisiteice period be treated as a performance conditimhaccounted for under current guidance as
opposed to a nonvesting condition that would implaetgrant-date fair value of the award. The guigan effective for annual periods and interim
periods within those annual periods beginning dtecember 15, 2015 with early adoption permittattities may apply the amendments either (i)
prospectively to all awards granted or modifie@dafhe effective date; or (ii) retrospectively tbaavards with performance targets that are
outstanding as of the beginning of the earliestiahperiod presented in the financial statementstarall new or modified awards thereafter with the
cumulative effect as an adjustment to the operet@med earnings balance as of the beginning ofdniéest annual period presented. The Company
does not expect the adoption of this guidance & laamaterial effect on our consolidated finansiatements.

In August 2014, the FASB issued authoritative gnaaregardindisclosure of Uncertainties about an Entity’s Atyilio Continue as a
Going Concern which requires management to assess an entlilisydo continue as a going concern and to previdlated footnote disclosures in
certain circumstances. The updated guidance regmiemagement to perform interim and annual asse¢sme whether there are conditions or
events, considered in the aggregate, that raisgantial doubt about an entity’s ability to connas a going concern within one year after the date
that the financial statements are issued and tageaelated disclosures, if required. The standdlidoe effective for the Company’s fiscal
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year ending March 31, 2017, although early adopgsqguermitted. The Company does not expect thetamopf this guidance to have a mate
effect on our consolidated financial statements.

In January 2015, the FASB issued authoritative gyuig orExtraordinary and Unusual Item<liminating the concept of extraordinary
items. The issuance is part of the FASB’s initiatio reduce complexity in accounting standards.ddtite current guidance, an entity is required to
separately classify, present and disclose eveit$ransactions that meet the criteria for extrawmdj classification. Under the new guidance,
reporting entities will no longer be required tmsimer whether an underlying event or transactcexiraordinary, however, presentation and
disclosure guidance for items that are unusuaatone or occur infrequently was retained and expdnd include items that are both unusual in
nature and infrequently occurring. The amendmemgeHective for the Company'’s fiscal year begimnixpril 1, 2016, although early adoption is
permitted if applied from the beginning of a fisgabr. The Company does not expect the adoptitm®fuidance to have a material effect on our
consolidated financial statements.

In February 2015, the FASB issued authoritativelgace regardinGonsolidation, which provides guidance to management when
evaluating whether they should consolidate cettgjal entities. The updated guidance modifies etaa criteria of limited partnerships and similar
legal entities, eliminates the presumption thag¢aegal partner should consolidate a limited pastnipr and affects the consolidation analysis of
reporting entities that are involved with variableerest entities, particularly those that havedeangements and related party relationshipsegtl
entities will be subject to reevaluation under tinésed consolidation model. The standard will fieative for the Companyg annual reporting perit
beginning April 1, 2016, including interim periodéthin that reporting period, although early adoptis permitted. The Company is currently
evaluating the newly issued guidance and asse#®nighpact it will have on our consolidated finalatatements.

In April 2015, the FASB issued authoritative guidamegardindnterest - Imputation of Interesghich requires that debt issuance costs
related to a recognized debt liability be preseimetie balance sheet as a direct deduction frentérying amount of that debt liability, consigten
with debt discounts. The guidance is effectivefigral years and interim reporting periods withinge years beginning after December 31, 2015,
with early adoption permitted. The standard willdffective for the Compang’fiscal year beginning April 1, 2016. The Compdogs not expect tt
adoption of this guidance to have a material effecour consolidated financial statements.

FINANCIAL STRATEGIES
General Risk Management Policies

Our board of directors has adopted a financial mskhagement policy that authorizes us to enterdativative transactions, and all
transactions comply with the policy. We do not pha®e or hold any derivative financial instrumeptssipeculative purposes with the exception of
equity rights obtained in connection with commereigreements or strategic investments, usuallizérform of warrants to purchase common shares.

Derivative instruments are primarily used for hedgand risk management purposes. Hedging activiteasbe done for various purpos
including, but not limited to, mitigating the riskssociated with an asset, liability, committedi$eection or probable forecasted transaction. Wi see
to minimize counterparty credit risk through crealiproval and review processes, credit supporeaggats, continual review and monitoring of all
counterparties, and thorough legal review of ca$raExposure to market risk is controlled by ragylmonitoring changes in hedge positions under
normal and stress conditions to ensure they dexceed established limits.

OTHER INFORMATION

We routinely post important information on our wigbsitwww.sprint.com/investorsinformation contained on or accessible through ou
website is not part of this annual report.

FORWARD-LOOKING STATEMENTS

We include certain estimates, projections and ditrevard-looking statements in our annual, quaytarid current reports, and in other
publicly available material. Statements regardirgeetations, including performance assumptionsestithates relating to capital requirements, as
well as other statements that are not historiaakfaare forward-looking statements.

These statements reflect management's judgmeresd bascurrently available information and involvewanber of risks and uncertainties
that could cause actual results to differ matsribm those in the forward-looking statements.WWispect to these forward-looking statements,
management has made assumptions regarding, anmfuemgtioings,
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subscriber and network usage, subscriber growthretedtion, technologies, products and servicésingy, operating costs, the timing of various
events, and the economic and regulatory environment

Future performance cannot be assured. Actual eemdy differ materially from those in the forwambking statements. Some factors that
could cause actual results to differ include:

* our ability to retain and attract subscribers anthanage credit risks associated with our subgst,
» the ability of our competitors to offer productsleservices at lower prices due to lower cost stines

» the effective implementation of our plans to noye the quality of our network, including timingxecution, technologies, costs, and
performance of our network;

* potential increases in subscriber churn, bad eeense, increased costs and write-offs relateshy of our service plans, including
installment billing and leasing programs;

« the ability to generate sufficient cash flow tofumplement our plans to improve and enhance tradity of our network and servi
plans, improve our operating margins, implementhusiness strategies, and provide competitive eehniologies;

» the effects of vigorous competition on a highgnetrated market, including the impact of comjmetibn the prices we are able to
charge subscribers for services and devices wede@nd on the geographic areas served by our netwo

« the impact of equipment net subsidy costs aasiitey handsets; the impact of increased purchaseitments; the overall demand
for our service plans, including the impact of demis of new or existing subscribers between owiceofferings; and the impact
new, emerging, and competing technologies on osinkess;

» our ability to provide the desired mix of integrétervices to our subscribe
* our ability to continue to access our spectrumasylire additional spectrum capac

» changes in available technology and the effettsich changes, including product substitutiorss @gployment costs and
performance;

* our ability to obtain additional financing, or toodify the terms of our existing financing, on teratzeptable to us, or at.

» volatility in the trading price of our commorosk, current economic conditions, and our abilityatcess capital, including debt or
equity;

» the impact of various parties not meeting owibess requirements, including a significant advefsnge in the ability or
willingness of such parties to provide products|uding distribution, or infrastructure equipmeat dur network;

» the costs and business risks associated with pngvitew services and entering new geographic ms

» the effects of any future merger or acquisiiiorolving us, as well as the effect of mergers,ugsitjons, and consolidations, and new
entrants in the communications industry, and unetgeeannouncements or developments from othersrilmdustry;

e our ability to comply with restrictions imposed the U.S. Government as a condition to our merg#r @oftBank
» the effects of any material impairment of ouodwill or other indefinitelived intangible asser
» unexpected results of litigation filed against u®or suppliers or vendo

» the costs or potential customer impact of coamle with regulatory mandates including, but nuoitkéd to, compliance with the
FCC's Report and Order to reconfigure the 800 Métzdband government regulation regarding "net nkiytha

* equipment failure, natural disasters, terroriss aot breaches of network or information technolsggurity

« one or more of the markets in which we compeiadimpacted by changes in political, economigtbeer factors such as monetary
policy, legal and regulatory changes, or other rertiefactors over which we have no control;
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» the impact of being a "controlled company" exemptf many corporate governance requirements of 8 anc
» other risks referenced from time to time in thiga® and other filings of ours with the St

The words "may," "could," "should," "estimate," &gect,” "forecast,” "intend," "expect," "anticipdtébelieve," "target," "plan,"
"providing guidance" and similar expressions aterided to identify forward-looking statements. Fam¢looking statements are found throughout
this Management's Discussion and Analysis of Firu@ondition and Results of Operations, and elsrelin this report. Readers are cautioned that
other factors, although not listed above, could alsiterially affect our future performance and afieg results. The reader should not place undue
reliance on forward-looking statements, which speslly as of the date of this report. We are notgaltéd to publicly release any revisions to
forward-looking statements to reflect events atterdate of this report, including unforeseen event

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

We are primarily exposed to the market risk assediaith unfavorable movements in interest rategifn currencies, and equity prices.
The risk inherent in our market risk sensitive instents and positions is the potential loss arifiog adverse changes in those factors.

Interest Rate Risk

The communications industry is a capital-intensteehnology-driven business. We are subject taesteate risk primarily associated
with our borrowings. Interest rate risk is the riekt changes in interest rates could adversecaéfarnings and cash flows. Specific interestniake
includes: the risk of increasing interest ratevariable rate debt and the risk of increasing egerates for planned new fixed rate long-term
financings or refinancings.

Approximately 95% of our debt as of March 31, 2085 fixed-rate debt. While changes in interestsratgact the fair value of this debt,
there is no impact to earnings and cash flows m=zae intend to hold these obligations to matunitiess market and other conditions are favorable.

We perform interest rate sensitivity analyses onvauiable rate debt. These analyses indicatestlogsie percentage point change in inte
rates would have had an annual pre-tax impact 8fillion on our consolidated statements of operatiand cash flows for the Successor year
ended March 31, 2015 . We also perform a sensitanigalysis on the fair market value of our outstagdiebt. A 10% decline in market interest rates
is estimated to result in a $1.2 billion increas¢hie fair market value of our debt to $35.1 billio

Foreign Currency Risk

We may enter into forward contracts and option®irign currencies to reduce the impact of chamyésreign exchange rates. Our
foreign exchange risk management program focuseeduting transaction exposure to optimize conatéid cash flow. We use foreign currency
derivatives to hedge our foreign currency exposeli@ed to settlement of international telecommations access charges and the operation of our
international subsidiaries. The dollar equivaleibur net foreign currency receivables from int¢iorzal settlements was approximately $1 million
and the net foreign currency payables from intéonat operations was less than $1 million as oféie&81, 2015 . The potential immediate pre-tax
loss to us that would result from a hypotheticé#el€hange in foreign currency exchange rates basddese positions would be less than $1 million.

Item 8. Financial Statements and Supplementary Da

The consolidated financial statements requirechis/item begin on page F-1 of this annual reporfform 10-K and are incorporated
herein by reference. The financial statements e&ire up through the date of acquisition, asirequinder Regulation S-X, are included in
Item 15 of this annual report on Form 10-K and npooated herein by reference.

Item 9. Changes in and Disagreements with Accountants on Agcunting and Financial Disclosur
None.
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Iltem 9A. Controls and Procedure:

Evaluation of Disclosure Controls and Procedures

Disclosure controls are procedures that are degdigiith the objective of ensuring that informati@quired to be disclosed in our reports
under the Securities Exchange Act of 1934, sudhiasannual report on Form 10-K, is reported incadance with the SEC's rules. Disclosure
controls are also designed with the objective alueing that such information is accumulated androamicated to management, including the Chief
Executive Officer and Chief Financial Officer, tboav timely decisions regarding required disclosure

In connection with the preparation of this annegart on Form 10, under the supervision and with the participatidbour managemer
including our Chief Executive Officer and Chief kircial Officer, we carried out an evaluation of #ffectiveness of the design and operation of our
disclosure controls and procedures. Based on vaisi&tion, the Chief Executive Officer and Chiefdcial Officer concluded that the design and
operation of the disclosure controls and procedwese effective as of March 31, 2015 in providiegsonable assurance that information required tc
be disclosed in reports we file or submit underSeeurities Exchange Act of 1934 is accumulatedcamimunicated to management, including the
Chief Executive Officer and Chief Financial Officén allow timely decisions regarding required tsare and in providing reasonable assurance
that the information is recorded, processed, suriazedrand reported within the time periods spedifiethe SEC's rules and forms.

Internal controls over our financial reporting daoe to be updated as necessary to accommodatdicatidns to our business processes
and accounting procedures. There have been no eb@&mgur internal control over financial reportith@t occurred during the quarter ended
March 31, 2015 that have materially affected, err@asonably likely to materially affect, our imtak control over financial reporting.

Management's Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gaorting. Our internal control
system was designed to provide reasonable assu@once management and board of directors regatti@geliability of financial reporting and the
preparation of financial statements for externappses.

Our management conducted an assessment of théwffexss of our internal control over financialaging as of March 31, 2015 . This
assessment was based on the criteria set forfténnal Control—Integrated Frameworkssued in 2013 by the Committee of Sponsoring
Organizations. Management believes that, as of Matg 2015 , our internal control over financigdogting was effective.

Our independent registered public accounting fiam issued a report on the effectiveness of oumateontrol over financial reporting.
This report appears on page F-2.

Iltem 9B. Other Information

Disclosure of Iranian Activities under Section 13(of the Securities Exchange Act of 19:

Section 219 of the Iran Threat Reduction and Sytienan Rights Act of 2012 added Section 13(r) toSkeurities Exchange Act of 1934.
Section 13(r) requires an issuer to disclose iaritsual or quarterly reports, as applicable, whatter any of its affiliates knowingly engaged in
certain activities, including, among other mattén@nsactions or dealings relating to the goverrtroéfran. Disclosure is required even where the
activities, transactions or dealings are conduotedide the U.S. by non-U.S. affiliates in comptianwith applicable law, and whether or not the
activities are sanctionable under U.S. law.

After the SoftBank Merger, SoftBank acquired cohtfoSprint. During the fiscal year ended March 3@15, SoftBank, through one of
non-U.S. subsidiaries, provided roaming servicdsan through Telecommunications Services Comp&ii\ Irancell), which is or may be a
government-controlled entity. During the fiscal yeaded March 31, 2015, SoftBank had no gross eg&and no net profit was generated. This
subsidiary also provided telecommunications sesvioea single account at the Embassy of Iran iadapuring the fiscal year ended March 31,
2015, SoftBank estimates that gross revenues angtaie generated by such services were under@ahd $1,000 respectively. Sprint was not
involved in, and did not receive any revenue framy of these activities. These activities have lmsmucted in accordance with applicable laws
regulations, and they are not sanctionable undsr &f. Japanese law. Accordingly, with respect ted@nmunications Services Company (MTN
Irancell), the relevant SoftBank subsidiary intetmlsontinue such activity. With respect to thegiraccount at the Embassy of Iran in Japan, the
relevant SoftBank subsidiary is obligated underti@rt to continue such account.
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PART Il

Item 10. Directors, Executive Officers and Corporate Governace

The information required by this item regarding directors is incorporated by reference to therimfation set forth under the captions
“Proposal 1. - Election of Directors” “Board Opecsis—Board Committees” in our proxy statement etato our 2015 annual meeting of
stockholders, which will be filed with the SEC, anidh respect to family relationships, to Part Ithis annual report under "Executive Officers @& th
Registrant." The information required by this iteegarding our executive officers is incorporateddfgrence to Part | of this annual report undel
caption titled "Executive Officers of the Registrdhe information required by this item regardcmmpliance with Section 16(a) of the Securities
Exchange Act of 1934 by our directors, executiviicefs and holders of ten percent of a registelaslsoof our equity securities is incorporated by
reference to the information set forth under thgtica “Security Ownership—Section 16(a) Beneficlanership Reporting Compliance” in our
proxy statement relating to our 2015 annual mesaifrggockholders, which will be filed with the SEC.

We have adopted the Sprint Corporation Code of Godvhich applies to all of our directors, offiseand employees. The Code of
Conduct is publicly available on our websitentip://www.sprint.com/governancédf we make any amendment to our Code of Conditbgr than a
technical, administrative or non-substantive amesnor if we grant any waiver, including any ingiliwaiver, from a provision of the Code of
Conduct that applies to our principal executivecedf, principal financial officer, principal accaimg officer or controller, we will disclose the tuae
of the amendment or waiver on our website at theedacation. Also, we may elect to disclose thermangent or waiver in a current report on
Form 8-K filed with the SEC.

Item 11. Executive Compensatio

The information required by this item regarding pemsation of executive officers and directors toiporated by reference to the
information set forth under the captions “DirecBmpensation,” “Executive Compensation,” and “Bo@gkrations—Compensation Committee
Interlocks and Insider Participation” in our prostatement relating to our 2015 annual meetingasfikdtolders, which will be filed with the SEC.

Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter

The information required by this item, other thaa equity compensation plan information presentddvb, is incorporated by reference
the information set forth under the captions “Saguwnership—Security Ownership of Certain Beniefi©wners” and “Security Ownership—
Security Ownership of Directors and Executive GIf&’ in our proxy statement relating to our 2016wl meeting of stockholders, which will be
filed with the SEC.

Compensation Plan Information

Currently we sponsor two active equity incentivang, the 2007 Omnibus Incentive Plan (2007 Plad)oam Employee Stock Purchase
Plan (ESPP). We also sponsor the 1997 Long-Terentiwe Program (1997 Program) and the Nextel IneerEquity Plan (Nextel Plan). All
outstanding options under the Management Incei®ivek Option Plan (MISOP) expired in 2012. Under 2007 Plan, we may grant stock options,
stock appreciation rights, restricted stock, restd stock units, performance shares, performanite and other equity-based and cash awards to our
employees, outside directors and certain otheiicgeproviders. Our board of directors, or one orer@mmittees, will determine the terms of each
award. No new grants can be made under the 199¢dMno the Nextel Plan or the MISOP.
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The following table provides information about 8teares of common stock that may be issued upowmisgesf awards as of March 31,

2015.
Number of Securities
Number of Securities Weighted Average Remaining Available for
To be Issued Exercise Price of Future Issuance Under
Upon Exercise of Outstanding Options, Equity Compensation Plans
Outstanding Options, Warrants and (Excluding Securities
Plan Category Warrants and Rights Rights Reflected in Column (a)
@ (b) (©)
Equity compensation plans approved by stockholdecemmon stocl 59,874,72 M@ $5.34% 171,929,81 @OO
Equity compensation plans not approved by stocldrsldf common @
stock 3,97¢ $18.6€ —
Total 59,878,70 171,929,81

(D) Includes38,775,540 shares covered by options and 19,225¢@stvdcted stock units under the 2007 Plan, ar@82,308 shares covered by options and
41,336 restricted stock units outstanding underlit®®7 Program. Also includes purchase rights touer 750,494 shares of common stock accrued at
March 31, 201funder the ESPP. Under the ESPP, each eligible eygplonay purchase common stock at quarterly inter@h purchase price per share
equal to 95% of the market value on the last bissirtay of the offering period.

2) Included in the total ¢59,874,722 shares are 19,225,044 restricted stods uinder the 2007 Plan, which will be countediagithe 2007 Plan maximum in
a 2.5to 1 ratio.

3) The weighted average exercise price does not takeaccount the shares of common stock issuable vgsting of restricted stock units issued under th
1997 Program or the 2007 Plan. These restrictedlstmits have no exercise price. The weighted @eparchase price also does not take into accdwnt t
750,494 shares of common stock issuable as atrefsille purchase rights accrued under the ESP@ pilirchase price of these shares was $4.47 for each
share.

4) Of these shares, 95,847,404 shares of common strekavailable under the 2007 Plan. Through Marth2015 , 151,939,999 cumulative shares came
from the 1997 Program, the Nextel Plan and the MRS

5) Includes76,082,409 shares of common stock available furasce under the ESPP after issuance of the 750s#@4es purchased in the quarter ended
March 31, 201toffering. See note 1 above.

(6) No new awards may be granted under the 1997 ProgtiaenNextel Plan, or the MISO

@) Consists of 3,978ptions outstanding under the Nextel Plan. Theeeray deferred shares outstanding under the Nexasl.

Item 13. Certain Relationships and Related Transactions, an®irector Independence

The information required by this item is incorp@by reference to the information set forth urttlercaptions “Certain Relationships
and Other Transactions” and “Board Operations—Iedepnce of Directors” in our proxy statement ratato our 2015 annual meeting of
stockholders, which will be filed with the SEC.

Item 14. Principal Accounting Fees and Service

The information required by this item is incorp@cby reference to the information set forth urilercaption Principal Accounting Fet
and Services” in our proxy statement relating to2Q05 annual meeting of stockholders, which waliftled with the SEC.
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PART IV
Item 15. Exhibits and Financial Statement Schedule
1. The consolidated financial statements of Sgimporation filed as part of this annual repoe listed in the Index to Consolidated Financial
Statements.
2. The consolidated financial statements of Cl@ar@orporation through the date of acquisitioedils part of this annual report are listed in
the Index to Consolidated Financial Statements.
3. The exhibits filed as part of this annual repoet ksted in the Exhibit Inde
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredaty authorized.

SPRINT CORPORATION
(Registrant)

By /sl MarceLo C LAURE

Marcelo Claure
Chief Executive Officer and President

Date: May 26, 2015

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons on behalf
of the registrant and in the capacities indicatedhe 26"day of May, 2015 .

/sl  MarceLo C LAURE

Marcelo Claure
Chief Executive Officer and President
(Principal Executive Officer)

/sl JosepH J. EUTENEUER

Joseph J. Euteneuer
Chief Financial Officer
(Principal Financial Officer)

/sl PauL W. ScHIEBER,JR.

Paul W. Schieber, Jr.
Vice President and Controller
(Principal Accounting Officer)
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SIGNATURES
SPRINT CORPORATION
(Registrant)

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following persons on behalf
of the registrant and in the capacities indicatedhe 26" day of May, 2015 .

/s/ MasayosH SonN /sl  MarceLo C LAURE

Masayoshi Son, Chairman

/s/ RonaLD D. FisHER

Marcelo Claure, Director

/s/  Frank | ANNA

Ronald D. Fisher, Vice Chairman

/sl NiKESH A RORA

Frank lanna, Director

/sl MicHAEL G. M ULLEN

Nikesh Arora, Director

/s/  RoBERT R. BENNETT

Michael G. Mullen, Director

/sl SAarRA M ARTINEZ T UCKER

Robert R. Bennett, Director

/'s/ GorpoN M. B ETHUNE

Gordon M. Bethune, Director

Sara Martinez Tucker, Director
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Exhibit Index [exhibit no. references to be updated]

Incorporated by Reference

SEC Filed/Furnished
Exhibit No. Exhibit Description Form File No. Exhibit Filing Date Herewith
(2) Plan of Acquisition, Reorganization, Arrangemety Liquidation or Succession
2.1 Agreement and Plan of Merger, dated as of Octobe2Q12, by 8K 001:04721 21 10/15/201:
and among Sprint Nextel Corporation, SoftBank Cdsparburst |,
Inc., Starburst I, Inc. and Starburst Ill, Inc.
2.2 First Amendment to Agreement and Plan of Mergetedia 10Q 00104721 2.t 5/6/2013
November 29, 2012, by and among Sprint Nextel Qatn,
SoftBank Corp., Starburst I, Inc., Starburst I;.land Starburst
[, Inc.
2.3 Second Amendment to Agreement and Plan of MergeeddApril 10Q 00104721 2.€ 5/6/201z
12, 2013, by and among Sprint Nextel CorporatiaftE&nk
Corp., Starburst I, Inc., Starburst Il, Inc. andrBtrst Ill, Inc.
2.4%* Third Amendment to Agreement and Plan of Mergeteddune 8-K 00104721 2.1 6/11/201¢
10, 2013, by and among Sprint Nextel CorporatiaftEzgnk
Corp., Starburst I, Inc., Starburst Il, Inc. andrBtrst Ill, Inc.
2.5%* Agreement and Plan of Merger, dated as of Decetibe2012, by 8-K 00104721 21 12/18/201:
and among Sprint Nextel Corporation, Collie Acqtigsi Corp.
and Clearwire Corporation
DEFM14A - -
2.6 First Amendment to Agreement and Plan of Mergetedias of 0013419€ 4/23/201
April 18, 2013, by and among Sprint Nextel Corpianmat Collie
Acquisition Corp. and Clearwire Corporation (Filesl Annex-2 to
Clearwire Corporation's Proxy Statement)
2.7 Second Amendment to Agreement and Plan of Mergaeddas of 8K 00104721 21 5/22/201%
May 21, 2013, by and among Sprint Nextel Corporatollie
Acquisition Corp. and Clearwire Corporation
2.8 Third Amendment to Agreement and Plan of Mergetedldune 8K 00104721 21 6/21/201%
20, 2013, by and among Sprint Nextel Corporationi|i€
Acquisition Corp. and Clearwire Corporation
(3) Articles of Incorporation and Bylaws
3.1 Amended and Restated Certificate of Incorporation 8-K 00104721 3.1 7/11/201:
3.2 Amended and Restated Bylaws 8K 00104721 3.2 8/7/201z
(4) Instruments Defining the Rights of Security Hallers, including Indentures
4.1 Indenture, dated as of October 1, 1998, by and grgmint 10Q 00104721 4(b) 11/2/199¢

Capital Corporation, Sprint Corporation and The IBahNew
York Mellon Trust Company, N.A. (as successor toiB®ne,
N.A.)
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Exhibit No.

Exhibit Description

Form

Incorporated by Reference

SEC
File No.

Exhibit

Filing Date

Filed/Furnished
Herewith

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

First Supplemental Indenture, dated as of Januari 499, by and
among Sprint Capital Corporation, Sprint Corponmaiémd The
Bank of New York Mellon Trust Company, N.A. (as sessor to
Bank One, N.A.)

Second Supplemental Indenture, dated as of Oclidhe2001, by
and among Sprint Capital Corporation, Sprint Coaion and The
Bank of New York Mellon Trust Company, N.A. (as sessor to
Bank One, N.A.)

Third Supplemental Indenture, dated as of Septerhbe?2013, by
and among Sprint Corporation, Sprint Capital Coaion, Sprint
Communications, Inc. and The Bank of New York Melbrust
Company, N.A. (as successor to Bank One, N.A.)

Indenture, dated as of November 20, 2006, by ahedssn Sprint
Nextel Corporation and The Bank of New York Mellbrust
Company, N.A.

First Supplemental Indenture, dated as of Nover@b2011, by
and between Sprint Nextel Corporation and The B#ntew
York Mellon Trust Company, N.A.

Second Supplemental Indenture, dated as of Noveit2811, by
and among Sprint Nextel Corporation, the Subsid@ugrantors
and The Bank of New York Mellon Trust Company, N.A.

Third Supplemental Indenture, dated as of Marc2012, by and
between Sprint Nextel Corporation and The Bank efv ork
Mellon Trust Company, N.A.

Fourth Supplemental Indenture, dated as of Mar@®912, by and
among Sprint Nextel Corporation, the Subsidiary @otors and
The Bank of New York Mellon Trust Company, N.A.

Fifth Supplemental Indenture, dated as of Augus2042, by and
between Sprint Nextel Corporation and The Bank efvN ork
Mellon Trust Company, N.A.

Sixth Supplemental Indenture, dated as of NoverideR012, by
and between Sprint Nextel Corporation and The B#ntew
York Mellon Trust Company, N.A.

Seventh Supplemental Indenture, dated as of Nove&the2012,
by and between Sprint Nextel Corporation and ThekB# New
York Mellon Trust Company, N.A.

Eighth Supplemental Indenture, dated as of Septefithe2013,
by and among Sprint Corporation, Sprint Communice;j Inc.
and The Bank of New York Mellon Trust Company, N.A.

8-K

8-K

8-K

8-K

8-K

8-K

8-K

8-K

8-K

8-K

8-K

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

4(b)

4.1

4.1

4.1

4.1

4.1

4.4

2/3/199¢

10/29/2001

9/11/201%

11/9/2011

11/9/2011

11/9/2011

3/1/201z

3/1/201z

8/14/201%2

11/14/201:

11/20/201:

9/11/201%
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Exhibit No.
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Form

Incorporated by Reference

SEC
File No.

Exhibit

Filing Date

Filed/Furnished
Herewith

4.14

4.15

4.16

4.17

4.18

4.19

Ninth Supplemental Indenture, dated as of Jun@@84, by and
between Bright PCS Holdings, Inc., Bright Personal
Communications Services, LLC, Horizon Personal
Communications, Inc., iPCS Equipment, Inc., iPC3aléss, Inc.,
Pinsight Media+, Inc., OneLouder Apps, Inc., iPC®,, Sprint
Communications, Inc. and The Bank of New York Mellbrust
Company, N.A.

Indenture, dated as of September 11, 2013, by eitvdelen Sprint
Corporation and The Bank of New York Mellon Trugin@any,
N.A.

First Supplemental Indenture, dated as of Septetibe2013, by
and among Sprint Corporation, Sprint Communicatiéms and
The Bank of New York Mellon Trust Company, N.A.

Second Supplemental Indenture, dated as of Septetih2013,
by and among Sprint Corporation, Sprint Communiceg;j Inc.
and The Bank of New York Mellon Trust Company, N.A.

Third Supplemental Indenture, dated as of Decerh®ep013, by
and among Sprint Corporation, Sprint Communicatiéms and
The Bank of New York Mellon Trust Company, N.A.

Fourth Supplemental Indenture, dated as of Febr2ér015, by
and among Sprint Corporation, Sprint Communicatiéms and
The Bank of New York Mellon Trust Company, N.A.

(10) Material Contracts

10.1

10.2

10.3

10.4

Bond Purchase Agreement, dated as of October 12, 29 and
between Sprint Nextel Corporation and Sprint Coafion (then
known as “Starburst Il, Inc.”)

First Amendment to Bond Purchase Agreement, dated a
October 15, 2012, entered into as of June 10, 21and
between Sprint Nextel Corporation and Sprint Coafion (then
known as “Starburst Il, Inc.”)

Credit Agreement, dated as of February 28, 201&rayamong
Sprint Nextel Corporation, as Borrower, JPMorgam&hBank,
N.A., as Administrative Agent, and the lenders nditierein

Incremental Amendment No. 1, dated as of April@,2 to the
Credit Agreement, dated as of February 28, 201®ngn$print
Nextel Corporation, the Subsidiary Guarantors ptmgyeto, the
Lenders thereto and JPMorgan Chase Bank, N.A., as
Administrative Agent
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10Q

8-K

8-K

8-K

8-K

8-K

8-K

8-K

10Q

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

4.1

4.1

4.1

4.1

10.1

10.1

10.1

10.4

8/8/2014

9/11/201%

9/11/201%

9/11/201%

12/12/201:

4/24/201¢

10/15/201:

6/11/201%

3/5/201%

5/6/201%
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Exhibit No.

Exhibit Description

Form

Incorporated by Reference

SEC
File No.

Exhibit

Filing Date

Filed/Furnished
Herewith

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Incremental Amendment No. 2, dated as of FebruargQal4, to
the Credit Agreement, dated as of February 28, 281®ng
Sprint Communications, Inc. (f/k/a Sprint Nextelr@aration), the
Subsidiary Guarantors party thereto, the Lendemseth and
JPMorgan Chase Bank, N.A., as Administrative Agent

Waiver to Credit Agreement, dated as of Septemp2093, by
and among Sprint Communications, Inc., JPMorgars€@ank,
N.A., as Administrative Agent and Lender, and #wadlers party
thereto

Amendment, dated as of October 30, 2014, to thdiCre
Agreement, dated as of February 28, 2013, by arahgrSprint
Communications, Inc. (f/k/a Sprint Nextel Corpooal, the
Subsidiary Guarantors party thereto, the Lendexeth and
JPMorgan Chase Bank, N.A., as Administrative Agent

Amended and Restated Receivables Purchase Agreathated as
of April 24, 2015, among Sprint Spectrum L.P., indually and
as Servicer, the Sellers party thereto, the var@usduit
Purchasers, Committed Purchasers, and PurchasatsAfigem
time to time party thereto, Mizuho Bank Ltd. as Adistrative
Agent and Collateral Agent and The Bank of Tokydsubishi
UFJ, Ltd., New York Branch, as Administrative Agent

Amended and Restated Receivables Sale Agreeméed ds of
April 24, 2015, between Sprint Spectrum L.P., a®aiginator
and as Servicer, the other Originators from timgnh@ party
thereto and the Buyers from time to time party eteer

Warrant Agreement for Sprint Corporation Commorc8talated
as of July 10, 2013, by and between Sprint Corpmratnd
Starburst |, Inc.

Form of Indemnification Agreement to be entered imy and
between Sprint Corporation and certain of its does

Form of Indemnification Agreement to be entered imy and
between Sprint Corporation and certain of its effic

Form of Indemnification Agreement to be entered imy and
between Sprint Corporation and certain individweti® serve as
both a director and officer of Sprint Corporation

(10) Executive Compensation Plans and Arrangements

10.14

10.15

Form of Nonqualified Stock Option Agreement (Norfikdte
Director Form) under the Nextel Amended and Redthteentive
Equity Plan

Summary of 2012 Short-Term Incentive Plan and A034ri&y-Term
Incentive Plan
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10K

8-K

8-K

8-K

8-K

8-K

8-K

10Q

8-K

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00104721

000-1965¢€

00104721

10.€

10.c

10.1

10.1

10.2

10.€

10.1

10.2

10.c

10.2

2/24/201¢

9/11/201%

11/4/201¢4

4/27/201¢

4/27/201¢

7/11/201%

7/11/201%

7/11/201%

7/11/201%

11/8/200¢

2/28/201z
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Incorporated by Reference

SEC Filed/Furnished
Exhibit No. Exhibit Description Form File No. Exhibit Filing Date Herewith
10.16 Summary of 2013 Long Term Incentive Plan 8K 00104721 7/30/201:
10.17 Amended Summary of 2013 Long Term Incentive Plan 8-KI/IA 00104721 9/20/201:
10.18 Summary of 2013 Short-Term Incentive Compensatian P 8-K 00104721 3/5/201z
10.19 Amended Summary of 2013 Short-Term Incentive Corsgton 8-K/A 00104721 7/30/201:
Plan
10.20 Summary of 2014 Short-Term Incentive Compensatian P 8K 00104721 2/24/201¢
10.21 Amended Summary of 2014 Short-Term Incentive Corspton 8-KI/IA 00104721 10/9/201¢
Plan
10.22 Summary of 2014 Long-Term Incentive Plan 8K 00104721 10/9/201¢
10.23 Form of Award Agreement (awarding stock optionsjemthe 10K 00104721  10.3¢ 2/28/201:
2012 Long-Term Incentive Plan for executives officeith
Nextel employment agreements
10.24 Form of Award Agreement (awarding stock optionsjemthe 10K 00104721 10.3: 2/28/201:
2012 Long-Term Incentive Plan for all other exeorifficers
other than those with Nextel employment agreements
10.25 Form of Evidence of Award Agreement (awarding fietd stock 10Q 00104721  10.2( 11/6/201%
units) under the 2007 Omnibus Incentive Plan toerob.
Johnson
10.26 Form of Evidence of Award Agreement (awarding fietd stock 10Q 00104721 10.21 11/6/201%
units) under the 2007 Omnibus Incentive Plan tdiSed 6
officers other than Robert L. Johnson
10.27 Form of Evidence of Award Agreement (awarding perfance- 10Q 00104721  10.2: 11/6/201%
based restricted stock units) under the 2007 Onsriibcentive
Plan to Robert L. Johnson
10.28 Form of Evidence of Award Agreement (awarding perfance- 10Q 00104721  10.2¢ 11/6/201%
based restricted stock units) under the 2007 Onsriibcentive
Plan to Joseph J. Euteneuer
10.29 Form of Evidence of Award Agreement (awarding perfance- 10Q 00104721 10.2: 11/6/201%
based restricted stock units) under the 2007 Onsriibcentive
Plan to Section 16 officers other than Messrs. Rdbelohnson
and Joseph J. Euteneuer
10.30 Form of Award Agreement (awarding performance-based 10Q 00104721 10.4 8/8/2014
restricted stock units) under the 2014 Long-Teroehtive Plan to
Joseph J. Euteneuer
10.31 Form of Award Agreement (awarding performance-based 10Q 00104721 10.£ 8/8/2014

restricted stock units) under the 2014 Long-Teroehtive Plan to
Robert L. Johnson
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Form
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File No.

Exhibit

Filing Date

Filed/Furnished
Herewith

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

Form of Award Agreement (awarding performance-based
restricted stock units) under the 2014 Long-Teroehtive Plan to
executive officers other than Messrs. EuteneuerJahdson and
Section 16 officers

Form of Award Agreement (awarding performance-based
restricted stock units) under the 2014 Long-Teroeitive Plan to
Section 16 officers other than Messrs. EuteneugJahnson

Form of Award Agreement (awarding restricted stooks) under
the 2014 Long-Term Incentive Plan to Robert L. daim

Form of Award Agreement (awarding restricted stooks) under
the 2014 Long-Term Incentive Plan to all execubtfficers other
than Robert L. Johnson

Form of Award Agreement (awarding stock optionsjemthe
2014 Long-Term Incentive Plan to Robert L. Johnson

Form of Award Agreement (awarding stock optionsjemthe
2014 Long-Term Incentive Plan for executive offecarith Sprint
employment agreements

Form of Award Agreement (awarding stock optionsjemthe
2014 Long-Term Incentive Plan to executive officattser than
those with Sprint employment agreements and Rabe&dhnson

Form of Stock Option Agreement under the Stock @pti
Exchange Program (for certain Nextel Communicalimn
employees)

Form of Stock Option Agreement under the Stock @pti
Exchange Program (for all other employees other thase with
Nextel employment agreements)

Employment Agreement, effective August 11, 2014abg
between Sprint Corporation and Raul Marcelo Claure

First Amendment to Employment Agreement, enteré&al @m
November 10, 2014, by and between Sprint Corparatial Raul
Marcelo Claure

Letter Agreement, dated May 4, 2012, by and betv@mint
Nextel Corporation and Daniel R. Hesse

First Amendment to Amended and Restated Employment
Agreement, dated November 16, 2012, by and bet@Beeint
Nextel Corporation and Daniel R. Hesse

Employment Agreement, dated September 18, 2018ndy
between Daniel R. Hesse and Sprint Corporation
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10Q

10Q

10Q

10Q

10Q

10Q

10Q

Sch. TO4

Sch. TOVA

8-K

8-K

8-K

8-K

8-K

00104721

00104721

00104721

00104721

00104721

00104721

00104721

00541991

00541991

00104721

00104721

00104721

00104721

00104721

10.€

10.7

10.€

10.1¢

10.11

10.12

d2)

d(3)

10.1

10.1

10.1

10.4

10.1

8/8/2014

8/8/2014

8/8/2014

8/8/2014

8/8/2014

8/8/2014

8/8/2014

5/17/201C

5/21/201C

8/6/2014

11/12/201+¢

5/4/201z

11/20/201:

9/20/201%
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SEC Filed/Furnished

Exhibit No. Exhibit Description Form File No. Exhibit Filing Date Herewith

10.46 Daniel R. Hesse - Stock Option Retention Award Agnent 10Q 00104721 10.1Z 11/6/201z

10.47 Daniel R. Hesse - Restricted Stock Unit Retentiovasd 10Q 00104721 10.1: 11/6/201%
Agreement

10.48 Employment Agreement, executed December 20, 202 tive 8-K 00104721 10.1 12/21/201(
April 4, 2011, by and between Joseph J. EutenewSarint
Nextel Corporation

10.49 First Amendment to Employment Agreement, dated Ndwer 20, 8-K 00104721 10.2 11/20/201:
2012, by and between Sprint Nextel Corporation doskph J.
Euteneuer

10.50 Second Amendment to Employment Agreement, datec:iMber 8-K 00104721 10.1 11/12/201:
11, 2013, by and between Joseph J. Euteneuer aimd Sp
Communications, Inc.

10.51 Third Amendment to Employment Agreement, dated Muver 10Q 00104721 10.4 2/5/201&
14, 2014, between Sprint Communications, Inc. asegh J.
Euteneuer

10.52 Amended and Restated Employment Agreement, eftectiv 10K 00104721 10.26. 2/27/200¢
December 31, 2008, by and between Robert L. JohasdrSprint
Nextel Corporation

10.53 Compensatory Agreement, dated June 11, 2008, bhetmden 10Q 00104721 10.2 8/6/200€
Robert L. Johnson and Sprint Nextel Corporation

10.54 Letter, dated May 24, 2010, to Robert L. Johnsganrding the 10Q 00104721 10.1 8/5/201C
Sprint Nextel Corporation Relocation Program

10.55 Letter Agreement, dated November 12, 2014, betv@eimt 10Q 00104721 10.t 2/5/201¢
Corporation and Robert L. Johnson

10.56 Amended and Restated Employment Agreement, eftectiv 10K 00104721  10.2¢ 2/27/200¢
December 31, 2008, by and between Charles R. Warsth
Sprint Nextel Corporation

10.57 First Amendment to Amended and Restated Employment 10K 00104721 10.43.: 2/28/201:
Agreement, effective November 6, 2012, by and betw®&print
Nextel Corporation and Charles R. Wunsch

10.58 Employment Agreement, effective October 3, 2012abg 10KT 00104721 10.7: 5/23/201¢
between Sprint Nextel Corporation and Stephen Bye

10.59 First Amendment to Employment Agreement, dated Brses 20, 10KT 00104721  10.7: 5/23/201¢
2012 by and between Sprint Nextel Corporation aegi8n Bye

10.60 Employment Agreement, effective September 6, 2018l 10Q 00104721 10.2t 11/6/201%
between Sprint Corporation and Brandon Dow Draper

10.61 Brandon Dow Draper Sign-On Award of Restricted 8tdaits 10Q 00104721 10.2¢ 11/6/201%
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10.62

10.63

10.64

10.65

10.66

10.67

10.68

10.69

10.70

10.71

10.72

10.73

10.74

10.75

10.76

10.77

First Amendment to Employment Agreement, dated Graatyr21,
2014, by and between Sprint Corporation and Brari2mn
Draper

Employment Agreement, effective October 2, 2012abg
between Sprint Nextel Corporation and Jeffrey Dlld¢a

First Amendment to Employment Agreement, dated dan8,
2013, by and between Sprint Nextel Corporation dafttey D.
Hallock

Letter Agreement, dated November 11, 2014, betvgpemt
Corporation and Jeff Hallock

Employment Agreement, effective May 20, 2014, bgt batween
Sprint Corporation and John C. Saw

First Amendment to Employment Agreement, effec@aober
20, 2014, by and between Sprint Corporation and daHSaw

Amended and Restated Employment Agreement, effectiv
December 31, 2008, by and between Sprint Nextgb@ation
and Jaime A. Jones

First Amendment to Amended and Restated Employment
Agreement, effective December 13, 2012, by and déetwSprint
Nextel Corporation and Jaime A. Jones

Amended and Restated Agreement Regarding Special
Compensation and Post Employment Restrictive Cawsndated
December 31, 2008, by and between Sprint Nextgb@ation
and Paul W. Schieber

First Amendment to Amended and Restated Agreemegai/ing
Special Compensation and Post Employment Restictiv
Covenants, dated December 11, 2012, by and betBemt
Nextel Corporation and Paul W. Schieber

Employment Agreement, dated September 27, 2012fective
as of January 2, 2013, by and between Sprint N&dgboration
and Michael Schwartz

First Amendment to Employment Agreement, dated Bz 10,
2012, by and between Sprint Nextel Corporation Michael
Schwartz

Second Amendment to Employment Agreement, datec:hiber
12, 2014, between Sprint Communications, Inc. amchiel
Schwartz

Letter Agreement, dated October 31, 2014, betwgemtS
Corporation and Junichi Miyakawa

Sprint Corporation 2007 Omnibus Incentive Plan

Sprint Corporation Change in Control Severance Plan
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10.78 Sprint Supplemental Executive Retirement Plan nasraled and 10KT 00104721 10.8i 5/23/201<

restated effective November 14, 2013
10.79 Sprint Corporation Deferred Compensation Plan nasnaled and 10Q 00104721 10.Z 11/6/2014

restated effective September 26, 2014
10.80 Executive Deferred Compensation Plan, as amend#destated 10K 00104721 10.3t 2/27/200¢

effective January 1, 2008
10.81 Summary of Director Compensation Programs 10Q 00104721  10.1¢ 11/6/201%
10.82 Director's Deferred Fee Plan, as amended and edstffiective 10K 00104721 10.3i 2/27/200¢

January 1, 2008
10.83 Form of Award Agreement (awarding restricted stonks) under 10Q 00104721  10.1( 5/9/2007

the 2007 Omnibus Incentive Plan for non-employeectdrs
10.84 Form of Election to Defer Delivery of Shares subjecRSUs 10K 00104721  10.5] 2/27/201z

(Outside Directors)
10.85 Form of Indemnification Agreement between Sprinkfééand its 10K 00104721  10.5¢ 3/1/2007

Directors and Officers
10.86 Nextel Communications, Inc. Amended and Restatedrltive 10K 00104721  10.5¢ 21271201z

Equity Plan as of January 1, 2008

(12) Statement re Computation of Ratios

12

Computation of Ratio of Earnings to Fixed Charges

(21) Subsidiaries of the Registrant

21

Subsidiaries of the Registrant

(23) Consents of Experts and Counsel

231

23.2

23.3

23.4

Consent of KPMG LLP, Independent Registered Public
Accounting Firm

Consent of Deloitte & Touche LLP, Independent Reged Public
Accounting Firm

Consent of Deloitte & Touche LLP, Independent Aorit

Consent of Deloitte & Touche LLP, Independent Reged Public
Accounting Firm
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(31) and (32) Officer Certifications

311

31.2

32.1

32.2

Certification of Chief Executive Officer Pursuant$ecurities
Exchange Act of 1934 Rule 13a-14(a)

Certification of Chief Financial Officer Pursuant$ecurities
Exchange Act of 1934 Rule 13a-14(a)

Certification of Chief Executive Officer Pursuantt8 U.S.C.
Section 1350, As Adopted Pursuant to Section 9G6eSarbanes
Oxley Act of 2002

Certification of Chief Financial Officer Pursuant18 U.S.C.
Section 1350, As Adopted Pursuant to Section 9G6efSarbanes
Oxley Act of 2002

(101) Formatted in XBRL (Extensible Business Repoing Language)

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docuine
XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

*

*%

Filed or furnished, as requir
Schedules and/or exhibits not filed will be fished to the SEC upon request, pursuant to Itek{bd(®) of Regulation %.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
Sprint Corporation
Overland Park, Kansas

We have audited the accompanying Successor coatadidhalance sheets of Sprint Corporation and diabiss (the "Company") as of March 31, 2015 and
2014, and the related Successor consolidatedrstate of operations, comprehensive loss, cash ffowsstockholders' equity for the year ended Madci?815, the
three-month period ended March 31, 2014, the yededDecember 31, 2013, and the period from Octop2012 (date of incorporation) through December 31
2012. We also have audited the Company's inteordtal over financial reporting as of March 31, 80based on criteria established in Internal Cdénthotegrated
Framework (2013) issued by the Committee of Spangddrganizations of the Treadway Commission. Then@any's management is responsible for these
consolidated financial statements, for maintaireffgctive internal control over financial reportjrand for its assessment of the effectivenesstefrial control over
financial reporting, included in the accompanyingmdgement's Report on Internal Control over FirsriReporting. Our responsibility is to express pmmn on
these consolidated financial statements and anaspon the Company's internal control over finahmgorting based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighafigUnited States). Those standards require that
we plan and perform the audits to obtain reasoragderance about whether the consolidated finastz@ig@ments are free of material misstatement drather
effective internal control over financial reportingis maintained in all material respects. Our auafithe consolidated financial statements incluebainining, on a
test basis, evidence supporting the amounts actbdiges in the financial statements, assessingdbeunting principles used and significant estasahade by
management, and evaluating the overall financé&éstent presentation. Our audit of internal cordx@r financial reporting included obtaining an arstanding of
internal control over financial reporting, assegdime risk that a material weakness exists, artthgeand evaluating the design and operating effecess of internal
control based on the assessed risk. Our auditsralk@ed performing such other procedures as wsidered necessary in the circumstances. We bdlaveur
audits provide a reasonable basis for our opinions.

A company's internal control over financial repogtis a process designed by, or under the supenvigi the company's principal executive and ppati
financial officers, or persons performing similan€tions, and effected by the company's boardrettbrs, management, and other personnel to progasonable
assurance regarding the reliability of financigloding and the preparation of financial statemémt®xternal purposes in accordance with geneeadbepted
accounting principles. A company's internal contnedr financial reporting includes those policies procedures that (1) pertain to the maintenahcecords that, i
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance Hraéactions are
recorded as necessary to permit preparation ofifiahstatements in accordance with generally gecdeaccounting principles, and that receipts anmeditures of
the company are being made only in accordanceawithorizations of management and directors of timepany; and (3) provide reasonable assurance liegard
prevention or timely detection of unauthorized asitjon, use, or disposition of the company's as#wt could have a material effect on the findratetements.

Because of the inherent limitations of internaltcolhover financial reporting, including the posét of collusion or improper management overrife
controls, material misstatements due to errorawrdrmay not be prevented or detected on a timedig bAlso, projections of any evaluation of theeeffveness of the
internal control over financial reporting to futyseriods are subject to the risk that the contrdy become inadequate because of changes in anglitr that the
degree of compliance with the policies or procedunay deteriorate.

In our opinion, the Successor consolidated findrete&tements referred to above present fairly/limaterial respects, the financial position of i8pr
Corporation and subsidiaries as of March 31, 201b2014 , and the related results of their opematand their cash flows for the year ended Marcl2G15, the
three-month period ended March 31, 2014, the yedecDecember 31, 2013, and the period from Octep2012 (date of incorporation) through December 31
2012, in conformity with accounting principles geaiy accepted in the United States of AmericacAls our opinion, the Company maintained, in aditemial
respects, effective internal control over financegorting as of March 31, 2015, based on critestal#ished in Internal Control - Integrated Framew@013) issued
by the Committee of Sponsoring Organizations offtteadway Commission.

As discussed in Notes 1 and 3 to the consolidateah¢ial statements, on July 10, 2013, SoftBankpCoompleted a merger with Sprint Communications,
Inc. (formerly Sprint Nextel Corporation) by whi8print Corporation was the acquiring company off@8gommunications, Inc. and applied the acquisitivethod
of accounting as of the merger date.

/s/ DELOITTE & TOUCHE LLP

Kansas City, Missouri
May 26, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Sprint Corporation:

We have audited the accompanying consolidatednséates of operations, comprehensive loss, cash fiosstockholders’ equity of
Sprint Communications, Inc. (formerly Sprint Nex@drporation) and subsidiaries (the Predecessomp@oy) for the 191 day period ended July 10,
2013, and the year ended December 31, 2012. Teseldated financial statements are the respditgibf the Predecessor Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdan our audits. We did not audit the financial
statements of Clearwire Corporation and its codstdid subsidiary Clearwire Communications, LLC lglvely, "Clearwire") for the year ended
December 31, 2012. The Predecessor Company’s dguidgses of Clearwire included $1.1 billion foetyear ended December 31, 2012. The
financial statements of Clearwire for the year eéhDecember 31, 2012 were audited by other auditbsse report has been furnished to us, and our
opinion, insofar as it relates to those amountkded for Clearwire, is based solely on the repbthe other auditors.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those
standards require that we plan and perform thestmbbtain reasonable assurance about whethén#reial statements are free of material
misstatement. An audit includes examining, on altasis, evidence supporting the amounts and digrdg in the financial statements. An audit also
includes assessing the accounting principles usddignificant estimates made by management, dsawelvaluating the overall financial statement
presentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, based on our audits and the repicthe other auditors, the consolidated finandialesnents referred to above present
fairly, in all material respects, the results of Predecessor Company's operations and their lcagh for the 191 day period ended July 10, 2013,
and the year ended December 31, 2012, in confommiityU.S. generally accepted accounting principles

Sprint Communications, Inc. adopted accounting @uie regarding the testing indefinite-lived intdahgiassets for impairment in 2012.

/sl KPMG LLP

Kansas City, Missouri
October 21, 2013, except for
Note 17 as to which the date
June 18, 2014
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SPRINT CORPORATION
CONSOLIDATED BALANCE SHEETS

March 31,
2015 2014
(in millions, except share and per share
data)
ASSETS
Current assets:
Cash and cash equivalents $ 401C $ 4,97(
Short-term investments 16€ 1,22(
Accounts and notes receivable, net 2,29( 3,607
Device and accessory inventory 1,35¢ 982
Deferred tax assets 62 12¢
Prepaid expenses and other current assets 1,89( 672
Total current assets 9,771 11,57¢
Property, plant and equipment, net 19,72 16,29¢
Intangible assets
Goodwill 6,57t 6,38:
FCC licenses and other 39,987 41,97¢
Definite-lived intangible assets, net 5,89: 7,55¢
Other assets 1,07 892
Total assets $ 83,03( $ 84,68¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 4347 $ 3,16¢
Accrued expenses and other current liabilities 5,29 5,54¢
Current portion of long-term debt, financing angita lease obligations 1,30( 991
Total current liabilities 10,94( 9,69¢
Long-term debt, financing and capital lease obiayet 32,53 31,781
Deferred tax liabilities 13,89¢ 14,207
Other liabilities 3,951 3,68t
Total liabilities 61,32( 59,371
Commitments and contingencies
Stockholders' equity:
Common stock, voting, par value $0.01 per shafebilion authorized, 3.967 billion and 3.941 tolti issued at March 31, 2015
and 2014 40 39
Paid-in capital 27,46¢ 27,35¢
Treasury shares, at cost @) —
Accumulated deficit (5,389 (2,03¢)
Accumulated other comprehensive loss (40€) (43
Total stockholders' equity 21,71( 25,31
Total liabilities and stockholders' equity $ 8303 $ 84,68¢

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

Successor Predecessor
191 Days Three Months
Year Ended Three Months Ended Year Ended 87 Days Ended Ended July Ended Year Ended
March 31, March 31, December 31, December 31, 10, March 31, December 31,
2015 2014 (Unggéi?t,ed) 2013 2012 2013 2013 (Unaudited) 2012
(in millions, except per share amounts)
Net operating revenues:
Service $  29,54. 787¢ % — 3 15,09 $ — $ 16,89 $ 7,980 $ 32,097
Equipment 4,99( 99¢ = 1,797 = 1,707 81: 3,24¢
34,53: 8,87t — 16,89: — 18,60: 8,79: 35,34¢
Net operating expenses:
Cost of services (exclusive of
depreciation and amortization below) 9,66( 2,62: — 5,17¢ — 5,67¢ 2,64( 10,93¢
Cost of products (exclusive of
depreciation and amortization below) 9,30¢ 2,03¢ — 4,60: — 4,872 2,29: 9,90¢
Selling, general and administrative 9,56° 2,371 14 4,841 33 5,067 2,33¢ 9,76¢
Impairments 2,13: 7= — — — — — 10z
Severance and exit costs 304 52 — 30¢ — 652 25 19€
Depreciation 3,791 86¢ — 2,02¢ — 3,09¢ 1,42 6,24(
Amortization 1,552 42¢ — 90¢ — 147 70 303
Other, net 10¢ — — — — (22) (22) (282)
36,427 8,45¢ 14 17,86 33 19,48 8,76¢ 37,16¢
Operating (loss) income (1,895 42C (14) (970) (33) (88E) 29 (1,820
Other (expense) income:
Interest expense (2,05)) (51¢) — (91¢) — (1,13%) (432) (1,42¢)
Equity in losses of unconsolidated
investments, net — — — — — (482) (202) (1,119
Gain on previously-held equity interest: — — — — — 2,92¢ — —
Other income (expense), net 27 1 6 73 10 19 — 19C
(2,029 (515) 6 (84E) 10 1,32¢ (634) (2,352
(Loss) income before income taxes (3,919 (95) (8) (1,81%) (23) 447 (605) (4,172
Income tax benefit (expense) 574 (5€) 2) (45) 4) (1,607) (398) (154)
Net loss $ (3,34%) (151) $ 9 s (1,860) (27) $  (1,15¢) (643 $ (4,32¢6)
Basic and diluted net loss per common she$ (0.89) (0.09 $ (0.59 $ (039 (©2) $ (149
Basic and diluted weighted average common
shares outstanding 3,95¢ 3,94¢ 3,47¢ 3,027 3,01z 3,002

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Successor Predecessor
191 Days Three Months
Year Ended Three Months Ended Year Ended 87 Days Ended Ended July Ended Year Ended
March 31, March 31, December 31, December 31, 10, March 31, December 31,
2013
2015 2014 (Unaudited) 2013 2012 2013 2013 (Unaudited) 2012
(in millions, except per share amounts)
Net loss $ (3345 $ (151)) $ 9 $ (1,860) $ (27) $ (1,159 $ (643 $ (4,32¢)
Other comprehensive (loss) income, net of
tax:
Foreign currency translation adjustmer (25) 1 — 3 — (8) 2 4)
Unrealized holding (losses) gains on
securities:
Unrealized holding (losses) gains on
securities (6) 1 — 6 — (4) 1 5
Less: Reclassification adjustment for
realized gains included in net loss — — — — — — — 3
Net unrealized holding (losses) gains ¢
securities (6) 1 — 6 — 4) 1 2
Unrecognized net periodic pension and
other postretirement benefits:
Net actuarial (loss) gain (399 (247) — 93 — — — (404)
Less: Amortization of actuarial loss,
included in net loss — — — — — 35 15 65
Less: Settlement event charge, incluc
in net loss 59 — — — — — — —
Net unrecognized net periodic pension
and other postretirement benefits (339 (147) — 93 — 35 15 (339)
Other comprehensive (loss) income (365) (245) — 10z — 23 14 (34))

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

Successor Predecessor
Three Months
Year Ended Three Months Ended Year Ended 87 Days Ended 191 Days Ended Year Ended
March 31, March 31, December 31, December 31, Ended July 10, March 31, December 31,
2013
2015 2014 (Unaudited) 2013 2012 2013 2013 (Unaudited) 2012
(in millions)
Cash flows from operating activities:
Net loss $ (334 $ (15) $ 9 3 (1,860 $ (27) $ (1,159 $ 64 $ (4,32¢)
Adjustments to reconcile net loss to ne
cash provided by (used in) operating
activities:
Asset impairments 2,13¢ 75 — — — — — 10z
Depreciation and amortization 5,34¢ 1,297 — 2,93¢ — 3,24¢ 1,49 6,54
Provision for losses on accounts
receivable 892 15z — 261 — 194 83 561
Share-based and long-term incenti\
compensation expense 86 85 — 98 — 37 17 82
Deferred income tax (benefit)
expense (60<) 4€ 1) 32 1 1,58¢ 24 20¢
Equity in losses of unconsolidated
investments, net — — — — — 482 202 1,11«
Gain on previously-held equity
interests — — — — — (2,92¢) — —
Amortization and accretion of long-
term debt premiums and discounts (30%) (74) — (160) — 9 14 4
Other changes in assets and liabilities:
Accounts and notes receivable (644) (232) (1) (55€) (6) 15C 21E (892)
Inventories and other current assets (1,579 173 — (39)) — 29¢ 242 (48¢€)
Accounts payable and other curren
liabilities 481 (490) 8 25 3 28C (734) 577
Non-current assets and liabilities, net (199 (350) — (38€) — 207 16 (119
Other, net 182 4C 11 (56) 29 267 11 (370
Net cash provided by (used in)
operating activities 2,45( 522 2 (61) — 2,671 94C 2,99¢
Cash flows from investing activities:
Capital expenditures - network and other (5,427) (1,48% — (3,847) — (3,140 (1,38) (4,26))
Capital expenditures - leased devices (582) — — — — — — —
Expenditures relating to FCC licenses (163) (152) — (14¢€) — (125) (59 (19¢)
Reimbursements relating to FCC licen: 95 — — — — — — —
Acquisitions, net of cash acquired — — — (14,117) — (4,039 — —
Investment in Clearwire (including debi
securities) — — — — — (30¢) (80) (22¢)
Investment and derivative in Sprint
Communications, Inc. — — — — (3,100 — — —
Proceeds from sales and maturities of
short-term investments 3,131 92C — 1,71¢ — 2,44¢F 1,281 1,51
Purchases of short-term investments (2,07%) (1,083%) — (1,719) — (1,22]) (926) (3,219
Proceeds from sales of assets and FCi
licenses 31¢E 1 — 7 — 10 6 19
Other, net (11) (2 — (6) — (@) ?3) (8)
Net cash used in investing activiti (4,719 (1,756 = (18,109 (3,100 (6,38%) (1,159 (6,375)
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Cash flows from financing activities:

Proceeds from debt and financings
Repayments of debt, financing and

capital lease obligations

Debt financing costs

SPRINT CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Proceeds from issuance of common stock

and warrants, net
Other, net

Net cash provided by (used in)

financing activities

Net (decrease) increase in cash and casl

equivalents

Cash and cash equivalents, beginning of

period

Cash and cash equivalents, end of periot$

Successor Predecessor
Three Months

Year Ended Three Months Ended Year Ended 87 Days Ended 191 Days Ended Year Ended

March 31, March 31, December 31, December 31, Ended July 10, March 31, December 31,
2013
2015 2014 (Unaudited) 2013 2012 2013 2013 (Unaudited) 2012
(in millions)

1,93( — — 9,50( — 204 204 9,17¢
(574 (159) — (3,37¢) — (362) (59) (4,79))
(87 (€ = (147 = (11 (10 (139
35 — — 18,56 3,10% 60 7 29
— _ _ (14) _ _ _ _
1,30¢ (160) — 24,52¢ 3,10% (109) 142 4,28(
(960) (2,399 ) 6,35¢ 5 (3,829 (76) 904
4,97( 6,36¢ 5 5 — 6,351 6,351 5,44
4,01( $ 4,97( $ 3 6,36¢ $ 5 $ 2,52¢ $ 6,27% $ 6,351

See Notes to the Consolidated Financial Statements

F-8




Table of Contents
Index to Consolidated Financial Statements

SPRINT CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(in millions)
Predecessor
Common Stock Treasury Shares Accgm? ted
Paid-in Accumulated Comprehensive
Shares Amount Capital Shares  Amount Deficit (Loss) Income Total
Balance, December 31, 2011 299% $ 599: $  46,71¢ —  $ — 3 (40,489 $ (792 $ 11,42}
Net loss (4,32¢) (4,32¢)
Other comprehensive loss, net of tax (342) (342)
Issuance of common shares, net 14 27 2 29
Share-based compensation expense 44 44
Beneficial conversion feature on convertible bond 254 254
Balance, December 31, 2012 3,01C $ 6,01¢ $  47,01¢ —  $ — 3 (44,81 $ (1,23) $ 7,087
Net loss (1,159 (1,159
Other comprehensive income, net of tax 23 23
Issuance of common stock, net 16 33 27 60
Share-based compensation expense 18 18
Conversion of convertible debt 59C 1,181 1,91¢ 3,10
Balance, July 10, 2013 3,61 $ 7,23t $  48,98( —  $ — 3 (45,979 $ (1,110 $ 9,13(
Successor

Balance, October 5, 2012 — 3 — 3 — — 3 — 3 — 3 — 3 =
Capital contribution by SoftBank 3,10¢ 3,10¢
Expenses incurred by SoftBank for the benefit afr8p 32 32
Net loss (27) (27)
Balance, December 31, 202 —  $ —  $ 3,131 —  $ —  $ @2y $ —  $ 3,11C
Expenses incurred by SoftBank for the benefit air@p 97 97
Net loss (1,860) (1,860)
Other comprehensive income, net of tax 10z 10z
Issuance of common stock, net 7 27 27
Share-based compensation expense 45 45
Issuance of common stock to SoftBank upon acqoisiti 3,07¢ 31 18,37( 18,40:
Issuance of common stock to Sprint stockholdersiupo

acquisition 851 8 5,33¢ 5,34«
Conversion of Sprint vested stock-based awards upon

acquisition 193 192
Issuance of warrant to SoftBank prior to acquisitio 13¢ 13¢
Return of capital to SoftBank prior to acquisition (14) (14)
Balance, December 31, 2013 3932 % 39 % 27,33( — % —  $ (1,887 $ 102 $ 25,58
Net loss (152) (152)
Other comprehensive loss, net of tax (145) (145)
Issuance of common stock, net 7 —
Share-based compensation expense 24 24
Balance, March 31, 2014 3,941 $ 39 $ 27,35 — $ — 3 (2,03 $ (43 $ 2531
Net loss (3,345 (3,345
Other comprehensive loss, net of tax (365) (365)
Issuance (repurchase) of common stock, net 26 1 41 1 @ 35
Share-based compensation expense 71 71
Capital contribution by SoftBank 2 2
Balance, March 31, 2015 3,961 $ 40 $  27,46¢ 1 3 7 % (538) $ (408 $ 21,71C

(1) For the Successor period beginning October 5, 28i®ending December 31, 2012, there were approgin3 million shares of Class B common stock of Stastiliy Inc. issued
and outstanding with an immaterial value. Theseeshaere exchanged in connection with the issuacemmon stock to SoftBank upon completion offeger.



See Notes to the Consolidated Financial Statements
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Note 1. Description of Operations

Sprint Corporation, including its consolidated ddizsies, is a communications company offering empeehensive range of wireless and
wireline communications products and services @éhatdesigned to meet the needs of individual comessinbusinesses, government subscribers and
resellers.

The Wireless segment includes retail, wholesald adfiliate service revenue from a wide array ofel@ss voice and data transmission
services and equipment revenue from the sale selebwireless devices and the sale of accesdarthe U.S., Puerto Rico and the U.S. Virgin
Islands. The Wireline segment includes revenue flomestic and international wireline voice and datammunication services.

On July 9, 2013 (Clearwire Acquisition Date), Sp@ommunications completed the acquisition of #maining equity interests in
Clearwire (as defined below) that it did not alrgaevn for approximately $3.5 billion , net of castquired, or $5.00 per share (Clearwire
Acquisition). The consideration paid was allocatedssets acquired and liabilities assumed basddeimestimated fair values at the Clearwire
Acquisition Date. The effects of the Clearwire Aigition are included in the Predecessor periodiioie information and are therefore included in
the allocation of the consideration transferrethatSoftBank Merger Date (as defined below).

On July 10, 2013 (SoftBank Merger Date), SoftBamkpC and certain of its wholly-owned subsidiariegyéther, "SoftBank") completed
the merger (SoftBank Merger) with Sprint Nextel @anation (Sprint Nextel) contemplated by the Agreetand Plan of Merger, dated as of Oct:
15, 2012 (as amended, the Merger Agreement), anBdhd Purchase Agreement, dated as of Octob&012, (as amended, the Bond Agreement).
As a result of the SoftBank Merger, Starburstrt.l(Starburst 1), a wholly-owned subsidiary oftBank, became the parent company of Sprint
Nextel. Immediately thereafter, Starburst Il chahige name to Sprint Corporation and Sprint Negtelnged its name to Sprint Communicatic
Inc. In addition, in connection with the closingtbé SoftBank Merger, Sprint Corporation becamesteeessor registrant to Sprint Nextel under
Rule 12g-3 of the Securities Exchange Act of 18Xchange Act) and is the entity subject to the répg requirements of the Exchange Act for
filings with the Securities and Exchange Commisg®BC) subsequent to the close of the SoftBank bfetg addition, in order to align with
SoftBank’s reporting schedule, we changed our figear end to March 31, effective March 31, 2014.&esult, this annual report also includes the
three-month transition period of January 1, 202dubh March 31, 2014 as well as the comparablethrenth unaudited period of January 1, 2013
through March 31, 2013. References herein to figeat 2014 and 2015 refer to the twelve-month pisrending March 31, 2015 and 2016,
respectively. SebBlote 3. Significant Transactiofier additional information regarding the SoftBanlefder and related transactions. Unless the
context otherwise requires, references to "Sprimg," "us," "our" and the "Company" mean Sprintr@wration and its consolidated subsidiaries for
all periods presented, inclusive of Successor aaddeessor periods described below, and refereéac¢&print Communications" are to Sprint
Communications, Inc. and its consolidated subsiBar

In connection with the change of control, as altesfithe SoftBank Merger, Sprint Communicatiorssets and liabilities were adjusted to
fair value on the closing date of the SoftBank Merd he consolidated financial statements distisigbietween the predecessor period (Predecessor
relating to Sprint Communications for periods ptiothe SoftBank Merger and the successor periaddé&sor) relating to Sprint Corporation,
formerly known as Starburst I, for periods subsgguo the incorporation of Starburst Il on OctobeR012. The Successor financial information
represents the activity and accounts of Sprint @aon, which includes the activity and accourftSt@rburst Il prior to the SoftBank Merger Date
and Sprint Communications, inclusive of the corgadlon of Clearwire Corporation and its whotiyned subsidiary Clearwire Communications L
(together, "Clearwire™), prospectively followingetlSoftBank Merger Date beginning on July 11, 20A&s{-merger period). The accounts and
operating activity of Starburst Il prior to the §dnk Merger Date primarily related to merger exggmnthat were incurred in connection with the
SoftBank Merger (recognized in selling, general addhinistrative expense) and interest relatedads1 billion convertible bond (Bond) Sprint
Communications, Inc. issued to Starburst Il. Thedecessor financial information represents theticst! basis of presentation for Sprint
Communications for all periods prior to the SoftBaterger Date. As a result of the valuation of &ssequired and liabilities assumed at fair value
at the SoftBank Merger Date, the financial statetsér the Successor period are presented on aunegasnt basis different than the Predecessor
period (Sprint Communications historical cost) anel, therefore, not comparable.
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Note 2. Summary of Significant Accounting Policies and Othelnformation

Basis of Consolidation and Estimates

The consolidated financial statements include capants, those of our 100% owned subsidiaries sabdidiaries we control or in which
we have a controlling financial interest. All itempany transactions and balances have been elediiraconsolidation. Prior to the Clearwire
Acquisition Date, we applied the equity method @f@unting to the investment in Clearwire becauselidanot have a controlling vote or the ability
to control operating and financial policies.

The consolidated financial statements are pregarednformity with accounting principles generadlgcepted in the United States (U.S.
GAAP). This requires management of the Companyakerestimates and assumptions that affect thetegbamounts of assets and liabilities,
revenues and expenses and the disclosure of centiagsets and liabilities as of the date of tmsalidated financial statements. Significant
estimates and assumptions are used for, but atenitd to, allowance for doubtful accounts, estted economic lives and residual values of
property, plant and equipment, fair value of idéedi purchased tangible and intangible assetdinsiness combination, fair value assessments for
purposes of impairment testing, valuation of gutratiabilities and litigation reserves.

Certain prior period amounts have been reclassifiembnform to the current period presentationliuditig separately presenting Service
revenue and Equipment revenue from Net operatingniges and separately presenting Cost of servimb€ast of products from Net operating
expenses.

Change in Estimate

When estimating the value of returned inventory ewaluate many factors and obtain information fgpsut the estimated value of used
devices and the useful lives. Recently, we havemes sustained value and extended useful livelsdndsets leading to an increase in the estimatec
value for returned inventory. As a result, we redisur methodology and assumptions used in estim#iie value for returned handsets during the
year ended March 31, 201

The change in estimate was accounted for on a @ctisp basis. The effect of the change in estimaltéch was included in "Cost of
products” in our consolidated statements of opanatireduced our operating loss by approximateyrion , or $0.02 per basic and diluted share,
for the year ended March 31, 2015. In additiors tiange resulted in an increase to "Device angksaocy inventory" on the consolidated balance
sheet of approximately $80 million .

Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash equivalents generally include highly liquiddatments with maturities at the time of purchdsree months or less. These
investments may include money market funds, ceatifis of deposit, U.S. government and governmesmssped debt securities, corporate debt
securities, municipal securities, bank-related ggeg, and credit and debit card transactionsatess. The carrying amounts approximate fair value

Installment Receivables

The carrying value of installment receivables agpnates fair value because the receivables arededat their present value, net of the
deferred interest and allowance for credit losééshe time of sale, we impute the interest onitfstallment receivable and record it as a redudiion
revenue and as a reduction to the face amouneakthted receivable. Interest income is recognizenl the term of the installment contract as servi
revenue.

We categorize our installment receivables as pantksubprime based upon subscriber credit pradibelsas unbilled, billed-current and
billed-past due based upon the age of the recevélthe use proprietary scoring systems that meadbareredit quality of our receivables using several
factors, such as credit bureau information, subscriredit risk scores and service plan charatiesiPayment history is subsequently monitored to
further evaluate credit profiles. Prime subscritgeeivables are those with lower delinquency ristt subprime subscriber receivables are those with
higher delinquency risk. Subscribers within theirhe category may be required to pay a down paymetheir device and accessory purchases.
Installment receivables for which invoices have yeitbeen generated for the customer are considentgitled. Installment receivables for which
invoices have been generated but which are nottpastontractual due date are considered billedrent. Installment receivables for which invoices
have been generated and the payment is approximatel
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ten days past the contractual due date are cossiddted - past due. Account balances are writtiiif collection efforts are unsuccessful and fetu
collection is unlikely based on the length of tifrem the day accounts become past due.

Allowance for Doubtful Accounts

An allowance for doubtful accounts is establisteeddver probable and reasonably estimable lossxaBe of the number of subscriber
accounts, it is not practical to review the colddgility of each of those accounts individually ®tefmine the amount of allowance for doubtful
accounts each period, although some account levadysis is performed with respect to large wirekasg wireline subscribers. The estimate of
allowance for doubtful accounts considers a nurbégactors, including collection experience, inktant billing arrangements, aging of the accol
receivable portfolios, credit quality of the suliser base and other qualitative considerationsudicg macro-economic factors. Account balances
are written-off if collection efforts are unsucdessnd future collection is unlikely based on thegth of time from the day accounts become past
due. Amounts written off against the allowancedoubtful accounts, net of recoveries and othersinjants, were $752 million , $106 million and
$98 million for the Successor year ended March2B15 , the three-month transition period ended WM&k 2014 and year ended December 31,
2013, and $374 million , $105 million , and $548lion , for the Predecessor 191-day period endgg 70, 2013, the unaudited three-month period
ended March 31, 2013, and year ended Decembef22,,ZespectivelySee Note 4. Installment Receivalitasadditional information as it relates
the allowance for doubtful accounts specificallyibtitable to installment receivables.

Device and Accessory Inventory

Inventories are stated at the lower of cost or iai®ost is determined by the first-in, fi@tt (FIFO) method. The Company sells wire
devices separately or in conjunction with a sercigetract. When the device is sold below costcthat and related revenues generated from the
device sales (equipment net subsidy) are recogmitztite time of sale. Expected equipment net syhsidot recognized prior to the time of sale
because the promotional discount decision is gépenade at the point of sale and because the etrip net subsidies are expected to be recovered
through service revenues.

The net realizable value of devices and other itorgris analyzed on a regular basis. This analysisides assessing obsolescence, sales
forecasts, product life cycle, marketplace andotoasiderations. If assessments regarding theeafamtors adversely change, we may sell devic
a higher subsidy or record a write-down to inveptior obsolete or slow-moving items prior to thermmf sale.

Property, Plant and Equipment

Property, plant and equipment (PP&E), including ioyements that extend useful lives, are recograexbst. Depreciation on property,
plant and equipment is generally calculated udwegstraight-line method based on estimated econuoseiful lives of 3 to 30 years for buildings and
improvements and network equipment, site costgalated software and 3 to 12 years for non-netvirtdenal use software, office equipment and
other. Leasehold improvements are depreciatedtbeeshorter of the lease term or the estimatediUbfef of the respective assets. Leased devices
are depreciated using the straight-line methotiedr estimated residual value at the end of tha wfrthe lease, which ranges from 12 to 30 months.
We calculate depreciation on certain network agssty the group life method. Accordingly, ordinasset retirements and disposals on those asset
are charged against accumulated depreciation witlain or loss recognized. Gains or losses assdlcveith all other asset retirements or disposals
are recognized in the consolidated statementserfatipns. Depreciation rates for assets are reyisgddically to account for changes, if any, retht
to management's strategic objectives, technologltahges, estimated residual values, or obsolesc@manges in our estimates will result in
adjustment to depreciation prospectively over star@ated useful lives of our non-leased assetoaadthe remaining lease term for devices leased
to our customers. Repair and maintenance costsesedrch and development costs are expensed aehcu

We capitalize costs for network and non-networkvgafe developed or obtained for internal use dutfiregapplication development stage.
These costs are included in PP&E and, when thevaddtis placed in service, are depreciated ovenattd useful lives of three to five years. Costs
incurred during the preliminary project and pospiementation stage, as well as maintenance amirtgagosts, are expensed as incurred.
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Long-Lived Asset Impairment

Sprint evaluates long-lived assets, including igthle assets subject to amortization, for impairnvelmenever events or changes in
circumstances indicate that the carrying amoumtnofisset group may not be recoverable. Asset garepdetermined at the lowest level for which
identifiable cash flows are largely independentash flows of other groups of assets and liabdlitihen the carrying amount of a long-lived asset
group is not recoverable and exceeds its fair valnémpairment loss is recognized equal to thesxof the asset group’s carrying value over the
estimated fair value. Sééote 6. Property, Plant and Equipmédat additional information on long-lived asset inmpaents.

Certain assets that have not yet been deploydtibusiness, including network equipment, cell dgiteelopment costs and software in
development, are periodically assessed to determagwerability. Network equipment and cell site’elepment costs are expensed whenever events
or changes in circumstances cause the Companyntducte the assets are no longer needed to meegeraeat's strategic network plans and will
be deployed. Software development costs are exgemsen it is no longer probable that the softwargqet will be deployed. Network equipment
that has been removed from the network is alsmgally assessed to determine recoverability.dfexperience significant operational challenges,
including retaining and attracting subscribersyfatcash flows of the Company may not be sufficiemecover the carrying value of our wireless
asset group, and we could record asset impairnieaitsire material to Sprint's consolidated resafltsperations and financial condition.

Indefinite-Lived Intangible Assets

Our indefinite-lived intangible assets primarilynsist of goodwill, certain of our trademarks anddH@&enses. Goodwill represents the
excess of consideration paid over the estimated/&ile of the net tangible and identifiable intdg assets acquired in business combinations. In
determining whether an intangible asset, other gadwill, is indefinite-lived, we consider the eqted use of the assets, the regulatory and
economic environment within which they are beingdjsand the effects of obsolescence on their useas¥ess our indefinite-lived intangible assets,
including goodwill, for impairment at least annyadir, if necessary, more frequently, whenever eventhanges in circumstances indicate the asset
may be impaired.

These analyses, which include the determinatidaio¥alue, require considerable judgment and &gkl sensitive to changes in
underlying assumptions. Consequently, there camokassurance that the estimates and assumptioresforatie purposes of estimating the fair
values of our indefinite-lived assets, includingdwill, will prove to be an accurate predictionté future. Continued, sustained declines in the
Company’s operating results, future forecasted 8asls, growth rates and other assumptions, as agedlignificant, sustained declines in the
Company’s stock price and related market capitidimacould impact the underlying key assumptiond anr estimated fair values, potentially
leading to a future material impairment of goodwillother indefinite-lived intangible assets. Skxte 7. Intangible Assetsr additional information
on indefinite-lived intangible asset impairments.

Guarantee Liabilities

Under certain of our wireless service plans, werddin option to our subscribers to purchase, ooty basis, an annual trade-in right
(the option). At the trade-in date, a subscribdrp\uas elected to purchase a device in an installbiking arrangement, will receive a credit ireth
amount of the outstanding balance of the remaiimistallment payments provided the subscriber tréwl@s eligible used device in good working
condition and purchases a new device from Spridtitonally, the subscriber must have purchaseath®n for the twelve consecutive months
preceding the trade-in. When a subscriber eleetgjttion, the total estimated arrangement procassisciated with the subscriber are reduced by the
estimated fair value of the fixed-price trade-iadit (guarantee liability) and the remaining prateare allocated amongst the other deliverables in
the arrangement. The guarantee liability is estihdlased on assumptions, including, but not limitedhe expected fair value of the used device at
trade-in, subscribers’ estimated remaining balaricke installment receivable, and the probabdityl timing of the trade-in. When the subscriber
elects to exercise the trade-in right, the diffeeehetween the outstanding balance of the instalimeeeivable and the estimated fair value of the
returned device is recorded as a reduction of tizeamtee liability. If the subscriber elects tgpspairchasing the option prior to, or after, becamin
eligible to exercise the trade-in right, we recagrthe amount of the associated guarantee liab#ityperating revenue. At each reporting date, we
reevaluate our estimate of the guarantee liabifitgll subscribers, who elected the option, werelaim their benefit at the earliest contractirakt of
eligible trade-in, the maximum amount of the guggan
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liability (i.e., the estimated unpaid balance of the subscrilmststiiment contracts) would be approximately $8#Bion as of March 31, 2015This
amount is not an indication of the Company's exgubiiss exposure because it does not considexfieeted fair value of the used handset, which is
required to be returned to us in good working ctodiat trade-in, nor does it consider the probghbénd timing of trade-in. The total guarantee
liabilities associated with the option, which aeearded in "Accrued expenses and other currentifiag" in the consolidated balance sheets, were
immaterial.

Benefit Plans

We provide a defined benefit pension plan and tedther postretirement benefits to certain empésy@nd we sponsor a defined
contribution plan for all employees.

In June 2014, the Company’s Board of Directors epgd a plan amendment to the Sprint Retirementi®@®an (the Plan) to offer
certain terminated participants, who had not begueceive Plan benefits, the opportunity to vaduihy elect to receive their benefits as an
immediate lump sum distribution. Upon expiratiortlod election period and completion of cash paymentNovember 28, 2014, the lump sum
distribution, totaling approximately $560 milliorcreated a settlement event that resulted in an$ibi®n charge, which is reflected in "Other, net"
the consolidated statements of operations, anductien in the projected benefit obligation of apgmately $300 million , impacted by the
settlement as well as a change in the mortalitietabnd a change in the discount rate used to &stithe projected benefit obligation.

As of March 31, 2015 and 2014 , the fair value wf pension plan assets and certain other postreginebenefit plan assets in aggregate
was $1.3 billion and $1.8 billion , respectivelypdathe fair value of our projected benefit obligas in aggregate was $2.2 billion and $2.4 billion
respectively. As a result, the plans were undeidrialy approximately $900 million and $600 millianMarch 31, 2015 and 2014 , respectively, and
were recorded as a net liability in our consoliddtalance sheets. Estimated contributions totapgroximately $8 million are expected to be paid
during the fiscal year 2015.

The offset to the pension liability is recordeceiuity as a component of "Accumulated other congmsive loss," net of tax, including
$393 million , $147 million , and $93 million foné Successor year ended March 31, 2015 , the thoe¢h transition period ended March 31, 2014 ,
year endeDecember 31, 2013 , respectively, which is amaitine"Selling, general and administrative" in Spsiconsolidated statements of
operations. The change in the net liability of Bian in the Successor year ended March 31, 201%ffexted by the impact of the settlement event
on the projected benefit obligation combined witthange in the discount rate used to estimatertijeqted benefit obligation, decreasing frdr8%
for the Successor three-month transition periocedridarch 31, 2014 to 4.2% for the Successor yedecMarch 31, 2015 . The change in the net
liability of the Plan in the Successor three-maméimsition period ended March 31, 2014 and yeaee@ii@kcember 31, 2018as affected primarily k
a change in the discount rate used to estimatprtijected benefit obligation, decreasing from 518%4.9% for the Successor three-month transition
period ended March 31, 2014 . We intend to mak&réutash contributions to the Plan in an amoun¢ssary to meet minimum funding
requirements according to applicable benefit pégutations.

As of December 31, 2005, the Plan was amende@éaérbenefit plan accruals for participants. Theative for the investment portfolio
of the pension plan is to achieve a long-term naimiate of return, net of fees, which exceeds tha'glong-term expected rate of return on
investments for funding purposes which was 7.75%latch 31, 2015 and 2014 . To meet this objectiue,investment strategy for the year ended
March 31, 2015 was governed by an asset allocatitiny, whereby a targeted allocation percentagessigned to each asset class as follows: t88%
U.S. equities; 16% to international equities; 2&/ixted income investments; 9% to real estate itwents; and 9% to other investments including
hedge funds. Actual allocations are allowed to aevirom target allocation percentages within @edfior each asset class as defined in the
investment policy.

Investments of the Plan are measured at fair vaiug recurring basis which is determined using egiotarket prices or estimated fair
values. As of March 31, 2015 , 47% of the investnpenmtfolio was valued at quoted prices in activarkets for identical assets; 35% was valued
using quoted prices for similar assets in activinactive markets, or other observable inputs; B8fb was valued using unobservable inputs that are
supported by little or no market activity.

Under our defined contribution plan, participan@yneontribute a portion of their eligible pay te thlan through payroll withholdings. F
the Successor year ended March 31, 2015 , the-thoe¢h transition period ended March 31, 2014 , thedyear ended December 31, 2013, the
Company matched 100% of the participants' pre-takRoth contribution (in aggregate) on the first 82&ligible compensation and 50% of the
participants' pre-tax and Roth contribution (in 1ggte)
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on the next 2% of eligible compensation up to aimarm matching contribution of 4% . For the Predeoceyear ended December 31, 2012 , the
Company matched 50% of participants' contributioms$o 2% of their eligible compensation. Fixed rhatg contributions totaled approximateéiy1
million , $15 million and $35 million for the Sucssor year ended March 31, 2015 , the three-moatisition period ended March 31, 2014 and year
ended December 31, 2013 , respectively, and $3mijl$15 million , and $30 million for the Predssor 191-day period ended July 10, 2013,
unaudited three-month period ended March 31, 2848 year ended December 31, 2012 , respectivaby. 8r2013, the Company also made a
discretionary matching contribution, as determibgdhe Board of Directors of the Company, equd@6% of participants' contributions up to
3.95% of eligible compensation, or $60 million tlire Predecessor year ended December 31, 2012 lpasedhe attainment of certain profitability
levels.

Revenue Recognition

Operating revenues primarily consist of wirelessise revenues, revenues generated from devicaesgbssory sales, revenues from
leasing a device, revenues from wholesale operatatghird-party affiliates, as well as long distawoice, data and Internet revenues. Service
revenues consist of fixed monthly recurring chargesiable usage charges and miscellaneous febsasuactivation fees, directory assistance,
roaming, equipment protection, late payment anty éamination charges, interest, and certain raiguy related fees, net of service credits andrc
adjustments. We generally recognize service reveaseervices are rendered, assuming all othemwewecognition criteria are met. We recognize
revenue for access charges and other servicesathatdixed amounts ratably over the service pemnedt of credits and adjustments for service
discounts, billing disputes and fraud or unautrestinsage. As a result of the cutoff times of oultiple billing cycles each month, we are require:
estimate the amount of subscriber revenues eawrtawbbbilled from the end of each billing cyclette end of each reporting period. These estin
are based primarily on rate plans in effect andnistorical usage and billing patterns. Regulafess and costs are recorded gross. The largest
component of the regulatory fees is the universalise fund, which represented no more than 2%ebbperating revenues for all periods presented
in the consolidated statements of operations.

We recognize equipment revenue and correspondistg ob devices when title and risk of loss passebke indirect dealer or end-use
subscriber. For arrangements involving multiplev@ghbles such as equipment and service, reveralbaated to the deliverables based on their
relative selling prices. Equipment revenue is lgdito the amount of non-contingent consideratiaeixed when the device is sold to a subscriber.
Equipment revenue is also reduced by the estimatexlint of imputed interest associated with instatihreceivables for subscribers who elect to
finance the purchase of a device for up gtamonth period. Often, we subsidize the cost ofd&eice as an incentive to retain and acquire
subscribers. The cost of these incentives is recbas a reduction to revenue upon activation ofléhwice and a service contract.

Qualified subscribers can lease a device for araotual period of time. At the end of the leasentesubscribers have the option to turn in
their devices, continue leasing their device occhase the device. Accounting for device leaseswegospecific determinations under applicable
lease accounting standards, which involve comptekmescriptive provisions. These provisions imghettiming and amount of revenue recognized
for our leased devices. The critical elements dnatconsidered with respect to our lease accountimghe economic life of the device and the fair
value of the device, including the residual vaNye only lease devices to qualifying subscribers éifeo purchase a service plan. To date,
substantially all of our device leases were class$ifis operating leases. Revenues under thesgamants are allocated considering the relative fair
values of the lease and non-lease elements incindbé multipleelement arrangement. The amount of the arrangecoasideration allocated to t
operating lease element is recognized ratably theelease term, which is typically two years.

If a multiple-element arrangement includes an eptmpurchase, on a monthly basis, an annual tradght, the amount of the total
arrangement consideration is reduced by the estiirfair value of the trade-in right or the guararded the remaining proceeds are then allocated
amongst the other deliverables in the arrangement.

The accounting estimates related to the recognitfaevenue require us to make assumptions aboneraus factors such as future bill
adjustments for disputes with subscribers, unaitbdrusage, future returns, mail-in rebates onadesales, the fair value of a trade-in right ared th
total arrangement consideration.
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Dealer Commissions

Cash consideration given by us to a dealer orusmsdsubscriber is presumed to be a reduction ehrex unless we receive, or will rece
an identifiable benefit in exchange for the consatien, and the fair value of such benefit candmsonably estimated, in which case the conside
will generally be recorded as a selling expensg purchase of inventory. We compensate our deaséng specific compensation programs relate
the sale of our devices and our subscriber sendogracts, or both. When a commission is earneal tigaler solely due to a selling activity relatio
wireless service, the cost is recorded as a sedkipgnse. When a commission is earned by a deadetodhe dealer selling devices purchased from
us, the cost is recorded as a reduction to equipreganue. Commissions are generally earned uderogdevice, service, or both, to an end-use
subscriber. Incentive payments to dealers for sseeciated with devices and service contractslassified as contra-revenue, to the extent the
incentive payment is reimbursement of loss on #haag, and selling expense for the amount assacwith the selling effort. Incentive payments to
certain indirect dealers who purchase devices fotmar sources, such as the original equipment naaturer (OEM), are recognized as selling
expense when the device is activated with a Spentice plan because Sprint does not recognizequmipment revenue or cost of products for those
transactions.

Severance and Exit Costs

Liabilities for severance and exit costs are recaghbased upon the nature of the cost to be ieduFor involuntary separation plans t
are completed within the guidelines of our writtewoluntary separation plan, a liability is recoggd when it is probable and reasonably estimable.
For voluntary separation plans (VSP) a liabilityesognized when the VSP is irrevocably acceptetheyemployee. For one-time termination
benefits, such as additional severance pay or hgrasfouts, and other exit costs, such as leagd@ration costs, the liability is measured and
recognized initially at fair value in the periodvimich the liability is incurred, with subsequehiages to the liability recognized as adjustmants i
the period of change. Severance and exit costsiasso with business combinations are recordederrésults of operations when incurred.

Compensation Plans

As of March 31, 2015, Sprint sponsored three iticerplans: the 2007 Omnibus Incentive Plan (20@n)ythe 1997 Long-Term
Incentive Program (1997 Program); and the Nexigtimtive Equity Plan (Nextel Plan) (together, "Comgagion Plans"). Sprint also sponsors an
Employee Stock Purchase Plan (ESPP). Under the R@®i7 we may grant share and non-share based svirehliding stock options, stock
appreciation rights, restricted stock, restrictextls units, performance shares, performance undsogher equity-based and cash awards to
employees, outside directors and other eligibléviddals as defined by the plan. As of March 31120the number of shares available and reserved
for future grants under the 2007 Plan and ESPRetbpproximately 172 million common shares. Then@ensation Committee of our board of
directors, or one or more executive officers shanlCompensation Committee so authorize, as pedviid the 2007 Plan, will determine the terms
of each share and non-share based award. No nets gen be made under the 1997 Program or the Ne&lgie We use new shares to satisfy share-
based awards or treasury shares, if available.

The fair value of each option award is estimatedhengrant date using the Black-Scholes optionata@n model, based on several
assumptions including the risk-free interest ratdatility, expected dividend yield and expectedrteDuring the Successor year ended March 31,
2015, the Company granted approximately 23 militotk options with a weighted average grant datesédue of $3.09 per share based upon
assumptions of a risk free interest rate from 1.80%.06% , weighted average expected volatiliyrfr47.0% to 59.1% , expected dividend yield of
0% and expected term from 5.5 years years to @Eyears. In general, options are granted witbxancise price equal to the market value of the
underlying shares on the grant date, vest on anafasis over three years, and have a contraetumlof ten years. As of March 31, 2015, 40
million options were outstanding, of which 19 nai options were exercisable.

The fair value of each restricted stock unit awiarcalculated using the share price at the dagganft. Restricted stock units generally
have performance and service requirements or gereguirements only with vesting periods rangimgrfrone to three years. Employees and
directors who are granted restricted stock unésnat required to pay for the shares but genenallgt remain employed with us, or continue to serve
as a member of our board of directors, until tletrigtions lapse, which is typically three yearsémployees and one year for directors. Certain
restricted stock units outstanding as of March2®1.,5 , are entitled to dividend equivalents paidash, if dividends are declared and paid on
common shares, but
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performance-based restricted stock units are rgteshto dividend equivalent payments until th@ligable performance and service criteria have
been met. During the Successor year ended March(35, the Company granted approximately 6 miliervice only and performance-based
restricted stock units with a weighted average tydate fair value of $7.39 per share. At MarchZ&115 , approximately 17 million restricted stock
unit awards were outstanding.

Compensation Costs

The cost of employee services received in exchéorgehare-based awards classified as equity is unedsising the estimated fair value
of the award on the date of the grant, and thatisagcognized over the period that the awardpient is required to provide service in exchange fo
the award. Awards of instruments classified aslitads are measured at the estimated fair valweaah reporting date through settlement.

Pre-tax share and non-share based compensatiarestfeem our incentive plans included in net logsen$86 million , $35 million and
$98 million for the Successor year ended March2B15, the three-month transition period ended M&icH2014, and the year ended December 31,
2013, respectively, and $37 million , $17 milliand $82 million for the Predecessor 191-day peginded July 10, 2013, unaudited three month-
period ended March 31, 2013 and year ended Deceddb@012 , respectively. The net income tax befefipense) recognized in the consolidated
financial statements for share-based compensatiands was $34 million , $12 million and $34 millitor the Successor year ended March 31, 2
the three-month transition period ended March 8142and year ended December 31, 2013 , respectarsty$2 million , $(1) million and $14
million for the Predecessor 191-day period endéy 10, 2013, unaudited three-month period March2RiL3 and year ended December 31, 2012 ,
respectively. As of March 31, 2015 , there was ®iflon of total unrecognized compensation cosatedl to non-vested incentive awards that are
expected to be recognized over a weighted averagedpof 1.75 years.

Advertising Costs

We recognize advertising expense when incurreéliisg general and administrative expense. Adsing expenses totaled $1.5 billion ,
$408 million and $697 million for the Successorryeaded March 31, 2015 , the three-month transjiieniod ended March 31, 2014 and year ended
December 31, 2013, respectively, and $858 milli$A09 million and $1.4 billion for the Predecess8t-day period ended July 10, 2013, the
unaudited three-month period March 31, 2013 and geded December 31, 2012 , respectively.

New Accounting Pronouncements

In April 2014, the Financial Accounting StandardsaBl (FASB) issued authoritative guidance regaréagorting of Discontinued
Operations and Disclosures of Disposals of Comptmehan Entity, which changes the criteria for determining whig$posals can be presented as
discontinued operations and modifies related d&ek requirements. The updated guidance definesrdiaued operations as a disposal of a
component or group of components that is dispo$ed is classified as held for sale and represarssategic shift that has, or will have, a major
effect on an entity’s operations and financial hessAdditionally, the disclosure requirements @liscontinued operations were expanded and new
disclosures for individually significant dispositi® that do not qualify as discontinued operatiorsequired. The guidance is effective prospegtivel
for fiscal years and interim reporting periods witthose years beginning after December 15, 20ith, early adoption permitted for transactions f
have not been reported in financial statementsiguely issued or available for issuance. The stahddll be effective for the Company's fiscal year
beginning April 1, 2015 and will be applied to nedat future transactions.

In May 2014, the FASB issued new authoritativeréitare,Revenue from Contracts with Customditse issuance is part of a joint effort
by the FASB and the International Accounting Stadd@oard (IASB) to enhance financial reportingcbgating common revenue recognition
guidance for U.S. GAAP and International Finan&aporting Standards and, thereby, improving thesistency of requirements, comparability of
practices and usefulness of disclosures. The rewdatd will supersede much of the existing authtivié literature for revenue recognition. As
currently written, the standard and related amemtsnill be effective for the Company for its anhteporting period beginning April 1, 2017,
including interim periods within that reporting e, and early application is not permitted. In ARO15, the FASB issued a proposal to defer the
effective date of the new literature by one yedrablow companies to early adopt according to thigimal effective date. Entities are allowed to
transition to the new standard by either retrospeapplication or recognizing
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the cumulative effect. The Company is currentlyleating the guidance, including which transitiompegach will be applied and the estimated im|
it will have on our consolidated financial staterrsen

In June 2014, the FASB issued authoritative guidargardingcompensation - Stock Compensatiavhich provides guidance on how to
treat performance targets that can be achievedtafieequisite service period. The updated guidaaquires that a performance target that affects
vesting and could be achieved after the requisiteice period be treated as a performance conditimhaccounted for under current guidance as
opposed to a nonvesting condition that would implaetgrant-date fair value of the award. The guiganr effective for annual periods and interim
periods within those annual periods beginning dtecember 15, 2015 with early adoption permittattities may apply the amendments either (i)
prospectively to all awards granted or modifie@afhe effective date; or (ii) retrospectively tbaavards with performance targets that are
outstanding as of the beginning of the earliestiahperiod presented in the financial statementstarll new or modified awards thereafter with the
cumulative effect as an adjustment to the operetgjmed earnings balance as of the beginning oédniéest annual period presented. The Company
does not expect the adoption of this guidance e laamaterial effect on our consolidated finansiatements.

In August 2014, the FASB issued authoritative gnaaregardindisclosure of Uncertainties about an Entity’s Atyilio Continue as a
Going Concern which requires management to assess an entftifiydo continue as a going concern and to previdlated footnote disclosures in
certain circumstances. The updated guidance rexjmiegmagement to perform interim and annual assessioe whether there are conditions or
events, considered in the aggregate, that raisstantial doubt about an entity’s ability to contnas a going concern within one year after the date
that the financial statements are issued and tageaelated disclosures, if required. The standélidoe effective for the Company’s fiscal year
ending March 31, 2017, although early adoptioreismtted. The Company does not expect the adopfitiis guidance to have a material effect on
our consolidated financial statements.

In January 2015, the FASB issued authoritative gyuig orExtraordinary and Unusual Itemsliminating the concept of extraordinary
items. The issuance is part of the FASB’s initiatio reduce complexity in accounting standards.ddiite current guidance, an entity is required to
separately classify, present and disclose evemit$ransactions that meet the criteria for extrawdi classification. Under the new guidance,
reporting entities will no longer be required taxsimer whether an underlying event or transacsaexiraordinary, however, presentation and
disclosure guidance for items that are unusuabtane or occur infrequently was retained and expdnd include items that are both unusual in
nature and infrequently occurring. The amendmemt®Hective for the Company'’s fiscal year begimnixpril 1, 2016, although early adoption is
permitted if applied from the beginning of a fisgalr. The Company does not expect the adoptitmfuidance to have a material effect on our
consolidated financial statements.

In February 2015, the FASB issued authoritativelgaoce regardingonsolidation, which provides guidance to management when
evaluating whether they should consolidate cettjal entities. The updated guidance modifies etadn criteria of limited partnerships and similar
legal entities, eliminates the presumption tha¢maegal partner should consolidate a limited pastmigr and affects the consolidation analysis of
reporting entities that are involved with variabiterest entities, particularly those that havegrangements and related party relationshipslegtl
entities will be subject to reevaluation underinéised consolidation model. The standard will tieative for the Companyg’ annual reporting peri
beginning April 1, 2016, including interim periodéthin that reporting period, although early adoptis permitted. The Company is currently
evaluating the newly issued guidance and asse#sgnignpact it will have on our consolidated finaidtatements.

In April 2015, the FASB issued authoritative guidamegardindnterest - Imputation of Interesghich requires that debt issuance costs
related to a recognized debt liability be preseimettie balance sheet as a direct deduction franténrying amount of that debt liability, consigten
with debt discounts. The guidance is effectivefigzal years and interim reporting periods withinge years beginning after December 31, 2015,
with early adoption permitted. The standard willdffective for the Compang’fiscal year beginning April 1, 2016. The Compdogs not expect tt
adoption of this guidance to have a material effecour consolidated financial statements.
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Note 3. Significant Transactions

Acquisition of Remaining Interest in Clearwire

On July 9, 2013, Sprint Communications completedGlearwire Acquisition. The cash consideratiompataled approximately $3.5
billion , net of cash acquired of $198 million . preximately $125 million of the cash consideratizccrued for within "Accrued expenses and
other current liabilities" on the consolidated Inala sheet for dissenting shares relating to stddke®who exercised their appraisal rights.

The fair value of consideration, which is measuwaethe estimated fair value of each element ofidenation transferred as of the
Clearwire Acquisition Date, was determined as tiva sf (a) approximately $3.7 billioof cash transferred to Clearwire stockholders, wincludec
$125 million of cash relating to dissenting shafbyapproximately $3.3 billion representing théraated fair value of Clearwire shares held by
Sprint Communications immediately preceding theugition and (c) approximately $59 million of shdrased payment awards (replacement
awards) exchanged for awards held by Clearwire eyegis.

Purchase Price Allocation

The consideration transferred was allocated totaisegjuired and liabilities assumed based on #stimated fair values at the Clearwire
Acquisition Date. The allocation of consideraticanisferred was based on management's judgmeneaéikrating several factors, including a
valuation assessment. Management finalized itshasee price allocation during the quarter ended 30n2014. Adjustments made since the initial
purchase price allocation decreased recorded gddamnapproximately $269 million and were primaragtributable to a reduction of approximately
$270 million made to deferred tax liabilities aseault of additional analysis. The remaining adjestts were insignificant.

The following table summarizes the purchase prilceation of consideration in the Clearwire Acqtits:

Purchase Price Allocation(in millions) :

Current assets $ 77¢
Property, plant and equipment 1,24t
Identifiable intangibles 12,87(
Goodwill 437
Other assets 25
Current liabilities (1,070
Long-term debt (4,28¢)
Deferred tax liabilities (2,130
Other liabilities (87€)

Net assets acquired $ 6,991

SoftBank Transaction

As discussed above, the SoftBank Merger was coegblat July 10, 2013 . Sprint Communications, ltaclkholders received
consideration in a combination of both cash andkstsubject to proration. Cash consideration paithé SoftBank Merger was $14.1 billion , net of
cash acquired of $2.5 billion and the estimatedviaiue of the 22% interest in Sprint Corporatissuied to the then existing stockholders of Sprint
Communications, Inc.

In addition, pursuant to the Bond Agreement, oroBet 15, 2012, Sprint Communications, Inc. issuBdrd to Starburst Il with a
principal amount of $3.1 billion , interest rateldf , and maturity date of October 15, 2019, whiels converted into 590,476,190 shares of Sprint
Communications, Inc. common stock at $5.25 perestmediately prior to the SoftBank Merger Date.@A®sult of the completion of the SoftBank
Merger and subsequent open market stock purch@séBank owned approximately 79% of the outstandioting common stock of Sprint
Corporation and other Sprint stockholders own #reaining approximately 21% as of March 31, 2015 .

Consideration Transferred and Investments by Softia

The fair value of consideration transferred, whikhmeasured at the estimated fair value of eachaxie of consideration transferred as of
the SoftBank Merger Date, was determined as theafu@a) approximately $16.6 billion of cash tramséel to Sprint Communications, Inc.
stockholders, (b) approximately $5.3 billion renetsng shares of Sprint
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issued to Sprint Communications, Inc. stockhol@ed (c) approximately $193 million of share-basagrpent awards (replacement awards)
exchanged for awards held by Sprint employees.

Additionally, SoftBank invested approximately $Biion in the form of a capital contributions to Sprinhélfair value of the investme
by SoftBank was determined based on the cash &aedf including $3.1 billion to purchase the Bamdl $1.9 billion at the SoftBank Merger Date.

Purchase Price Allocation

The consideration transferred was allocated totsis®gjuired and liabilities assumed based on éstimated fair values as of the
SoftBank Merger Date, inclusive of the Clearwiregéiisition described above. The excess of the ceraiidn transferred over the estimated fair
values of assets acquired and liabilities assumeirecorded as goodwill. Goodwill resulting frore toftBank Merger is allocated to the Wireless
segment. The allocation of consideration transtewas based on management's judgment after evadusgiveral factors, including a valuation
assessment. Management finalized its purchase gtamation during the quarter ended June 30, 2B8#fustments made since the initial purchase
price allocation decreased recorded goodwill byrapmately $476 million . Indefinite-lived intandibassets increased by approximately $300
million due to additional analysis performed by mgement during the quarter ended December 31, 29d 8he quarter ended June 30, 2014 related
to the value assigned to certain FCC licenses r@mainder of the decrease was due to insignifichahges in various accounts.

The following table summarizes the purchase prilceation of consideration transferred:

Purchase Price Allocation(in millions) :

Current assets $ 8,57¢
Investments 13z
Property, plant and equipment 14,55¢
Identifiable intangibles 50,67:
Goodwill 6,34:
Other assets 244
Current liabilities (10,629
Long-term debt (29,48
Deferred tax liabilities (14,25¢)
Other liabilities (3,989

Net assets acquired, prior to conversion of thedBon 22,17
Conversion of Bond 3,10C

Net assets acquired, after conversion of the Bond $ 25,27

Pro Forma Financial Information

The following unaudited pro forma consolidated tesaf operations assume that the SoftBank MergdrGlearwire Acquisition were
completed as of January 1, 2012.

Years Ended December 31,

2013 2012

(in millions)
Net operating revenues $ 3595! $ 35,91¢
Net loss $ (4290 $ (5,14)
Basic loss per common share $ 112 $ (1.39

The unaudited pro forma financial information waspared to illustrate the pro forma effect of tbenbination of Sprint, Sprint
Communications and Clearwire using the considendtansferred as of each acquisition date as ththeyhcquisition date for each transaction
occurred on January 1, 2012. The preparation gbtbéorma financial information also assumed achase price allocation of the consideration
transferred among the assets acquired and liglsil@ssumed for each acquiree. The pro forma fiakiméormation adjusts the actual combined
results for items that are recurring in nature dinélctly attributable to the Clearwire Acquisitiand SoftBank Merger. The pro forma net loss
provided excludes certain noaeurring items such as Sprint's gain on its presliipheld interest in Clearwire and transactiortsassociated with tl
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Clearwire Acquisition and SoftBank Merger. As aulgshe pro forma financial information presentdtbve excludes a net gain of $1.4 billion and
acquisition related costs of approximately $16%iomil.

This pro forma financial information has been pregabased on estimates and assumptions, which re@esg believes are reasonable,
and is not necessarily indicative of the consoéiddtnancial position or results of operations tBptint would have achieved had the Clearwire
Acquisition and/or the SoftBank Merger actually meed at January 1, 2012 or at any other histoda#, nor is it reflective of our expected actual
financial positions or results of operations foy &mture period.

Accounts Receivable Facility
Transaction Overview

On May 16, 2014, certain wholly-owned subsidiagéSprint entered into a two -year committed fagi{Receivables Facility) to sell
certain accounts receivable (the Receivables)mewalving basis, subject to a maximum funding liofit1.3 billion . The available funding varies
based on the amount of eligible receivables (aimel@fin the Receivables Facility). In connectiothahe Receivables Facility, Sprint formed wholly-
owned subsidiaries that are bankruptcy-remote apparpose entities (SPEs). Pursuant to the Reueisd&acility, certain Sprint subsidiaries
(Originators) transfer Receivables to the SPEseRables contributed by the Originators to the S&fitsavailable to be sold to the Conduits
primarily consisted of installment receivables arikless service charges due from subscribers SRies then may sell the Receivables to a bank
agent on behalf of unaffiliated multi-seller asbatked commercial paper conduits (Conduits) or gmdnsoring banks. Sales of eligible Receivables
by the SPEs, once initiated, generally occur dailgt are settled on a monthly basis. Sprint page ddr the drawn and undrawn portions of the
Receivables Facility. A subsidiary of Sprint seedg¢he Receivables in exchange for a monthly segriee, and Sprint guarantees the performance
of the servicer's and the Originators' obligationder the Receivables Facility. The net fees aatetiwith the Receivables Facility are recognired i
selling, general and administrative expenses orcdheolidated statements of operations. On Apri2®P45, the Receivables Facility was amended to
include up to $2.0 billion of additional funding asesult of including installment receivableshe tefinition of eligible receivables under the
Receivables Facility, which had the effect of ir@i@g the maximum funding limit to $3.3 billionf,which $1.4 billionwas available to be drawn -
cash as of April 30, 2015. Additionally, the expioa date was extended to March 31, 2017.

Receivables sold to the Conduits are treated atkea$financial assets. Upon sale, Sprint dereizegrthe Receivables, as well as the
related allowances, and recognizes the net proceeds/ed in cash provided by operating activitidse difference between the Receivables sold anc
the cash received, which represents a financiat alsge to Sprint from the Conduits, is realizableSiprint contingent upon the collections on thelsol
Receivables.

On March 31, 2015, of the $3.5 billion of Receileabcontributed by the Originators to the SPEs 3R&s sold approximate$4..8 billion
of service Receivables to the Conduits in exchdag&500 million in cash (reflected within the clggnin accounts and notes receivable on the
consolidated statement of cash flows) and a $1li8rbreceivable from the Conduits. The receivatile to Sprint from the Conduits is classified as a
trading security and is recorded at its estimat@dvialue of $1.2 billion in "Prepaid expenses atiter current assets" on the consolidated balance
sheet. The fair value of the receivable due torBpvas estimated using a discounted cash flow medeth relied principally on unobservable ing
such as the nature of the sold Receivables an@lbspayment history. Changes in the fair valtithe receivable due to Sprint are recognized in
operating (loss) income on the consolidated statésmaf operations. As of March 31, 2015, there aggroximately $460 million of available
funding under the Receivables Facility. In AprillB0 Sprint elected to remit payments received ¢oGbnduits to reduce the funded amount to zero .

Each SPE’s sole business consists of the purchiaseptance through capital contributions of teedivables from the Originators and
the subsequent retransfer of, or granting of aritgdnterest in, such Receivables to the bank ageder the Receivables Facility. In addition, each
SPE is a separate legal entity with its own separaditors who will be entitled, prior to and ugbe liquidation of the SPE, to be satisfied outhef
SPE’s assets prior to any assets or value in tliel®Boming available to the Originators or Sprmcordingly, the assets of the SPE, including the
$1.7 billion of installment receivables contributegthe Originators and held by the SPEs and th& Killion receivable due to Sprint from the
Conduits as of March 31, 2015, are not availablesatp creditors of Sprint or any of its affiliatesl{er than any other SPE), although collectionsfro
these receivables in excess of amounts requirpeytdhe investment, yield and fees of the
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Conduits and other creditors of the SPEs may bétesirto the Originators and Sprint during and rafite term of the Receivables Facility.
Continuing Involvement

Sprint has continuing involvement in the Receivalsdeld by the SPEs to the Conduits because a safysid Sprint services the
receivables. Additionally, in accordance with thecBivables Facility, Sprint is required to repusshaged receivables, or those that will be written
off in accordance with Sprint's credit and collentpolicies, both of which result from subscribengpayment. Sprint recognizes assets and liabil
as applicable, with respect to its continuing imeohent at fair value. Sprint's continuing involverndid not have a material impact on its financial
statements as of Mach 31, 2015.

Variable Interest Entity

Sprint determined the Conduits are considered blriaterest entities because they lack sufficaqity to finance their activities. Sprir
interests in the Receivables purchased by the Gndihich is comprised of the net receivable du8print, is not considered a variable interest
because it is in assets that represent less tHarobthe total activity of the Conduits.

Note 4. Installment Receivable:

Certain subscribers have the option to purchasedbeices in installments up to a 24 -month per®iort-term installment receivables are
recorded in "Accounts and notes receivable, naf'langterm installment receivables are recorded in "O#ssets" in the consolidated balance sh

The following table summarizes the instaliment remigles:

March 31, March 31,
2015 2014
(in millions)

Installment receivables, gross $ 1,728 $ 74C
Deferred interest (139 77)

Installment receivables, net of deferred interest 1,58¢ 662
Allowance for credit losses (290 47

Installment receivables, net $ 1,39¢ $ 61€
Classified on the consolidated balance sheets as:
Accounts and notes receivable, net $ 1,038 $ 29¢
Other assets 361 317

Installment receivables, net $ 13% % 61€

The balance and aging of installment receivablea gross basis by credit category were as follows:
March 31, 2015 March 31, 2014
Prime Subprime Total Prime Subprime Total
(in millions)

Unbilled $ 1,24: $ 35¢ % 1,60z $ 46€ $ 24z % 70€
Billed - current 65 22 87 16 9 25
Billed - past due 21 15 36 5 2 7

Installment receivables, gross $ 1,32¢  $ 39 $ 1,728 $ 487 % 25z % 74C
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Activity in the deferred interest and allowance éoedit losses for the installment receivablestieryear ended March 31, 2015, the three
months ended March 31, 2014 and since the incepfitimee program in September 2013 through Decei®bg?013 was as follows:

Three Months
Year Ended Ended Year Ended
March 31, March 31, December 31,
2015 2014 2013
(in millions)
Deferred interest and allowance for credit losbegjnning of period $ 124 $ 13 $ =
Bad debt expense 39¢ 44 3
Write-offs, net of recoveries (255) — —
Change in deferred interest on short-term and teng-installment receivables 62 67 10
Deferred interest and allowance for credit losses|, of period $ 32§ 124§ 13
Note 5. Financial Instruments

The carrying amount of cash and cash equivaleot®usats and notes receivable, and accounts pagppteximates fair value. Shagrm
investments (consisting primarily of time depositsmmercial paper, and Treasury securities), tuyadipproximately $166 million and $1.2 billies
of March 31, 2015 and 2014 , respectively, arendsxb at amortized cost, and the respective cargmgunts approximate fair value primarily using
quoted prices in active markets. The fair valuenafketable equity securities totaling $40 milliord&50 million as of the periods ended March 31,
2015 and 2014 , respectively, are measured onuarieg basis using quoted prices in active markete estimated fair value of the majority of our
current and long-term debt, excluding our creditlfées, is determined based on quoted pricestiva markets or by using other observable inputs
that are derived principally from, or corroborat®d observable market data.

The following table presents carrying amounts astah®ted fair values of current and long-term debt:

Estimated Fair Value Using Input Type

Carrying amount at March Quoted prices in active Total estimated fair
31, 2015 markets Observable Unobservable value
(in millions)
Current and long-term debt $ 3343: % 27,23t $ 490¢ $ 1,41C $ 33,55¢

Estimated Fair Value Using Input Type

Carrying amount at March Quoted prices in active Total estimated fair
31, 2014 markets Observable Unobservable value
(in millions)
Current and long-term debt $ 32277 % 27,51¢ $ 5421 $ 1,26z $ 34,19¢
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Note 6. Property, Plant and Equipment

Property, plant and equipment consists primarilpetivork equipment and other long-lived assets ts@dovide service to our
subscribers. As a result of the modernization ofrmiwork and shut-down of the Nextel platformjrasted useful lives of related equipment were
shortened, causing incremental depreciation chahgesg this period of implementation. The increta¢effect of accelerated depreciation expense
totaled approximately $800 million and $360 millifmr the Predecessor 191-day period ended JulgA1B and unaudited three momériod Marct
31, 2013, respectively, and $2.1 billion for thedRrcessor year ended December 31, 2012, of whecmdéjority related to shortened useful lives of
Nextel platform assets for all periot

The following table presents the components of erigp plant and equipment, and the related accurdildepreciation:

March 31,
2015 2014

(in millions)
Land $ 26€ $ 26E
Network equipment, site costs and related software 18,99( 14,90:
Buildings and improvements 754 s
Non-network internal use software, office equipmésdsed devices and other 2,97¢ 86¢€
Construction in progress 2,09C 1,97(C
Less: accumulated depreciation (5,35¢) (2,449
Property, plant and equipment, net $ 19,721 § 16,29¢

Network equipment, site costs and related softwarkedes switching equipment, cell site towers siévelopment costs, radio frequency
equipment, network software, digital fiber optibleg transport facilities and transmissi@iated equipment. Buildings and improvements jipailty
consists of owned general office facilities, retadres and leasehold improvements. Non-netwoskrat use software, office equipment, leased
devices and other primarily consists of furnitunéprmation technology systems, equipment and \ekj@and leased devices. Construction in
progress, which is not depreciated until placeskirvice, primarily includes materials, transmissaod related equipment, labor, engineering, site
development costs, interest and other costs rglatithe construction and development of our neétwidon-cash accruals included in property, plant
and equipment totaled $1.5 billion , $2.0 billiand&2.4 billion for the Successor year ended M&©h2015, three-months ended March 31, 2014
and year ended December 31, 2013.

In September 2014, Sprint introduced a leasingnaragwhereby qualified subscribers can lease acddwr a contractual period of time.
At the end of the lease term, the subscriber fagpltion to turn in their device, continue leadingir device, or purchase the device. As of Marth 3
2015, substantially all of our device leases vetassified as operating leases. At lease inceptiendevices leased through Sprint's direct channel
are reclassified from inventory to property, plantl equipment. For those devices leased througteatdhannels, Sprint will purchase the device to
be leased from the retailer at lease inception.divwices are then depreciated using the strdiightmethod to their estimated residual value atethc
of the lease term.

The following table presents leased devices andefated accumulated depreciation:

March 31,
2015 2014
(in millions)
Leased devices $ 1,972 $ =
Less: accumulated depreciation (297) —
Leased devices, net $ 1,771 $ =

During the year ended March 31, 2015 there wereaash additions to leased devices of approxim&tel¢ billion along with a
corresponding decrease in "Device and accessoentowy" of approximately $1.2 billion and a corresging increase in "Accounts payable" of
approximately $182 million for devices purchaseahfrindirect dealers that were leased to our sulci

F-25




Table of Contents

Index to Consolidated Financial Statements

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

As of March 31, 2015, the minimum estimated payts&m be received for leased devices were as feligavmillions):

Fiscal year 2015 $ 74C
Fiscal year 2016 50&
Fiscal year 2017 1

Fiscal year 2018 and thereafter —
$ 1,24¢

Assessment of Impairment

During the quarter ended December 31, 2014, wedehe recoverability of the Wireline lotiged assets due to continued declines in
Wireline segment earnings and our forecast thgeptred continued losses in future periods. As alres the test, we recorded an impairment loss of
$233 million , which is included in “Impairmentsi bur consolidated statements of operations, toaethe carrying value of the Wireline asset
group, which includes the Wireline long-lived assét its estimated fair value of $918 million doaor testing date. The fair value of the Wireline
long-lived assets was estimated using a markebappr which included significant unobservable ispaotluding liquidation curves, useful life
assumptions, and scrap values. As the assumptierargely unobservable, the estimate of fair vadusonsidered to be unobservable within the fair
value hierarchy.

We recorded asset impairments of $75 million fer Successor three-month transition period endediMat, 2014 and $102 million for the
Predecessor year ended December 31, 2012, resghecker the Successor three-month transition gegicded March 31, 2014, asset impairments were
recorded primarily due to network equipment astetswere no longer necessary as a result of clsangeanagement's strategic plans. Asset
impairments in the year ended December 31, 201&8istea of $18 million of assets associated witle@sdon to utilize fiber backhaul, which we expect
to be more cost effective, rather than microwavekbaul, $66 milliorof capitalized assets that we no longer intencefaay as a result of the terminati
of the spectrum hosting arrangement with LightSgdaand $18 million related to network asset eqeipng $13 million Wireless; $5 million Wireline)
that is no longer necessary for management's gicgtéans.

Note 7. Intangible Asset:
Indefinite-Lived Intangible Assets

Our indefinite-lived intangible assets consist§6IC licenses, which were acquired primarily thro&g}C auctions and business
combinations, certain of our trademarks, and gothdat March 31, 2015 we held 1.9 GHz, 800 MHz and 2.5 GHz FCC licermghorizing the us
of radio frequency spectrum to deploy our wireleswices. As long as the Company acts within tha@irements and constraints of the regulatory
authorities, the renewal and extension of thesm$ies is reasonably certain at minimal cost. Adnghg, we have concluded that FCC licenses are
indefinite-lived intangible assets. Goodwill repats the excess of consideration paid over thenagtd fair value of net tangible and identifiable
intangible assets acquired in business combinatieas Note 3. Significant Transactigns

During the quarter ended June 30, 2014, the Comeateyed into definitive agreements with variousraerparties to sell certain FCC
licenses held by its Wireless segment. During theertgrs ended September 30, 2014 and March 31, 2@i&ements totaling $100 million and $200
million , respectively, received regulatory appricaad were settled. These transactions did not hawaterial impact on the Company's consolidated
results of operations.
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The following provides the activity of Indefinité#ed intangible assets within the consolidated egasheets:

March 31, Net March 31,
2014 Additions 2015
(in millions)
FCC licenses $ 36,04: $ 9y $ 35,95:
@)
Trademarks 5,93¢ (1,900 4,03t
@
Goodwill 6,38: 197 6.7
$ 48,36 $ (1,799 $ 46,56
December 31, Net March 31,
2013 Additions 2014
(in millions)
FCC licenses $ 35,88¢ $ 154 $ 36,04
Trademarks 5,93¢ — 5,93¢
®
Goodwill 6,43¢ (51) 6,38¢
$ 48,25¢ % 102§ 48,36

(1) Net reduction to trademarks for the year ended Mat, 2015 of approximate$1.9 billionwas related to the impairment of the Sprint tradene. See discussion belc

(2) Net additions to goodwill for the Successor yeateehMarch 31, 2015 of approximat$192 million were the result of purchase price edition adjustments, which consisted of a
$232 million increase recorded during the three-thameriod ended March 31, 2015 to correct the amadimet deferred tax liabilities recognized in cegtion with the SoftBank
Merger and Clearwire Acquisition and a net $40 il decrease recorded during the three-months eddeé 30, 2014, which is also associated with tféB&nk Merger and
Clearwire Acquisition.

(3) Net reduction to goodwill for the Successor t-month transition period ended March 31, 2014 df $#iillion was the result of purchase price allocation adjustis associated wi
the SoftBank Merger.

Assessment of Impairment

Our annual impairment testing date for goodwill &mdefinite-lived intangible assets is January ach year; however, we test for
impairment between our annual tests if an eventirscor circumstances change that indicate thaaisket may be impaired, or in the case of gooc
that the fair value of the reporting unit is belsvcarrying amount. Since the SoftBank Merger Dattual results and expectations of net postpaid
handset subscriber additions have been lower tiafotecasts used to allocate the purchase pritetassets acquired and liabilities assumed.
During the quarter ended December 31, 2014, trek idce and our related market capitalization dased significantly and our credit rating was
downgraded by one of the ratings service providafes also updated our long-term forecasted cashsffowthe Company, including for the Wireless
reporting unit, during the fourth quarter. This apelconsidered current economic conditions andiiezstimated future operating results, our views
of growth rates, anticipated future economic armyliletory conditions, future cost savings initiativand the availability of the necessary network
infrastructure, handsets and other devices. Basdhase events and changes in circumstances, eerdeéd that recoverability of the carrying
amount of goodwill and the Sprint trade name shbel@valuated for impairment.

The impairment test for an indefinite-lived intallgi asset consists of a comparison of the fairevafithe asset to its carrying amount. If
the carrying amount exceeds its fair value, an impent loss is recognized equal to that excesseWenated the fair value of the Sprint trade name
assigned to the Wireless segment using the rebef-royalty method, which uses several signifiasgumptions, including management projections
of future revenue, a royalty rate, a long-term grorate, and a discount rate. As these assumpdi@nigrgely unobservable, the estimate of fairealu
is considered to be unobservable within the fdineierarchy. The significant unobservable inpotsuded projected revenues, a royalty rate, a
growth rate of 1.5% in the terminal year and aalist rate of 16% . The carrying value of the Spiriatle name exceeded its estimated fair value of
$3.3 billion . Accordingly, during the quarter eddBecember 31, 2014 we recorded an impairmentdb$4.9 billion , which is included in
“Impairments” in our consolidated statements ofrafiens.

The analysis of potential impairment of goodwilljueres a two-step approach. The first step of thadgyill impairment test, used to
identify potential impairment, compares the failueaof a reporting unit with its carrying amoumtciuding goodwill. We estimated the fair value of
the Wireless reporting unit using both discountashcflow and market-
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based valuation models. The determination of tirevédue of the reporting unit requires significastimates and assumptions, including significant
unobservable inputs. The key inputs include, betrat limited to, a discount rate of 8% , a terrhgrawth rate of 1.5% , a control premium, market
multiple data from selected guideline public comipanmanagement’s internal forecasts which inclugmerous assumptions such as share of
industry gross additions, churn, mix of plans, @tanges, expenses, EBITDA margins, and capita@rkpures, among others. We compared the
estimated fair value to the carrying amount of\t¥ieeless reporting unit and concluded that the sdaep of a goodwill impairment test was not
required because the estimated fair value excetbgechrrying amount.

The determination of fair value requires considergldgment and is highly sensitive to changesidaulying assumptions. Consequer
there can be no assurance that the estimates sunthgisons made for the purposes of the goodwill @pidnt trade name impairment tests will prove
to be an accurate prediction of the future. Comthisustained declines in the Company’s operaéaglts, future forecasted cash flows, growth rates
and other assumptions, as well as significantagust declines in the Company’s stock price anatedl market capitalization could impact the
underlying key assumptions and our estimated faines, potentially leading to a future material @nment of goodwill or other indefinite-lived
intangible assets.

Intangible Assets Subject to Amortization

Customer relationships are amortized using the sfithe-months' digits method, while all other déérived intangible assets are
amortized using the straight line method over #téreated useful lives of the respective assetsréface the gross carrying value and associated
accumulated amortization when specified intangisieets become fully amortized. Amortization expeaksed to favorable spectrum and tower
leases is recognized in cost of services.

March 31, 2015

March 31, 2014

Gross

Net

Gross

Net

Carrying Accumulated Carrying Carrying Accumulated Carrying
Useful Lives Value Amortization Value Value Amortization Value
(in millions)
Customer relationships 4 to 8 years $ 6,92 $ 279) $ 4132 $ 692 $ (1,28) $ 5,63«
Other intangible assets:

Favorable spectrum leases 23 years 884 (72) 813 884 (30 854
Favorable tower leases 3to 7 years 58¢ (189 40C 58¢ (80) 50¢
Trademarks 34 years 52C (27) 492 52C (22 50¢
Other 410 10 years 72 a7 55 60 @) 53
Total other intangible assets 2,06t (3049 1,761 2,05: (229 1,924
Total definite-lived intangible assets $ 898 $ (309) $ 589 $ 897¢ $ (1419 $  7,55¢

Estimated amortization expense

Fiscal Year 2015 Fiscal Year 2016

Fiscal Year 2017

Fiscal Year 2018

Fiscal Year 2019

$ 1,427 $ 1,162
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Note 8. Long-Term Debt, Financing and Capital Lease Obligation
- March 31, March 31,
Interest Rates Maturities 2015 2014
(in millions)
Notes
Senior notes
Sprint Corporation 713 - 7.88% 2021 - 2025 $ 10,50C $ 9,00(
Sprint Communications, Inc. 6.00 - 11.50% 2016 - 2022 9,28( 9,28(
Sprint Capital Corporation 6.88 - 8.75% 2019 - 2032 6,20 6,20/
Guaranteed notes
Sprint Communications, Inc. 7.00 - 9.00% 2018 - 2020 4,00( 4,00(
Secured notes
iPCS, Inc. 3.49% 2014 — 181
Clearwire Communications LL& 14.75% 2016 30C 30C
Exchangeable notes
Clearwire Communications LL& 8.25% 2040 62¢ 62¢
Credit facilities
Bank credit facility 3.31% 2018 — —
Export Development Canada (EDC) 350 - 4.08% 2015 - 2019 80C 50C
Secured equipment credit facilities 1.85 - 2.20% 2017 - 2022 61C 762
Financing obligation 6.09% 2021 27¢ 327
Capital lease obligations and other 235 - 10.52% 2015 - 2023 127 187
Net premiums 1,10¢€ 1,40¢
33,83 32,77¢
Less current portion (2,300 (997)

Long-term debt, financing and capital lease obligabns $ 32,53 $ 31,78}

(1) Notes of Clearwire Communications LLC are also dirgbligations of Clearwire Finance, Inc. and angaganteed by certain Clearwire subsidiari

As of March 31, 2015, Sprint Corporation, the paerporation, had $10.5 billion in aggregate gipal amount of senior notes
outstanding. In addition, as of March 31, 201%, dlatstanding principal amount of senior notesadday Sprint Communications, Inc. and Sprint
Capital Corporation, guaranteed notes issued bniSpommunications, Inc., exchangeable notes isbyedlearwire Communications LLC, the
EDC agreement and the secured equipment creditigitotaling $21.5 billion in principal amouaf our long-term debt issued by 100% owned
subsidiaries, was fully and unconditionally guaesat by Sprint Corporation. The indentures and fiveparrangements governing certain of our
subsidiaries' debt contain provisions that limstcaividend payments on subsidiary common stockepixin the case of notes issued by and securec
by assets of Clearwire Communications LLC, thedfanof cash from subsidiaries to the parent catpam generally is not restricted.

As of March 31, 2015, approximately $1.3 billiaggaegate principal amount of our outstanding detntprised of certain notes,
financing and capital lease obligations and mortgawas secured by $14.6 billion of property, piamt equipment and other assets, net. Cash
interest payments, net of amounts capitalized 6fi&fllion , $13 million , and $30 million , totalegR.3 billion , $559 million , and $1.0 billiaturing
the Successor year ended March 31, 2015 , the-thoe¢h transition period ended March 31, 2014 asat ¥nded December 31, 2013 , respectively.
Cash interest payments, net of amounts capitabz&@9 million , $15 million , and $278 million otaled $814 million , $305 million , and $1.4
billion during the Predecessor 191-day period erligyl 10, 2013, unaudited three-month period emdarth 31, 2013 and year endedcember 31
2012, respectively. Our weighted average effedtiterest rate related to our notes and creditifi@s was 6.1% , 6.2% , and 6.4% for the Successor
year endeMarch 31, 2015, three-month transition period endiarch 31, 2014,
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and year ended December 31, 2013, respectively8&8%6 , 7.1% , and 7.5% for the Predecessor 19pedod ended July 10, 2013, unaudited
three-month period ended March 31, 2013 and yededbecember 31, 2012, respectively.

Notes

As of March 31, 2015, our outstanding notes cdéedisf senior notes, guaranteed notes, and exchblggeotes, all of which are
unsecured, as well as secured notes of Clearwinen@@mications LLC, which are secured solely by ass&Clearwire Communications LLC and
certain of its subsidiaries. Cash interest on fathe notes is generally payable semi-annuallyrieas. As of March 31, 2015, $30.1 billiaggregat
principal amount of the notes was redeemable aCtmpany's discretion at the then-applicable redismgprices plus accrued interest.

As of March 31, 2015, $21.6 billion aggregate @ipal amount of our senior notes and guaranteessmubvide holders with the right to
require us to repurchase the notes if a changerdfd triggering event (as defined in the applieabhdentures and supplemental indentures) occurs.
As of March 31, 2015 , $300 million aggregate pipatamount of Clearwire Communications LLC notesvide holders with the right to require us
to repurchase the notes if a change of controlso@s defined in the applicable indentures anglsapental indentures). If we are required to make
such a change of control offer, we will offer altggyment equal to 101% of the aggregate prin@peadunt of notes repurchased plus accrued and
unpaid interest.

Upon the close of the Clearwire Acquisition, the&lvire Communications, LLC 8.25% Exchangeable sldtee 2040 became
exchangeable at any time, at the holder’s optionaffixed amount of cash equal to $706.21 for eé&gBO00 principal amount of notes
surrendered. As a result, $444 million , whichhis total cash consideration payable upon an exehahall $629 million principal amount of notes
outstanding, is now classified as a current deligation. The remaining carrying value of theseasas classified as a long-term debt obligation.

Debt Issuances

On February 24, 2015, Sprint Corporation issue8 $illion aggregate principal amount of 7.625% salae 2025. Interest on the notes is
payable semi-annually on February 15 and AugusThB.notes are guaranteed by Sprint Communicatioos,

Debt Retirements

On May 1, 2014, the Company retired the remainib@l$million aggregate principal amount upon majyusitits outstanding iPCS, Inc.
Second Lien Secured Floating Rate Notes due 2QBlgucrued and unpaid interest.

Credit Facilities
Bank credit facility

The Company has a $3.3 billion unsecured revolbegk credit facility that expires in February 20B8rrowings under the revolving
bank credit facility bear interest at a rate eqaahe London Interbank Offered Rate (LIBOR) pluspaead that varies depending on the Company’s
credit ratings. As of March 31, 2015 , approximatd 70 million in letters of credit were outstangliander this credit facility, including the lettefr
credit required by the Report and Or@&ze Note 12. Commitments and Contingencias)a result of the outstanding letters of cradltjch directly
reduce the availability of borrowings, the Compaag $2.8 billion of borrowing capacity availableden the revolving bank credit facility as of
March 31, 2015 In October 2014, we amended our revolving bankitfadility to, among other things, modify the reepd ratio (Leverage Ratio) of
total indebtedness to trailing four quarters eaysibefore interest, taxes, depreciation and anatidiz and other non-recurring items, as definethley
credit facility (adjusted EBITDA), to provide tha&itmay not exceed 6.5 to 1.0 through the quartdirenDecember 31, 2015, 6.25 to 1.0 through the
guarter ending December 31, 2016 and 6.0 to 1.0 #szal quarter ending thereafter through exparatif the facility. The amended revolving bank
credit facility allows us to reduce our total intleness for purposes of calculating the Leveradi® Ry subtracting from total indebtedness the
amount of any cash contributed into a segregattve account, provided that, after such cash iboitsn, our cash remaining on hand for operations
exceeds $2.0 billion . Upon transfer, the cashrdmution will remain restricted until and to thetert it is no longer required for the Leverage &éti
remain in compliance. The amendment also addedhiSpdrporation as a guarantor of the revolving beraklit facility.
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EDC agreement

The unsecured EDC agreement was amended in Dec@®béto modify the Leverage Ratio to provide fmnts similar to those of the
revolving bank credit facility, as was amended otgber 2014 mentioned above, as well as to addSpdrporation as guarantor. As part of the
amendment to the EDC agreement, we increased oroviing capacity by an additional $300 million dne2019. As of March 31, 2015 , the EDC
agreement was fully drawn totaling $800 millionndér the terms of the EDC agreement, repaymerdatsfanding amounts cannot be re-drawn.

Secured equipment credit facilities
Eksportkreditnamnden (EKN)

The EKN secured equipment credit facility was anaghith December 2014 to modify the terms and camhitas it relates to the Lever:
Ratio to provide for terms similar to those of thgolving bank credit facility as was amended indder 2014 mentioned above, as well as to add
Sprint Corporation as a guarantor. As of March2f,5 , both tranches of the EKN secured equipnmeditcfacility totaling $1.0 billion were fully
drawn. We made regularly scheduled principal repaymtotaling $254 million during the year endeddha3l, 2015 and the balance outstanding at
March 31, 2015 was $508 million . Under the termthe EKN secured equipment credit facility, repayts of outstanding amounts cannot be re-
drawn.

Finnvera plc (Finnvera)

In December 2014, we and certain of our subsidiagered into a secured equipment credit fagiligyred by Finnvera, the Finnish
export credit agency, with the ability to borrow t@p$800 million , to finance network equipmentateld purchases from Nokia Solutions and
Networks US LLC, USA. The facility is divided inthree consecutive tranches of varying size, witlidwings available through October 2017,
contingent upon the amount of equipment-relatedimses made by Sprint. Interest and fully-amoizirincipal payments are due semi-annually,
by tranche, beginning in March 2015 until June 20%i.of March 31, 2015 , we had drawn $72 millmnthe facility. We made principal repayme
totaling $28 million during the year ended March 2@15 and the balance outstanding at March 315 2@k $44 million .

K-sure

In December 2014, we and certain of our subsidiaigered into a secured equipment credit faciligyred by K-sure, the Korean export
credit agency, with the ability to borrow up to $#illion , to finance network equipment-relatedghases from Samsung Telecommunications
America, LLC. The facility is divided into three meecutive tranches of varying size, and draws beaarailable in January 2015 and will be
available until May 2018 or until fully drawn, camgent upon the amount of equipment-related pueshayg Sprint. Interest and fully-amortizing
principal payments are due semi-annually by trarf@gnning in June 2015 until December 2022. Aslafch 31, 2015 , we had drawn $58 million
on the facility.

Delcrederg Ducroire (D/D)

In December 2014, we and certain of our subsidiaigered into a secured equipment credit fa¢iigyred by D/D, the Belgian export
credit agency with the ability to borrow up to $250 million , fmance network equipment-related purchases frooat#l-Lucent USA Inc. The
facility became available to draw in early 2015 arilll be available until December 2016. Interestl &nlly-amortizing principal payments are due
semi-annually beginning in June 2015 until Decen#®1. As of March 31, 2015 , we had not made aaws on the facility.

Borrowings under the EKN, Finnvera, K-sure and B#gured equipment credit facilities are each sedoydiens on the respective
equipment purchased pursuant to each of the fasiliEach of these facilities is fully and uncoiudially guaranteed by both Sprint Communications,
Inc. and Sprint Corporation. The covenants undeh efthe four secured equipment credit facilies similar to one another and to the covenants of
our revolving bank credit facility and EDC agreemen

Financing, Capital Lease and Other Obligations

We have approximately 3,0@@ll sites that we sold and subsequently leasekl Baems extend through 2021, with renewal optimmsan
additional 20 years. These cell sites continueetoeported as part of our property, plant and eqaigt due to our continued involvement with the
property sold and the transaction is accountedda financing. Our capital lease and other olitigatare primarily for the use of wireless network
equipment.
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Covenants

Certain indentures and other agreements also eegaimpliance with various covenants, including cavgs that limit the ability of the
Company and its subsidiaries to sell all or sulithy all of its assets, limit the ability of tteompany and its subsidiaries to incur indebtedaads
liens, and require that we maintain certain finahratios, each as defined by the terms of thenitdes, supplemental indentures and financing
arrangements.

As of March 31, 2015 , the Company was in compkawith all restrictive and financial covenants a&ssted with its borrowings. A
default under any of our borrowings could triggefadilts under certain of our other debt obligatiamsich in turn could result in the maturities tge
accelerated.

Under our revolving bank credit facility and otlfierance agreements, we are currently restrictemh fpaying cash dividends because our
ratio of total indebtedness to adjusted EBITDA (eas defined in the applicable agreements) exc2éds 1.0 .
Future Maturities of Long-Term Debt, Financing Obligation and Capital Lease Obligations

Aggregate amount of maturities for long-term débgncing obligation and capital lease obligationsstanding as of March 31, 2015,
were as follows (in millions):

Fiscal year 2015 $ 1,30C
Fiscal year 2016 3,64:
Fiscal year 2017 1,37¢
Fiscal year 2018 3,06¢
Fiscal year 2019 3,09¢
Fiscal year 2020 and thereafter 20,24
32,72
Net premiums 1,10¢€
$ 33,83

Note 9. Severance and Exit Cos

For the year ended March 31, 2015 , we recognigaskl exit costs primarily associated wittver and cell sites as well f&ility closures.
For the Successor threeenth transition period ended March 31, 2014, wegeized lease exit costs primarily associated vethil store closures. F
the Successor year ended December 31, 2013 aasvelt the Predecessor 191-day period ended JuBOlL@ and unaudited three-month period
ended March 31, 2013, we recognized lease exis @sstociated with the decommissioning of the NéXetform and access exit costs related to
payments that will continue to be made under ogkbaul access contracts for which we will no lonigereceiving any economic benefit.

As a result of the United States Cellular (U.S.I@ef) asset acquisition, which closed in May 2048,recorded a liability related to
network shut-down costs for which we agreed to beiree U.S. Cellular. During the quarter ended Dédmam31, 2014, we identified favorable trends
in actual costs and, as a result, we released sbthe reserve resulting in a gain of approximagy million included in "Other, net" on the
consolidated statements of operations.

For the Successor year ended March 31, 2015 -thogeh transition period ended March 31, 2014 aat wnded December 31, 2013 as
well as the Predecessor 191-day period ended 0ulQ1l3 and unaudited three-month period ended iMait¢ 2013, we also recognized severance
costs associated with reductions in our work force.

As a result of the modernization of our network #melcompletion of the Significant Transactigese Note 3. Significant Transactions)
we expect to incur additional exit costs in thaifetrelated to the transition of our existing baakrarchitecture to a replacement technology for ou
network and the efforts associated with the intégmeof our Significant Transactions, such as th&lwation of future use of the Clearwire 4G
broadband network, among other initiatives. Thek#timnal exit costs are expected to range betveggmoximately $75 million to $150 million , of
which the majority are expected to be incurreddagitoMarch 31, 2016.
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The following provides the activity in the severarand exit costs liability included in "Accountsypale," "Accrued expenses and other
current liabilities" and "Other liabilities" withithe consolidated balance sheets:

Successor
March 31, Net Cash Payments March 31,
2014 Expense and Other 2015
(in millions)
Lease exit costs 65C $ (28) @ $ (33)) $ 291
Severance costs 197 25% @ (331 11¢
Access exit costs 124 38 @ (11€) 44
$ 971 $ 26° $ (780 $ 454

(1) In addition to the$41 million gain (Wireless only) related to U.SlIGlar recognized, we recognized costs of $13 onillf $12 million Wireless and $1 million Wirelirfey the year
ended March 31, 2015.

(2) For the Successor year ended March 31, 2015, wegrézed costs $253 million ( $218 million Wireless, $35 milliédireline).

(3) For the Successor year ended March 31, 2015, wegrézed costs &$38 million ( $33 million Wireless, $5 millidivireline).

Successor
December 31, Net Cash Payments March 31,
2013 Expense and Other 2014
(in millions)
Lease exit costs $ 764 $ 11 @ $ (125) $ 65C
Severance costs 22t 14 © (42) 197
Access exit costs 14¢ 31 ® (56) 124
$ 1,13¢ $ 56 $ (229 $ 971

(4) For the thre-month transition period ended March 31, 2014, eeognized costs of $11 milligsolely attributable to Wireless

(5) For the thre-month transition period ended March 31, 2014, eeognized costs of $14 million ( $12 million Wissle$2 millionwireline).

(6) For the thre-month transition period ended March 31, 2014, $#ion (solely attributable to Wireline) was recoged as "Cost of services" and $27 million (sokglyibutable to
Wireless) was recognized in "Severance and exis¢os

Successor
July 11, Net Cash Payments December 31,
2013 Expense and Other 2013
(in millions)
Lease exit costs $ 93z @ $ 56 © $ (225) $ 764
Severance costs 54 21¢ @ (48 22t
Access exit costs 18¢ 53 w (93 14¢
$ 1,17¢ $ 32¢ $ (366) $ 1,13¢

(7) The July 11, 2013 opening balance takes into adcpurchase price adjustments as it relates to thigBank Merger

(8) For the year ended December 31, 2013, we recogmiasis 0$56 million ( $54 million Wireless, $2 millidiireline).

(9) For the year ended December 31, 2013, we recogmiasts 0$219 million ( $191 million Wireless, $28 millidMireline).

(10) For the year ended December 31, 2C$19 million (solely attributable to Wireline) wasaognized as "Cost of services" and $34 milliofe{gattributable to Wireless) was
recognized in "Severance and exit costs."

Predecessor
December 31, Purchase Price Net Cash Payments July 10,
2012 Adjustments Expense and Other 2013
(in millions)
Lease exit costs $ 19C $ 131 % 47¢ @ $ (33 $ 76€
Severance costs 11 — 58 @ (15 54
Access exit costs 43 — 151 @ 5) 18¢
$ 244 $ 131 $ 687 $ 53 $ 1,00¢

(11) For the 19:-day period ended July 10, 2013, we recognized¢osts of $478 million (solely attributable to ouirgless segment). For the unaudited threenth period ended Mart
31, 2013, we recognized net costs of $8 milliote(g@ttributable to our Wireless segment).

(12) For the 19-day period ended July 10, 2013, we recognizedsaafst58 million ( $55 million Wireless, and $3lmit was Wireline). For the unaudited three-monétipd ended
March 31, 2013, we recognized net costs of $17ami{ $14 million Wireless, and $3 million Wireljne

(13) Of the $151 million ( $133 million Wireless; $18lan Wireline) recognized for the 191-day periatted July 10, 2013, $35 million was recognized@sst of services" and $116
million was recognized in "Severance and exit cb§tsr the unaudited three-month period ended Ma3&h2013, we recognized $7 million ( $4 millionr&éss; $3 million



Wireline) all as "Cost of services."
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Note 10. Supplemental Financial Information
March 31, March 31,
2015 2014
(in millions)
Accounts and notes receivable, net
Trade $ 1,037 $ 3,271
Unbilled trade and other 1,457 532
Less allowances for doubtful accounts and defamrredest (204) (197)
$ 229C $ 3,601
Prepaid expenses and other current assets
Prepaid expenses $ 401 $ 451
Due from Conduits for sold receivables 1,19¢ —
Deferred charges and other 291 221
$ 1,89C $ 67z
Other assets
Unbilled trade installment receivables, net 361 317
Investments 151 14€
Other 56E 42¢
$ 1,077 $ 892
Accounts payable®
Trade $ 3,78¢ $ 2,492
Accrued interconnection costs 19¢ 31€
Capital expenditures and other 368 BEE
$ 4347 % 3,167
Accrued expenses and other current liabilities
Deferred revenues $ 1,388 $ 1,28¢
Accrued taxes 23¢ 30€
Payroll and related 58¢ 29C
Severance, lease and other exit costs 22¢ 555
Accrued interest 52¢ 51t
Accrued capital expenditures 70E 1,247
Other 1,62¢ 1,34t
$ 529 % 5,544
Other liabilities
Deferred rental income-communications towers $ 22¢ % 24C
Deferred rent 36€ 17¢
Asset retirement obligations 584 651
Unfavorable lease liabilities 85¢€ 1,06¢
Post-retirement benefits and other non-current ey related liabilities 987 647
Other 92¢ 90C
$ 3951 $ 3,68¢

(1) Includes liabilities in the amounts $90 million and $91 million as of March 31, 2015082014 , respectively, for checks issued in exakassociated bank balances but not yet
presented for collectior
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Sprint Corporation is the parent corporation obéfiliated group of corporations which join in tfiktng of a U.S. federal consolidated

income tax return. Additionally, we file income teeturns in each state jurisdiction which imposesnaome tax. We also file income tax returns in a

number of foreign jurisdictions. However, our fgeiincome tax activity has been immaterial. Cast pareceived for income tax purposes was
insignificant for all Successor and Predecessdogeipresented.

Income tax expense consists of the following:

Successor Predecessor
Three Months
Year Ended Three Months Ended Year Ended 87 Days Ended 191 Days Ended Year Ended
March 31, March 31, December 31, December 31, Ended July 10, March 31, December 31,
2013
2015 2014 (Unaudited) 2013 2012 2013 2013 (Unaudited) 2012
(in millions)

Current income tax (expense) bene

Federal $ 5 % — 3 2 $ 1 3 () I 2 % 8 $ 34

State (39 (10 — (23 — a7 (6) 22
Total current income tax (expense)
benefit (349 (20 2 (12 (©)] (15 (14 56
Deferred income tax benefit
(expense)

Federal 491 (48) 1 (46) (@] (1,402) (29 (299

State 11€ 2 — 14 — (189 5) (20
Total deferred income tax benefit
(expense) 60¢ (46) 1 32 Q) (1,58¢) (24) (209)
Foreign income tax expense Q) — (D) — — — Q)
Total income tax benefit (expense) $ 574 $ (56 $ (1 % (45) % @ |$ (160) $ (38) $ (159

The differences that caused our effective incomedtes to vary from the 35% U.S. federal statutatg for income taxes were as

follows:

Successor Predecessor
Three Months
Year Ended Three Months Ended Year Ended 87 Days Ended 191 Days Ended Year Ended
March 31, March 31, December 31, December 31, Ended July 10, March 31, December 31,
2015 2014 2013 (Unaudited) 2013 2012 2013 2013 (Unaudited) 2012
(in millions)
Income tax benefit (expense) at th
federal statutory rate $ 1372 $ 33 $ 3 $ 63E $ 8 $ (159 ¢ 212 $ 1,46(
Effect of:
State income taxes, net of fede
income tax effect 124 4) — 47 — (18 1€ 137
State law changes, net of federal
income tax effect 4 5 — 10 — — — 5)
Reduction (increase) in liability
for unrecognized tax benefits 1 — — 2 — (@) — 38
Change in valuation allowance (917) (82 — (708) 4 (1,410 (265) (1,756
Other, net (1€) (8) (4) (31) (8) (11) (D) (28
Income tax benefit (expense) $ 574 $ (56 $ 1 8 (45 % (4 $ (1,60) ¢ (38 ¢ (159
Effective income tax rate 14.6%  (58.9% (12.5% (2.9% (17.9% 361.9% (6.9% (3:0%
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Income tax (expense) benefit allocated to othenstevas as follows:

Successor Predecessor
Three Months 191 Days Three Months
Year Ended Ended Year Ended Ended July Ended Year Ended
March 31, March 31, December 31, 10, March 31, December 31,
2015 2014 2013 2013 2013 (Unaudited) 2012
(in millions)

Unrecognized net periodic pension and other pastreént benefi
cost® $ — 3 — 3 58 | ¢ 18 $ 10 $ =
Unrealized holding gains/losses on securifies $ — 3 Q) $ 3 $ — 3 1 % —

(1) These amounts have been recognized in accumultitedaomprehensive los

Deferred income taxes are recognized for the tearpdatifferences between the carrying amounts ofassets and liabilities for financial
statement purposes and their tax bases. Defexexbsats are also recorded for operating losstatdpés and tax credit carryforwards. The sources
of the differences that give rise to the deferrembime tax assets and liabilities as of March 3152dhd 2014 , along with the income tax effect of
each, were as follows:

Successor

March 31, 2015 March 31, 2014
Current Long-Term Current Long-Term
(in millions)
Deferred tax assets
Net operating loss carryforwards $ — % 8,15t §$ — % 7,26¢
Tax credit carryforwards — 381 — 374
Capital loss carryforwards — 84 — 82
Property, plant and equipment — 261 — 50C
Debt obligations — 41¢ — 59¢
Deferred rent — 47C — 474
Pension and other postretirement benefits — 38t — 252
Accruals and other liabilities 637 561 73¢ 601
637 10,71¢ 73€ 10,14¢
Valuation allowance (509) (8,379 (522 (7,175
12¢ 2,34t 21€ 2,97(C
Deferred tax liabilities
FCC licenses — 12,55¢ — 12,15¢
Trademarks — 1,72¢ — 2,461
Intangibles — 1,65¢ — 2,24¢
Other 66 30z 88 31C
66 16,24 88 17,17:
Current deferred tax asset $ 62 $ 12¢
Long-term deferred tax liability $  13,8% $ 14,20

The realization of deferred tax assets, includiegaperating loss carryforwards, is dependent ergémeration of future taxable income
sufficient to realize the tax deductions, carryfards and credits. However, our history of annusdds reduces our ability to rely on expectations of
future income in evaluating the ability to realtagr deferred tax assets. Valuation allowances ¢erel tax assets are recognized if it is deterthine
that it is more likely than not that the asset wil be realized. As a result, the Company recaghizcome tax expense to increase the valuation
allowance of $911 million , $82 million and $708llion for the Successor year ended March 31, 2@#&emonth transition period ended March
2014 and year ended December 31, 2013, respectaredy$1.4 billion , $265 million , and $1.8 billidor the Predecessor 191-day period ended July
10, 2013, unaudited three-month period ended Mai¢l2013, and year ended December 31, 2012, résglgcbn deferred tax assets primarily
related to losses incurred during the period thahat currently
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realizable and expenses recorded during the p#raidare not currently deductible for income taxgmses. The remaining increase of $272 millic
the carrying amount of the valuation allowancetfer Successor year ended March 31, 2015 is priygmatited to amounts recorded to other
comprehensive (loss) income related to the pensbmactuarial loss and net impacts of acquisitmoanting for the SoftBank Merger and Clearv
Acquisition. The remaining decrease in the carrdngunt of the valuation allowance for the Succegsar ended December 31, 2013 is primarily
related to the net impact of acquisition accounfarghe SoftBank Merger and Clearwire Acquisitiéior the Predecessor year ended December 31,
2012 the remaining increase in the carrying amoftittie valuation allowance is primarily associatgth the tax effect of items reflected in other
comprehensive loss and other accounts. We do peicéxo record significant tax benefits on futuet operating losses until our circumstances
justify the recognition of such benefi

We believe it is more likely than not that our rémirag deferred income tax assets, net of the valnatllowance, will be realized based on
current income tax laws and expectations of futaxable income stemming from the reversal of exgstieferred tax liabilities. Uncertainties
surrounding income tax law changes, shifts in apmmra between state taxing jurisdictions and futyerating income levels may, however, affect
the ultimate realization of all or some of theséeded income tax assets.

Income tax benefit of $574 million for the Succasgear ended March 31, 2015 is primarily attriblgetb recognition of a tax benefit on
the $1.9 billion Sprint trade name impairment Ipastially offset by tax expense on taxable tempodiferences from the amortization of FCC
licenses during the period. Income tax expensé&6friillion and $45 million for the Successor threenth transition period ended March 31, 2014,
and year ended December 31, 2013, respectively$aBanillion and $154 million for the Predecessoaudited threenonth period ended March @
2013 and year ended December 31, 2012, respectisglyimarily attributable to taxable temporarffeliences from amortization of FCC licenses.
Income tax expense of $1.6 billion for the Predsoe491-day period ended July 10, 2013, is primatiributable to taxable temporary differences
from the $2.9 billion gain on the previously-helgldy interests in Clearwire. The gain on the poegly-held equity interests in Clearwire was
principally attributable to the increase in the falue of FCC licenses held by Clearwire. FCCrars are amortized over 15 years for income tax
purposes but, because these licenses have amiteléife, they are not amortized for financialtstaent reporting purposes. These temporary
differences result in net deferred income tax egpeaiince they cannot be scheduled to reverse dilminigss carryforward period. In addition, during
the year ended December 31, 2012, a $69 millioméarefit was recorded as a result of the successsolution of various state income tax
uncertainties.

During the Successor year ended March 31, 201&etimonth transition period ended March 31, 2014y&ad ended December 31, 2013,
and Predecessor 191-day period ended July 10, @a8dited three-month period ended March 31, 2848 year ended December 31, 2012 , we
generated $398 million , $110 million , $263 millip$238 million , $96 million , and $319 milliomespectively, of foreign income, which is
included in (loss) income before income taxes encitnsolidated statements of operations. We haweaterial unremitted earnings of foreign
subsidiaries.

As of March 31, 2015 , we had federal operating lcerryforwards of $19.9 billion , state operatioss carryforwards of $20.6 billion and
foreign net operating loss carryforwards of $79%iam . Related to these loss carryforwards, weehacorded federal tax benefits of $7.0 billion ,
net state tax benefits of $951 million and foretigx benefits of $266 million before consideratidrite valuation allowances. Approximately $1.4
billion of the federal net operating loss carryfards expire between 2017 and 2021. The remainiBgh&illion expire in varying amounts between
2022 and 2035. The state operating loss carryfasvexrpire in varying amounts through 2035. Foreigerating loss carryforwards of $426 million
do not expire. The remaining foreign operating lomsyforwards expire in varying amounts startin@016.

In addition, we had available, for income tax pwem federal alternative minimum tax net operatisg carryforwards of $20.9 billicemnc
state alternative minimum tax net operating lossyéarwards of $4.9 billion . The loss carryforwarexpire in varying amounts through 2035. We
also had available capital loss carryforwards @Gbahillion . Related to these capital loss carmfards are tax benefits of $84 million . The capital
loss carryforwards expire between 2016 and 2019.

We also had available $451 million of federal atadesincome tax credit carryforwards as of MarchZ15 . Included in this amount are
$3 million of income tax credits which expire prior2017 and $320 million which expire in varying@unts between 2017 and 2035. The remaining
$128 million do not expire.
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Unrecognized tax benefits are established for uaitetax positions based upon estimates regarditengial future challenges to those
positions at the largest amount that is greaten fifty percent likely of being realized upon ul@te settlement. These estimates are updated at each
reporting date based on the facts, circumstanadidormation available. Interest related to theseecognized tax benefits is recognized in interest
expense. Penalties are recognized as additiorahiatax expense. The total unrecognized tax beragfiibutable to uncertain tax positions were
$163 million and $160 million , as of the March 2015 and 2014, respectively. As of March 31, 20ttt total unrecognized tax benefits included
items that would favorably affect the income taavision by $152 million , if recognized without affsetting valuation allowance adjustment. The
accrued liability for income tax related interestigpenalties was insignificant for all periods greed.

A reconciliation of the beginning and ending amooininrecognized tax benefits is as follows:

Successor
Three Months

Year Ended Ended
March 31, March 31,
2015 2014
(in millions)
Balance at beginning of period $ 16C $ 16€
Additions based on current year tax positions 5 —
Additions based on prior year tax positions 3 1
Reductions for prior year tax positions (©)] (0]
Reductions for settlements @ —
Reductions for lapse of statute of limitations (0] (6)
$ 16 $ 16C

Balance at end of period

Settlement agreements were reached with the Appe&lgam division of the Internal Revenue Servigs]) for examination issues in
dispute for years prior to 2010. The issues weraaterial to our consolidated financial statemefsof March 31, 2015 , there are no federal
income tax examinations being handled by the IR&nEgivision nor are there any issues being harfajetie IRS Appeals division.

We are involved in multiple state income tax exaations related to various years beginning with 19@ch are in various stages of the
examination, administrative review or appellategess. Based on our current knowledge of the exdioitsa administrative reviews and appellate
processes, we believe it is reasonably possiblex@er of our uncertain tax positions may be resbbigring the next twelve months which could
result in a reduction of up to $20 million in ourracognized tax benefits.

The federal and state statutes of limitations fmeasment of tax liability generally lapse threa fanir years, respectively, after the date
the tax returns are filed. However, income taxlaites that are carried forward, such as net ojperéiss carryforwards, may be challenged and
adjusted by taxing authorities at any time pricthi® expiration of the statute of limitations foettax year in which they are utilized.
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Note 12. Commitments and Contingencie

Litigation, Claims and Assessments

In March 2009, a stockholder brought sBignnett v. Sprint Nextel Corpin the U.S. District Court for the District of Ksas, alleging th
Sprint Communications and three of its former @f&violated Section 10(b) of the Exchange ActRuote 10b-5 by failing adequately to disclose
certain alleged operational difficulties subsequernthe Sprint-Nextel merger, and by purportedduiag false and misleading statements regarding
the write-down of goodwill. The plaintiff soughtads action status for purchasers of Sprint Comnatinits common stock from October 26, 2006 to
February 27, 2008. On January 6, 2011, the Comiedehe motion to dismiss. Subsequently, our nmatiocertify the January 6, 2011 order for an
interlocutory appeal was denied. On March 27, 2@d court certified a class including bondholdesavell as stockholders. On April 11, 2014, we
filed a petition to appeal that certification orderthe Tenth Circuit Court of Appeals. The petitiwvas denied on May 23, 2014. After mediation, the
parties have reached an agreement in principlettte she matter, and the settlement amount isaggdo be substantially paid by the Company's
insurers. The district court granted preliminarpiyal of the proposed settlement on April 10, 2@h8 a final approval hearing has been scheduled
for August 5, 2015. We do not expect the resolutibthis matter to have a material adverse effaabwr financial position or results of operations.

In addition, five related stockholder derivativétsuvere filed against Sprint Communications andeade of its present and/or former
officers and directors. The fird{Jurphy v. Forsee was filed in state court in Kansas on April 8020was removed to federal court, and was stayed
by the court pending resolution of the motion tendiss theBenneticase; the seconBandolph v. Forsegwas filed on July 15, 2010 in state court in
Kansas, was removed to federal court, and was réeckpack to state court; the thiRipss-Williams v. Bennett, et alvas filed in state court in
Kansas on February 1, 2011; the fouRHhgce v. Forsee, et alwas filed in state court in Kansas on April 15, 204nd the fifthHartleib v. Forsee,
et. al., was filed in federal court in Kansas on July 2@11. These cases are essentially stayed whiBetheeticase is being resolved. We do not
expect the resolution of these matters to havetarmmahadverse effect on our financial positiorresults of operations.

On April 19, 2012, the New York Attorney Generadfi a complaint alleging that Sprint Communicatibas fraudulently failed to colle
and pay more than $100 million in New York saleeton receipts from its sale of wireless teleprsgmeices since July 2005. The complaint seeks
recovery of triple damages as well as penaltiesimtedest. Sprint Communications moved to disntigsdomplaint on June 14, 2012. On July 1,
2013, the court entered an order denying the matiahismiss in large part, although it did disngsstain counts or parts of certain counts. Sprint
Communications has appealed that order and thevietiate appellate court affirmed the order ofttie court. Our petition for leave to bring an
interlocutory appeal to the highest court in NewRfwas granted and briefing of that appeal was deteg in January 2015. We believe the
complaint is without merit and intend to continoedefend this matter vigorously. We do not expeetresolution of this matter to have a material
adverse effect on our financial position or resafteperations.

Eight related stockholder derivative suits haventfded against Sprint Communications and certdiitsocurrent and former officers and
directors. Each suit alleges generally that théviddal defendants breached their fiduciary dut@Sprint Communications and its stockholders by
allegedly permitting, and failing to disclose, tietions alleged in the suit filed by the New Yorkokney General. One suit, filed by the Louisiana
Municipal Police Employees Retirement System, wasi$sed by a federal court. Two suits were filedtate court in Johnson County, Kansas and
one of those suits was dismissed as prematurefjansuits are pending in federal court in KanSdse remaining Kansas suits have been stayed. We
do not expect the resolution of these matters e laamaterial adverse effect on our financial pasior results of operations.

Sprint Communications, Inc. is also a defendamt @omplaint filed by stockholders of Clearwire Gangtion asserting claims for breach
of fiduciary duty by Sprint Communications, andateld claims and otherwise challenging the CleanAaguisition. ACP Master, LTD, et al. v.
Sprint Nextel Corp., et aJ.was filed April 26, 2013, in Chancery Court inl@&are. Our motion to dismiss the suit was deraed, discover has
begun. Plaintiffs in th&CP Master, LTDsuit have also filed suit requesting an appraitgi®fair value of their Clearwire stock, and digery is
proceeding in that case. Sprint Communicationsitgeo defend thACP Master, LTDxase vigorously. We do not expect the resolutiothese
matters to have a material adverse effect on oanfiial position or results of operations.
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Sprint is currently involved in numerous court ao8 alleging that Sprint is infringing various pate Most of these cases effectively seek
only monetary damages. A small number of thesescagebrought by companies that sell products aeld mjunctive relief as well. These cases
have progressed to various degrees and a smallerumdy go to trial if they are not otherwise resdlvAdverse resolution of these cases could
require us to pay significant damages, cease natdivities, or cease selling the relevant proslactd services. In many circumstances, we would be
indemnified for monetary losses that we incur wéhpect to the actions of our suppliers or serpic@iders. We do not expect the resolution of tt
cases to have a material adverse effect on oundiabposition or results of operations.

In October 2013, the FCC Enforcement Bureau begé#stie notices of apparent liability (NALS) to eth.ifeline providers, imposing
fines for intracarrier duplicate accounts identfley the government during its audit function. Tdasidits also identified a small percentage of
potentially duplicative intracarrier accounts rethto our Assurance Wireless business. No NAL keadgen issued with respect to Sprint and we do
not know if one will be issued. Further, we are alole to reasonably estimate the amount of anyndiai penalties that might be asserted. However,
based on the information currently available, da@m is asserted by the FCC, Sprint does not belibat any amount ultimately paid would be
material to the Company’s results of operationBnancial position.

Beginning in early 2012, a group of state attorrggseral began an investigation into the practfcgi@less carriers including on their
bills charges for certain content from third-pgptpviders, particularly premium short message sesjiand the measures taken by carriers to ensure
that such charges were appropriately authorizet ins2013, the Consumer Financial Protection Bu(&FPB) also began a separate investigation
into the issue, and the FCC began its own invetitigén mid-2014. In July 2014, the Federal Trademtnission (FTC) brought suit against T-
Mobile, alleging that it included unauthorized ajes on its bills; in December 2014, T-Mobile endeireo a settlement agreement with the FTC,
FCC and state attorneys general. In October 20845 TC, FCC and states announced a settlemen®&T regarding third-party billing issues. In
December, 2014, the CFPB brought suit against Sggarding third-party billing issues. On May 618, we entered into agreements with the FCC,
CFPB, and various states to settle all issues wegbin the investigation for an amount not matenahe Company's results of operations or findncia
position.

Various other suits, inquiries, proceedings anthdaeither asserted or unasserted, including ptegalass actions typical for a large
business enterprise and intellectual property mstére possible or pending against us or our digsss. If our interpretation of certain laws or
regulations, including those related to variousfatior state matters such as sales, use or pydpggs, or other charges were found to be mistaken
it could result in payments by us. While it is poissible to determine the ultimate dispositionaxfreof these proceedings and whether they will be
resolved consistent with our beliefs, we expect the outcome of such proceedings, individuallynathe aggregate, will not have a material adverse
effect on our financial position or results of cg@rns.

Spectrum Reconfiguration Obligations

In 2004, the FCC adopted a Report and Order tlcatded new rules regarding interference in the 88 band and a comprehensive
plan to reconfigure the 800 MHz band. The Repodt@nder provides for the exchange of a portionwf&0 MHz FCC spectrum licenses, and
requires us to fund the cost incurred by publiesa$ystems and other incumbent licensees to regpoefthe 800 MHz spectrum band. Also, in
exchange, we received licenses for 10 MHz of natida spectrum in the 1.9 GHz band.

The minimum cash obligation under the Report ande®is $2.8 billion . We are, however, obligategh&y the full amount of the costs
relating to the reconfiguration plan, even if thassts exceed $2.8 billion . As required underténms of the Report and Order, a letter of creds h
been secured to provide assurance that funds evéMailable to pay the relocation costs of therimgent users of the 800 MHz spectrum. The letter
of credit was initially $2.5 billion , but has besrduced during the course of the proceeding t® $dillion as of March 31, 2015. Since the inception
of the program, we have incurred payments of apprately $3.4 billion directly attributable to ouegformance under the Report and Order,
including approximately $157 million during the yeaded March 31, 2015 . When incurred, substayntidllcosts are accounted for as additions to
FCC licenses with the remainder as property, madtequipment. Although costs incurred through M&t, 2015 have exceeded $2.8 billion , not
all of those costs have been reviewed and acceptetigible by the transition administrator. Durthg year ended March 31, 2015, we received a
cash payment of approximately $95 million whichresented a reimbursement of prior reconfiguratwstsincurred by us that also benefited
spectrum recently auctioned by the FCC. We do rpeet any further reimbursements.
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Completion of the 800 MHz band reconfiguration asally required by June 26, 2008 and public safeconfiguration is nearly
complete across the country with the exception aSkiihgton State and the four states that sharemenoa border with Mexico. The FCC continues
to grant the remaining 800 MHz public safety liceses additional time to complete their band recaméiions which, in turn, delays our access to our
800 MHz replacement channels in these areas. larthes where band reconfiguration is complete ngpsis received its replacement spectrum il
800 MHz band and Sprint is deploying 3G CDMA andl4I& on this spectrum in combination with its speot in the 1.9 GHz and 2.5 GHz bands.

Future Minimum Commitments

As of March 31, 2015, the minimum estimated ameuloie under operating leases, spectrum leaseavidescredits, and purchase
orders and other commitments were as follows:

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
Future Minimum Commitments Total 2015 2016 2017 2018 2019 2020 and thereafter
(in millions)
Operating leases $ 1538 $ 212: % 2,07¢  $ 2,01t $ 196 $ 1,857 $ 5,34t
Spectrum leases and service credits 6,72 194 204 21z 214 21¢ 5,68:
Purchase orders and other commitments 15,00 8,861 2,614 1,14 914 46C 1,00¢
Total $ 3711 $ 11170 $ 48% $ 33724 $ 309 $ 253 $ 12,03¢

Operating Leases

We lease various equipment, office facilities, itetatlets and kiosks, switching facilities andlcgtes under operating leases. The non-
cancelable portion of these leases generally raingegsmonthly up to 15 years. These leases, weith éxceptions, provide for automatic renewal
options and escalations that are either fixed seban the consumer price index. Any rent abatesnaking with rent escalations, are included ir
computation of rent expense calculated on a stiiigh basis over the lease term. Our lease terrmfust leases includes the initial non-cancelable
term plus at least one renewal period, if the naneelable term is less than ten years, as theisgetthe related renewal option or options is
reasonably assured. Our cell site leases gengraliyde for an initial non-cancelable term of fiteetwelve years with up to 5 renewal optionsffoe
years eact

During 2011 and 2012, we renegotiated cell sitededn connection with the modernization of ourwek and the shutdown of the Nex
platform. Our rental commitments for operating E=gsncluding lease renewals that are reasonablyed, consisted mainly of leases for cell and
switch sites, real estate, information technologg aetwork equipment and office space. Total rezxpkense was $2.6 billion , $653 million and $1.3
billion for the Successor year ended March 31, 2@H&three-month transition period ended Marchi2®14 and year ended December 31, 2013 ,
respectively, and $1.0 billion , $483 million an2.® billion for the Predecessor 191-day period entidy 10, 2013 , unaudited three-month period
ended March 31, 2013 and year ended December 32,,2@spectively.

Spectrum Leases and Service Credits

Certain of the spectrum leases provide for minimease payments, additional charges, renewal opéindsscalation clauses. Leased
spectrum agreements generally have terms of up {e8rs. We expect that all renewal periods inspactrum leases will be renewed by us.

We also have commitments to provide services ttaitelessors, and to reimburse lessors for cedajital equipment and third-party
service expenditures over the term of the leaseati¢eue a monthly obligation for the services amqgigment based on the total estimated available
service credits divided by the term of the leadee ®bligation is reduced by services provided andctual invoices are presented and paid to the
lessors. During the period ended March 31, 2016 satisfied $9 million related to these commitmehte maximum remaining commitment at
March 31, 2015 was $90 million and is expectedednigurred over the term of the related lease ageets, which generally range from 15 to 30
years.
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Purchase Orders and Other Commitments

We are a party to other commitments, which inclydesong other things, service, spectrum, netwotkpegent, devices, asset retirement
obligations and other executory contracts in cotioeavith conducting our business. Amounts actupdyd under some of these agreements will
likely be higher due to variable components of ¢h@greements. The more significant variable compsrtéat determine the ultimate obligation
owed include such items as hours contracted, siblessrand other factors. In addition, we are ayp@artvarious arrangements that are conditional in
nature and obligate us to make payments only up@dcurrence of certain events, such as the dglofdunctioning software or a product. Beca
it is not possible to predict the timing or amouthigt may be due under these conditional arrangemen such amounts have been included in the
table above.

Note 13. Stockholders' Equity and Per Share Dat
Our certificate of incorporation authorizes 10,@®®,000 shares of capital stock as follows:
¢ 9,000,000,000 shares of common stock, par &lu@lper share
« 1,000,000,000 shares of non-voting common stpakyalue $0.0per share; ar
» 20,000,000 shares of preferred stock, par v&u@001per share
Classes of Common Stock
Voting Common Stock

The holders of our common stock are entitled toarte per share on all matters submitted for adbipthe stockholders. There were
approximately 4.0 billion shares of common stoctstanding as of March 31, 2015 .

Treasury Shares

Shares of common stock repurchased by us are extatdost as treasury shares and result in atredwf stockholders' equity. We
reissue treasury shares as part of our stockhafgfmoved stock-based compensation programs, agsvafpon conversion of outstanding securities
that are convertible into common stock. When shareseissued, we determine the cost using the RiEthod.

Dividends

We did not declare any dividends on our commoneshéor all periods presented in the consolidatednitial statements. We are currel
restricted from paying cash dividends by the teoimsur revolving bank credit facility, EDC Agreemeand all other equipment credit facilitiESee
Note 8. Lon-Term Debt, Financing and Capital Lease Obligatjons

Accumulated Other Comprehensive Loss
The components of accumulated other comprehens$ss het of tax are as follows:

March 31, 2015 March 31, 2014

(in millions)
Unrecognized net periodic pension and postretiréienefit cost $ (38¢) & (54)
Unrealized net gains related to investments 1 7
Foreign currency translation adjustments (21) 4
Accumulated other comprehensive loss $ (40¢) s (43
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Per Share Data

Basic net loss per common share is calculated\aglidg net loss by the weighted average numbeoafroon shares outstanding during
the period. Diluted net loss per common share &&lpesic net loss per common share, computed tsinigeasury stock method, for the effects of
potentially dilutive common shares, if the effechibt antidilutive. Outstanding options and retdcstock units (exclusive of participating secesi}
that had no effect on our computation of dilutiveighted average number of shares outstanding effert would have been antidilutive were
approximately 56 million , 60 million and 70 milticas of the Successor periods ended March 31, 20085ch 31, 2014 , and December 31, 2013,
respectively, and 61 million , 74 million and 78llion shares for the Predecessor 191-day perioéeddly 10, 2013 , unaudited three-month period
ended March 31, 2013 and year ended December 32,,2@spectively. In addition, as of all periodbsequent to the SoftBank Merger, all 55
million shares issuable under the warrant which issised to SoftBank at the close of the SoftBankgdewere treated as potentially dilutive
securities but did not impact our computation dditilie weighted average number of shares outstgratrtheir effect would have been antidilutive.
The warrant is exercisable at $5.25 per sharecadption of Softbank, in whole or in part, at aimge within the five -year term.

Note 14. Segment
Sprint operates two reportable segments: Wireleds/direline.

»  Wireless primarily includes retail, wholesaladaaffiliate revenue from a wide array of wirelesice and data transmission
services and equipment revenue from the sale @legis devices and accessories in the U.S., PuraeRd the U.S. Virgin
Islands.

*  Wireline primarily includes revenue from domesind international wireline voice and data comroatidon services, including
services to the cable multiple systems operatatsrésell our local and long distance servicesusmgdour back office systems
and network assets in support of their telephongcss provided over cable facilities primarilyresidential end-use
subscribers.

We define segment earnings as wireless or wireperating (loss) income before other segment exgsesisch as depreciation,
amortization, severance, exit costs, goodwill impaints, asset impairments, and other items, if solgly and directly attributable to the segment
representing items of a non-recurring or unusutdneaExpense and income items excluded from sege@nings are managed at the corporate
level. Transactions between segments are gena@iyunted for based on market rates, which weusepproximate fair value. The Company
generally re-establishes these rates at the begjroiieach calendar year. Over the past severad yibeere has been an industry-wide trend of lower
rates due to increased competition from other wieehnd wireless communications companies as welhhle and Internet service providers.
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Segment financial information is as follows:

Statement of Operations Information

Year Ended March 31, 2015
Net operating revenues
Inter-segment revenués
Total segment operating expenses
Segment earnings
Less:
Depreciation
Amortization
Impairmentg?
Other, net?
Operating loss
Interest expense
Other income, net
Loss before income taxes

Statement of Operations Information

Three Months Ended March 31, 2014
Net operating revenues
Inter-segment revenués
Total segment operating expenses
Segment earnings
Less:
Depreciation
Amortization
Impairments?
Other, net®
Operating income
Interest expense
Other income, net
Loss before income taxes

Statement of Operations Information

Three Months Ended March 31, 2013 (unaudited)
Net operating revenues

Inter-segment revenués

Total segment operating expenses

Segment earnings

Other income, net

Loss before income taxes

Successor
Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ 32327 $ 2,191 $ 14 $ 34,53:
— 622 (622) —
(26,437 (2,709 602 (28,537
$ 58% $ 112 $ (7) 6,00(
(3,799
(1,552
(2,139
(419)
(1,89
(2,05))
27
$ (3,919
Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ 825¢ % 617 $ 4 3 8,87¢
— 158 (153%) —
(6,417 (758) 144 (7,032
$ 1,831 $ 12 % (5) 1,84¢
(86€)
(429
(79)
(52
42C
(51€)
1
$ (95)
Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ —  $ —  $ —  $ =
— — (24) (24)
$ —  $ —  $ (14) (14)
6

$ (8)
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Successor

Statement of Operations Information

Year Ended December 31, 2013
Net operating revenues
Inter-segment revenués
Total segment operating expenses
Segment earnings
Less:
Depreciation
Amortization
Other, net?
Operating loss
Interest expense
Other income, net
Loss before income taxes

Statement of Operations Information

87 days Ended December 31, 2012
Net operating revenues
Inter-segment revenués

Total segment operating expenses
Segment earnings

Other income, net

Loss before income taxes

Other Information

As of and for the year ended March 31, 2015
Capital expenditures
Total assets

As of and for the three months ended March 31, 2014
Capital expenditures
Total assets

As of March 31, 2013
Total assets

As of and for the year ended December 31, 2013
Capital expenditures
Total assets

As of December 31, 2012
Total assets

Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ 15,64: 1,24C $ 9 $ 16,89:
— 39€ (396) —
(13,464 (1,419 352 (14,525
$ 2,17¢ 22z $ (34) 2,36¢
(2,026
(90€)
(402)
(970
(91¢)
73
Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ — — % — % —
= = (33 (33
$ — — 3 (33 (33)
10
$ (23
Corporate and
Wireless Wireline Other Consolidated
(in millions)
$ 5,44% 27t $ 287 $ 6,004
$ 75,58 1,261 % 6,18¢ $ 83,03(
$ 1,345 79 $ 66 $ 1,48¢
$ 75,05: 1,49¢ % 8,13¢ $ 84,68¢
$ = — % 3,122 % 3,122
$ 3,53¢ 158 $ 15¢  $ 3,841
$ 75,12¢ 154¢ 3 9,41¢ % 86,09t
$ — — 3 3,11t % 3,11¢
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Statement of Operations Information

191 Days Ended July 10, 2013
Net operating revenues
Inter-segment revenués
Total segment operating expenses
Segment earnings
Less:
Depreciation
Amortization
Other, net?
Operating loss
Interest expense
Equity in losses of unconsolidated investments, net
Gain on previously-held equity interests
Other income, net
Income before income taxes

Statement of Operations Information

Three Months Ended March 31, 2013 (unaudited)
Net operating revenues
Inter-segment revenués
Total segment operating expenses
Segment earnings
Less:
Depreciation
Amortization
Other, net?
Operating income
Interest expense
Equity in losses of unconsolidated investments, net
Loss before income taxes

Predecessor

Corporate,

Other and
Wireless Wireline Eliminations Consolidated

(in millions)

$ 17,12t $ 1,471  $ 6 $ 18,60z
— 43¢ (430) —
(14,35%) (1,629 425 (15,559
$ 2,77C % 272 $ 1 3,04:
(3,099
(147)
(682)
(88E)
(1,13%)

$ (482)
2,92¢ 2,44¢
19
$ 44

Corporate,

Other and
Wireless Wireline Eliminations Consolidated

(in millions)

$ 8,08¢ $ 702 $ 2 3 8,79:
— 191 (197) —
(6,699 (765) 19C (7,269
$ 1,39 % 126 $ 1 1,52¢
(1,422
(70)
©)
29
(432)
$ (202) (202)
$ (605)
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Predecessor
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)

Year Ended December 31, 2012
Net operating revenues $ 3235 $ 299¢ % 12 % 35,36¢
Inter-segment revenués — 882 (882) —

Total segment operating expenses (28,209) (3,239 877 (30,569)
Segment earnings $ 4141 $ 64 $ 7 4,80z
Less:

Depreciation (6,240

Amortization (303%)

Business combination and hurricane-related chdfges (64)

Impairments? (102)

Other, net? 86
Operating loss (1,820
Interest expense (1,42¢)
Equity in losses of unconsolidated investments, net $ (1,119 (1,119
Other income, net 19C
Loss before income taxes $ (4,172

Corporate and
Other Information Wireless Wireline Other Consolidated
(in millions)

Capital expenditures for the 191 days ended Ju/y2Q03 $ 284 $ 174  $ 12¢ $ 3,14C
Capital expenditures for the three months ended IMat¢ 2013 (unaudited) $ 1,27C 3 64 % 47  $ 1,381
As of and for the year ended December 31, 2012
Capital expenditures $ 3,75 $ 24C % 268 % 4,261
Total assets $ 38297 $ 219" 3 11,07¢ % 51,57(

M
@

(©)

Q)

Inter-segment revenues consist primarily of wireline ises/provided to the Wireless segment for resate tese by wireless subscribe

Impairments for the Successor year ended Marcl2B815 consist of $1.9 billion trade name impairment related to theéléss segment and a $233 million impairment edab Wireline
long-lived assets. Impairments for the Successeetimonth transition period ended March 31, 2014sist of network equipment assets no longer nepefsamanagement's strategic
plans. Impairments for the Predecessor year endeceBber 31, 2012 primarily consist of capitalizedets associated with the termination of the specttiosting arrangement wi
LightSquared

Other, net for the Successor year ended March 815 2onsists of $304 million of severance andamsts, combined with $91 million for legal reservgated to various pending legal
suits and proceedings and $59 million for a parpiehsion settlement, partially offset by a $41iamilrelease of liability reserves associated wite May 2013 U.S. Cellular asset
acquisition. Other, net for the Successor threetmtransition period ended March 31, 2014 consiét$52 million of severance and exit costs. Othet,for the Successor year ended
December 31, 201consists of $309 million of severance and exitxastl $100 million of business combination feed paunrelated parties in connection with the tractions with
SoftBank and Clearwire ( $75 million included irr @orporate segment and $25 million included in aiireless segment and classified as selling, géremd administrative expenses),
partially offset by$7 million of insurance reimbursement towards 2B8L&icane-related charges (included in our wireleggment and classified as a contra-expense inofegrvices
expense). Other, net for the Predecessor 191-dagcdended July 10, 2013 and unaudited three-moetiod ended March 31, 2013 consists of $652 miliind $25 million respectively
of severance and exit costs, partially offset by $@lion of favorable developments in connectidgtihan E911 regulatory tax-related contingency. @ttet for the Predecessor 191-day
period ended July 10, 2013 also inclu$53 million of business combination fees paid teelated parties in connection with the transactiovith SoftBank and Clearwire (included in our
corporate segment and classified as selling, gdraerd administrative expenses). Other, net forRhedecessor year ended December 31, 2012 con$isét operating income of $236
million associated with the termination of the dpem hosting arrangement with LightSquared, a g#i$29 million on spectrum swap transactions, arzbaefit of $17 million resulting
from favorable developments relating to access disputes associated with prior periods, partialyset by$196 millionof lease exit cost

Includ e s $45 million of hurricane-related charges for theedecessor year ended December 31, 2012, whicblassified in our consolidated statements of opens as follows:
$21 million as contra-revenue in net operating raves of Wireless, $20 million as cost of servicgs7(million Wireless; $3 million Wireline), and #illion as selling, general an
administrative expenses in our Wireless segmesot itludes $19 million of business combinatiorrgha for fees paid to unrelated parties necessarytie proposed transactions
with SoftBank and Clearwire, which is included ur eorporate segment and classified as sellingegainrand administrative expenses.
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Successor

Operating Revenues by Service and Products

Year Ended March 31, 2015
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Three Months Ended March 31, 2014

Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Year Ended December 31, 2013
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

F-48

Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
26,54« — % — % 26,54«
4,99( — — 4,99(
- 1,172 (365) 80¢
— 212 (89) 128
— 1,35¢ (165) 1,18¢
792 74 9 87¢
32,32; 2812 $ (609 $ 34,53:
Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
7,09¢ — 8 — 8 7,09¢
99¢ — — 99¢
- 352 (89) 264
— 62 (26) 36
— 34 (37) 30¢
15¢ 11 2 172
8,25¢ 77C  $ (149 $ 8,87¢
Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
13,57¢ — 8 — 8 13,57¢
1,79% — — 1,79%
— 71¢ (240) 47¢
— 13¢ (69) 69
- 747 (82) 66€
26¢€ 32 3 301
15,64: 1,63¢ $ (387) $ 16,89:
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Predecessor

Operating Revenues by Service and Products

191 Days Ended July 10, 2013
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Three Months Ended March 31, 2013 (unaudited)

Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Year Ended December 31, 2012
Wireless service®
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
$ 15,13¢ — 3 — 5 15,13¢
1,707 —_ —_ 1,707
== 771 (23€) 53t
—_ 18¢ (93 95
— 91Z (200 812
27¢ 29 5 313z
$ 17,12¢ 1,901 $ (429 $ 18,60z
Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
$ 7,145 — % —  $ 7,145
812 —_ —_ 812
== 352 (99 25Z
— 94 (46) 48
— 434 (47) 387
13¢ 13 3 14¢
$ 8,08¢ 89 $ (189 $ 8,79
Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
$ 28,62« — % — % 28,62«
3,24¢ —_ —_ 3,24¢
— 1,627 (515) 1,112
— 39¢€ (17€) 222
— 1,781 (290 1,591
48: 75 11 56¢
$ 32,35¢ 3,881 $ 870 $ 35,36¢

(1) Revenues eliminated in consolidation consist pritparf wireline services provided to the Wirelesgment for resale to or use by wireless subscril

(2) Wireless services related to the Wireless segroetihé Predecessor year ended December 31, 2012dmec$21 million of hurricane-related contra-revencharges reflected in net

operating revenues in our consolidated statemehtgerations.
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Note 15. Quarterly Financial Data (Unaudited)

Successor

Quarter

1st 2nd 3rd <

(in millions, except per share amounts)

Fiscal year 2014

Net operating revenues $ 8,78 $ 8,48¢ $ 8,97 $
Operating income (loss) $ 51¢ $ 192 $ (2540 $
Net income (loss) $ 23 % (765 $ (2,379 $
Basic and diluted income (loss) per common siare $ 001 % 0.19 % (060 %
Calendar year 2013
Net operating revenues $ — % — $ 7,74 $
Operating loss $ 19 $ 22 $ (356 $
Net loss $ 9 $ (119 $ (699 $ (
Basic and diluted loss per common sHare $ — % — $ (019 $
Predecessor
Quarter
1st 2nd July 10, 2013
(in millions, except per share amounts)
Calendar year 2013
Net operating revenues $ 8,79: $ 8871 $ 932
Operating income (loss) $ 29 % 8749 $ (40
Net (loss) income $ (643 $ (1,59) $ 1,082
Basic (loss) income per common sh&re $ 0.2) % (059 % 0.3t
Diluted (loss) income per common shéte $ (02) $ (059 $ 0.3C

(1) The sum of the quarterly earnings per share amonmnaig not equal the annual amounts because of theges in the weighted average number of shares
outstanding during the year.

Note 16. RelatedParty Transactions

Clearwire Related-Party Transactions

Sprint's relationship with Clearwire, which is nawvholly-owned subsidiary of Sprint, includes agneats by which we resell wireless
data services utilizing Clearwire's 4G networkatidition, Clearwire subscribers utilize the thighgration (3G) Sprint network which provides dual-
mode service to subscribers in those areas wheessito Clearwire's 4G network is not available.

Immediately prior to the Clearwire Acquisition, 8grCommunications held approximately 50.1% of momtrolling voting interest and a
6.0% non-controlling economic interest in Clearw@erporation as well as a 44.1% non-controllingreenic interest in Clearwire Communications
LLC for which the carrying value totaled $325 nalli. Prior to the close of the Clearwire Acquisitive applied equity method accounting to the
investment in Clearwire.

Equity in losses from Clearwire were $482 milliod202 million , and $1.1 billion for the Predecess®0-day period ended July 9, 2013,
Predecessor unaudited three-month period endedh\8dr,c2013 and the Predecessor year ended Dec8hki2d12, respectively. The equity in
losses from our investment in Clearwire consistieauo share of Clearwire's net loss and other adfjests, if any, such as non-cash impairment of
our investment, gains or losses associated witklitbdon of our ownership interest resulting fr@fearwire's equity issuances, derivative losses
associated with the change in fair value of theentdied derivative included in exchangeable notesdeat Clearwire and Sprint, and other items
recognized by Clearwire Corporation that did né¢etfour economic interest. Sprint's equity in &ssfor the Predecessor 190-day period ended July
9, 2013, include a $65 million derivative loss asated with the change in fair value of the
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embedded derivative. Equity in losses from Cleaaviar the Predecessor year ended December 31,i2€llded a $204 million pre-tax impairment
reflecting a reduction in the carrying value of theestment in Clearwire to an estimated fair vadgavell as a $41 million charge associated with
Clearwire's write-off of certain network and otlzessets that no longer met its strategic plans.

Subsequent to the Clearwire Acquisition, Clearisreonsolidated as a wholly-owned subsidiary ofirf@8pm connection with the
acquisition, Sprint recorded a pre-tax gain of agpnately $2.9 billion to "Gain on previously-hetdiuity interests" in its Predecessor consolidated
statements of operations immediately precedingiearwire Acquisition resulting from the differenicetween the estimated fair value of the
interests owned prior to the acquisition ( $5.00gb&re offer price less an estimated control puemof approximately $0.60 ) and the carrying value
of approximately $325 million for those previouslgid equity interests.

Cost of services included in our consolidated statgs of operations related to our agreement tohase 4G services from Clearwire
totaled $207 million , $101 million and $417 milidor the Predecessor 190-day period ended JWQB3, Predecessor unaudited thneaath periot
ended March 31, 2013 and the Predecessor year &mteinber 31, 2012, respectively.

Summarized financial information for Clearwire tbe 190day period ended July 9, 2013, which preceded thar@ire Acquisition, is €

follows:
190 Days Ended Year Ended
July 9, December 31,
2013 2012
(in millions)

Revenues $ 66 $ 1,26¢
Operating expenses (1,28%) (2,644
Operating loss $ (619 $ (1,379
Net loss from continuing operations before non-gahihg interests $ (1,109 $ (1,744
Net loss from discontinued operations before namyodliing interests $ —  $ (16€)

SoftBank Related-Party Transactions

In addition to agreements arising out of or relgtio the SoftBank Merger, Sprint has entered irioous other arrangements with
SoftBank or its controlled affiliates (SoftBank Bes) or with third parties to which SoftBank Pastiare also parties, including for international
wireless roaming, wireless and wireline call teration, real estate, device and accessory purchadistgbution and other services.

Specifically, we have arrangements with Bright&t&, Inc. (Brightstar), a wholly-owned subsidiarySuftBank, whereby Brightstar
provides supply chain and inventory managemenicEs\vo us in our indirect channels and wherebynEpray sell new and used devices and new
accessories to Brightstar for its own purposes.silpply chain and inventory management arrangen@riemplates that Brightstar will purchase
inventory from the OEMs to sell directly to our irett dealers. As compensation for these servigesemit per unit fees to Brightstar for each
device sold to dealers or retailers in our indi@w@nnels. During the year ended March 31, 201& inaurred fees under this arrangement totaling
$66 million. Until Brightstar successfully negogatcontracts with, and procures credit from, oistaag OEMSs, Brightstar will purchase device
inventory from us in order to fulfill orders withiour indirect channel. During the year ended M&th2015, Brightstar primarily fulfilled indirect
channel orders with inventory acquired from usOlktober 2014, we provided a $1.0 billion credielio Brightstar to facilitate certain of these
arrangements. As a result, we shifted our concémtraf credit risk away from our indirect chanpalrtners to Brightstar. As Brightstar is a wholly-
owned subsidiary of SoftBank, we expect SoftBank pvbvide the necessary support to ensure thagtstar will fulfill its obligations to us under
these agreements. However, we have no assurariceafttBank will provide such support.
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Amounts included in our consolidated financial etaénts associated with our arrangements with Byightvere as follows:

March 31, March 31,
Consolidated balance sheets: 2015 2014
(in millions)
Accounts receivable $ 43C 3% —
Accounts payable $ 9% $ —
March 31,
Consolidated statements of operations: 2015
(in millions)
Net operating revenués $ 1,81¢
Cost of product§ $ 1,887

(1) Amounts for all other reported periods were immiate

Additionally, we have arrangements with a whollyrme subsidiary of Brightstar (Brightstar Subsid)anyprocure devices and
accessories on our behalf with certain third-paeldors under existing purchase arrangements S@#wvith those vendors as well as new vendor
purchase arrangements entered into by the Brigtsiasidiary. The procurement services includeiptporders, processing invoices, receiving
payments from us, making payments to our supptiersur behalf. As compensation under the devi@ngement, we paid a portion of certain costs
that Brightstar Subsidiary incurs plus a profitqertage. Under the accessory arrangement, we jpascantage mark-up on the cost of accessory
purchases. During the year ended March 31, 20ifeetmonth transition period ended March 31, 20idyeear ended December 31, 2013 , we
procured, through the Brightstar Subsidiary, appnately $5.3 billion , $411 million and $86 milligrrespectively, of device and accessory
inventory, which was sold in direct and indirecainhels for which we paid immaterial fees to theBistar Subsidiary. In mid-December 2014, we
determined that the Brightstar Subsidiary will distinue procurement of devices on our behalf aral msult, those purchasing activities are
transitioning back to us.

Amounts included in our consolidated balance shesteciated with these arrangements with the BitighSubsidiary were as follows:

March 31, March 31,
2015 2014
(in millions)
Device and accessory inventory $ 41C % 26€
Accounts payable $ 16 $ 20k

All other transactions under agreements with SofiBRarties, in the aggregate, were immaterial tjindhe period ended March 31,
2015.
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Note 17. Guarantor Financial Information

On September 11, 2013, Sprint Corporation issue2b82illion aggregate principal amount of 7.250%esadue 2021 and $4.25 billion
aggregate principal amount of 7.875% notes due 2aJrivate placement transaction with registratights. On December 12, 2013, Sprint
Corporation issued $2.5 billion aggregate princgrabunt of 7.125% notes due 2024 in a private phece transaction with registration rights. Each
of these issuances is fully and unconditionallyrgngeed by Sprint Communications, Inc. (Subsid@marantor), which is a 100 percent owned
subsidiary of Sprint Corporation (Parent/Issuer)cdnnection with the foregoing, the registratimhts agreements with respect to the notes required
the Company and Sprint Communications, Inc. tothsi reasonable best efforts to cause an offexthhange the notes for a new issue of
substantially identical exchange notes registeretbuthe Securities Act of 1933. Accordingly, indmber 2014, we completed an exchange offer
for these notes in compliance with our registratbtigations. We did not receive any proceeds fthim exchange offer. In addition, on February 24,
2015, Sprint Corporation issued $1.5 billion agategorincipal amount of 7.625% notes due 2025, whie fully and unconditionally guaranteed by
Sprint Communications, Inc.

Under the Subsidiary Guarantor's revolving banklitfacility and other finance agreements, the &liasy Guarantor is currently
restricted from paying cash dividends to the Péissiter or any Non-Guarantor Subsidiary becausestiee of total indebtedness to adjusted
EBITDA (each as defined in the applicable agreeinexteeds 2.51t0 1.0 .

In May 2014, certain wholly-owned subsidiaries pfiSt entered into a Receivables Facility arrangente sell certain accounts
receivable on a revolving basis, subject to a marinfunding limit of $1.3 billion . In connection thithis arrangement, Sprint formed certain
wholly-owned subsidiaries, which are bankruptcy eerSPEs and are included in the Non-Guarantori@abges condensed consolidated financial
information(see Note 3. Significant Transactions)

The guarantor financial information distinguishe$vieen the Predecessor period relating to Sprintr@anications for periods prior to 1
SoftBank Merger and the Successor period relatirfgprint Corporation (formerly Starburst I1), foenqnds subsequent to the incorporation of
Starburst 1l on October 5, 2012. Additionally, besa the Parent/Issuer column represents the &siat Sprint Corporation (formerly Starburst 1),
no Parent/Issuer financial information exists fug Predecessor periods, which are prior to theBaok Merger. We have accounted for investments
in subsidiaries using the equity method. Preselp¢dalv is the condensed consolidating financialrimfation as of the periods presented in the
consolidated financial statements.
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CONDENSED CONSOLIDATING BALANCE SHEET

Current assets:
Cash and cash equivalents
Short-term investments
Accounts and notes receivable, net
Device and accessory inventory
Deferred tax assets
Prepaid expenses and other current assets
Total current assets
Investments in subsidiaries
Property, plant and equipment, net
Due from consolidated affiliate
Note receivable from consolidated affiliate
Intangible assets
Goodwill
FCC licenses and other
Definite-lived intangible assets, net
Other assets
Total assets

Current liabilities:
Accounts payable

Accrued expenses and other current liabilities

As of March 31, 2015

Current portion of long-term debt, financing angita lease obligations =

Total current liabilities

Long-term debt, financing and capital lease obiayet

Deferred tax liabilities
Note payable due to consolidated affiliate
Other liabilities
Due to consolidated affiliate
Total liabilities
Commitments and contingencies
Total stockholders' equity

Total liabilities and stockholders' equity

Subsidiary Non-Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
ASSETS
$ — 3 349: % 51 $ — 3 4,01C
— 14¢€ 20 — 16€
84 157 2,16( (111) 2,29(
— — 1,35¢ — 1,35¢
— — 62 — 62
— 13 1,87 — 1,89(
84 3,80¢ 5,99¢ (111) 9,771
21,71% 22,41 = (44,125 =
— — 19,72 — 19,72
68 20,93¢ — (21,007 —
10,50¢ 45¢ — (10,95¢) —
_ — 6,57¢ — 6,57¢
— — 39,981 — 39,981
— — 5,89: — 5,89:
13¢ 1,26( 83€ (1,159 1,071
$ 32500 $ 4887 $ 79,006 $ (7735) $ 83,03(
LIABILITIES AND STOCKHOLDERS' EQUITY
$ — % — % 4347 $ — % 4,34
154 62E 4,62¢ (113 5,29¢
50C 80C — 1,30C
154 1,12¢ 9,77 (111) 10,94(
10,50( 14,57¢ 8,47¢ (1,019 32,53
— — 13,89¢ — 13,89¢
— 10,50( 45€ (10,95%) —
— 96( 2,991 — 3,951
8C — 21,00: (21,14) —
10,79¢ 27,16: 56,59¢ (33,229 61,32(
21,71C 21,71: 22,41 (44,12Y 21,71(
$ 32500 $ 4887¢ $ 79006 $ (77,359 $ 83,03(
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING BALANCE SHEET

Current assets:
Cash and cash equivalents
Short-term investments
Accounts and notes receivable, net
Device and accessory inventory
Deferred tax assets
Prepaid expenses and other current assets
Total current assets
Investments in subsidiaries
Property, plant and equipment, net
Due from consolidated affiliate
Note receivable from consolidated affiliate
Intangible assets
Goodwill
FCC licenses and other
Definite-lived intangible assets, net
Other assets
Total assets

Current liabilities:
Accounts payable

Accrued expenses and other current liabilities

As of March 31, 2014

Current portion of long-term debt, financing angita lease obligations =

Total current liabilities

Long-term debt, financing and capital lease obiayet

Deferred tax liabilities
Note payable due to consolidated affiliate
Other liabilities
Due to consolidated affiliate
Total liabilities
Commitments and contingencies
Total stockholders' equity

Total liabilities and stockholders' equity

Subsidiary Non-Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
ASSETS
$ — 3 4,12 % 84  $ — 3 4,97(C
— 1,22( — — 1,22(
74 27 3,607 (201) 3,607
— — 982 — 982
— — 12¢ — 12¢
— 14 65€ — 672
74 5,38¢ 6,22( (101) 11,57¢
25,31¢ 25,58¢ — (50,902 —
— — 16,29¢ — 16,29¢
— 18,23« — (18,239 —
9,00( — — (9,000 —
— — 6,38¢ — 6,38:
= = 41,97¢ = 41,97¢
— — 7,55¢ — 7,55¢
132 1,231 674 (1,152 892
$ 3452 $ 5044 $ 7911 $ (7939) $ 84,68¢
LIABILITIES AND STOCKHOLDERS' EQUITY
$ — % — % 3,162 % — % 3,16:
78 49z 5,074 (103) 5,54«
— 991 — 991
78 49z 9,22¢ (201) 9,69¢
9,00( 15,02; 8,77¢ (1,019 31,781
— — 14,20 — 14,20
— 9,00( — (9,000 —
— 60¢ 3,07¢ — 3,68t
132 — 18,23« (18,367 —
9,211 25,12¢ 53,52¢ (28,487 59,37:
25,31: 25,31¢ 25,58¢ (50,904 25,31:
$ 3452: $ 5044t $ 7911 $ (79,39) $ 84,68¢
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Net operating revenues:

Service

Equipment

Net operating expenses:

Cost of services (exclusive of depreciation and rization below)
Cost of products (exclusive of depreciation and rizetion below)
Selling, general and administrative

Impairments

Severance and exit costs

Depreciation

Amortization

Other, net

Operating loss

Other income (expense):

Interest income

Interest expense

Equity in losses of unconsolidated investments, net
Gain on previously-held equity interests

(Losses) earnings of subsidiaries

Other income, net

(Loss) income before income taxes
Income tax benefit

Net (loss) income

Other comprehensive (loss) income

Comprehensive (loss) income

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Successor

F-56

Year Ended March 31, 2015
Subsidiary Non-Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

$ —  $ — $ 2954. $ —  $ 29,54:
— — 4,99( — 4,99(

— — 34,53 — 34,53

— — 9,66( — 9,66(

— — 9,30¢ — 9,30¢

— — 9,56 — 9,562

— — 2,13¢ — 2,13¢

— — 304 — 304

— — 3,791 — 3,791

— — 1,552 — 1,552

— 1 10€ — 10¢

— 1 36,42¢ — 36,420
— (1) (1,899 — (1,89%)
687 14€ 3 (829 12
(687) (1,52)) (667) 824 (2,05))
(3,34 (1,970 — 5,31¢ —
— 1 14 — 15
(3,34 (3,349 (650) 5,31¢ (2,029
(3,349 (3,349 (2,549 5,31¢ (3,919
— — 574 — 574
(3,349 (3,34 (1,970 5,31¢ (3,34
(365) (365) (359 72C (365)

(3710 $ (3710 $ (2329 $ 6,03 $ (3,710
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Net operating revenues:
Service

Equipment

Net operating expenses:
Cost of services (exclusive of depreciation and rization below)
Cost of products (exclusive of depreciation and rizetion below)
Selling, general and administrative
Impairments
Severance and exit costs
Depreciation

Amortization

Operating income
Other income (expense):
Interest income
Interest expense
(Losses) earnings of subsidiaries

Other expense, net

(Loss) income before income taxes
Income tax expense
Net (loss) income

Other comprehensive (loss) income

Comprehensive (loss) income

Successor

F-57

Three Months Ended March 31, 2014

Subsidiary Non-Guarantor
Parent/Issuer ~ Guarantor Subsidiaries Eliminations Consolidated
(in millions)
— — 3 787¢ $ — 7,87¢
— — 99¢ — 99¢
— — 8,87t — 8,87t
— — 2,622 — 2,622
— — 2,03¢ — 2,03¢
— — 2,371 — 2,371
— — 75 — 75
— — 52 — 52
— — 86¢ — 86¢
— — 42¢ — 42¢
— — 8,45¢ — 8,45t
— — 42C — 42C
16¢ 20 4 (18¢) 4
(16€) 379 (16€) 18¢ (51€)
(154) 19¢ — (4%) —
— — (©) — ®
(152) (154) (16%) (4%) (51%)
(152) (154) 25E (4%) (95)
— — (56) — (56)
(152) (154) ek (4%) (151)
(145) (24%) (247) 29z (145)
(29€) $ (299 ¢ 52 % 247 (29¢€)
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Successor
Year Ended December 31, 2013
Subsidiary Non-Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Net operating revenues:
Service $ — $ — $ 1509 $ — $ 15,09«
Equipment — — 1,79 — 1,797
— — 16,89: — 16,89:

Net operating expenses:
Cost of services (exclusive of depreciation and rization below) — — 5,174 — 5,174
Cost of products (exclusive of depreciation and rizetion below) — — 4,60: — 4,60:
Selling, general and administrative 36 — 4,80t — 4,841
Severance and exit costs — — 30¢ — 30¢
Depreciation — — 2,02¢ — 2,02¢
Amortization = = 90€ — 90€
36 — 17,82t — 17,86:
Operating loss (36) — (934) — 970

Other income (expense):
Interest income 18¢ 40 6 (200) 85
Interest expense (163) (54¢) (407) 20C (91¢)
(Losses) earnings of subsidiaries (1,83)) (1,320 — 3,151 —
Other (expense) income, net (15) (©)] 56 — 38
(1,820 (1,831 (345) 3,151 (845)
(Loss) income before income taxes (1,85¢€) (1,83)) (2,279 3,151 (1,815
Income tax expense 4) — (41) — (45)
Net (loss) income (1,860 (1,831 (1,320 3,151 (1,860
Other comprehensive income (loss) 10z 10z 93 (19%) 10z
Comprehensive (loss) income $ (@7 8 (L7229 s (122) $ 2,95¢ % (1,75¢)
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Net operating revenues:
Service

Equipment

Net operating expenses:
Cost of services (exclusive of depreciation and rization below)
Cost of products (exclusive of depreciation and rizetion below)
Selling, general and administrative
Severance and exit costs
Depreciation
Amortization
Other, net

Operating loss
Other income (expense):
Interest income
Interest expense
Equity in losses of unconsolidated investments, net
Gain on previously-held equity interests
(Losses) earnings of subsidiaries

Other expense, net

(Loss) income before income taxes
Income tax expense
Net (loss) income

Other comprehensive income (loss)

Comprehensive (loss) income

Predecessor

For the 191 Days Ended July 10, 2013

Non-Guarantor

Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)

$ — % 16,89t — 3 16,89¢
— 1,707 — 1,707

— 18,60: — 18,60:

— 5,67% — 5,67%

— 4,872 — 4,872

— 5,067 — 5,067

— 652 — 652

— 3,09¢ — 3,09¢

— 147 — 147
— (22) — (22)

— 19,48 — 19,48
— (88¢5) — (88¢5)

61 15 (43 33
(842) (33€) 43 (2,135
— (482) — (482)

— 2,92¢ — 2,92¢

(365) — 36& —

(12) (@) — (14

(1,15¢) 2,121 36& 1,32¢

(2,15¢) 1,23¢ 36& 445%

— (1,607 — (1,602

(2,15¢) (365) 36& (1,15¢)

23 35 (39) 23

$ (1,239 $ (330) 33 % (1,135
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Predecessor
Three Months Ended March 31, 2013 (Unaudited)
Non-Guarantor
Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Net operating revenues:
Service $ — $ 798¢ $ — 7,98(
Equipment — 818 — 813
— 8,79¢ — 8,79¢

Net operating expenses:
Cost of services (exclusive of depreciation and rization below) — 2,64C — 2,64C
Cost of products (exclusive of depreciation and rizetion below) — 2,29: — 2,29:
Selling, general and administrative — 2,33¢ — 2,33¢
Severance and exit costs — 25 — 25
Depreciation — 1,422 — 1,422
Amortization — 70 — 70
Other, net — (22 — (22
— 8,76¢ — 8,76¢
Operating income — 29 — 29

Other income (expense):
Interest income 29 6 (21) 14
Interest expense (292) (262) 21 (432)
Equity in losses of unconsolidated investments, net — (202) — (202)
(Losses) earnings of subsidiaries (36€) — 36¢€ —
Other expense, net (12 ()] — (14)
(643) (359 36¢€ (634
(Loss) income before income taxes (643) (330 36¢€ (605)
Income tax expense — (38) — (39)
Net (loss) income (649 (369) 36¢ (64%)
Other comprehensive income (loss) 14 15 (15) 14
Comprehensive (loss) income $ (629 $ (359 % 352 (629)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE 1S3

Net operating revenues:
Service

Equipment

Net operating expenses:
Cost of services (exclusive of depreciation and rization below)
Cost of products (exclusive of depreciation and rizetion below)
Selling, general and administrative
Impairments
Severance and exit costs
Depreciation
Amortization
Other, net

Operating loss
Other income (expense):
Interest income
Interest expense
Equity in losses of unconsolidated investments, net
(Losses) earnings of subsidiaries

Other (expense) income, net

(Loss) income before income taxes
Income tax expense
Net (loss) income

Other comprehensive (loss) income

Comprehensive (loss) income

Predecessor

Year Ended December 31, 2012

Non-Guarantor

Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)

$ — 32,097 — 3 32,097
— 3,24¢ — 3,24¢

— 35,34¢ — 35,34¢

— 10,93¢ — 10,93¢

— 9,90t — 9,90t

— 9,76t — 9,76t

— 10z — 10z

— 19€ — 19€

— 6,24( — 6,24(

— 30¢ — 30¢
— (289) — (289)

— 37,16 — 37,16
— (1,820) — (1,820

112 34 (81) 65
(907) (602) 81 (1,42¢)
— (1,119 — (1,119

(3,530 — 3,53( —

@ 12¢€ — 12t

(4,32¢) (1,556 3,53( (2,359

(4,32¢) (3,37¢) 3,53( (4,172)

— (154) — (154)

(4,32¢) (3,530 3,53( (4,32¢)

(341) (339) 33¢ (341)

$ (4,667) (3,869 386 % (4,667)
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Successor

Year Ended March 31, 2015

Subsidiary Non-Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ —  $ (7500 % 3,70C  $ (500) $ 2,45C

Cash flows from investing activities:
Capital expenditures - network and other — — (5,427) — (5,4272)
Capital expenditures - leased devices — — (582) — (582)
Expenditures relating to FCC licenses — — (163) — (163)
Reimbursements relating to FCC licenses — — 95 — 95
Proceeds from sales and maturities of short-texmstments — 3,061 70 — 3,131
Purchases of short-term investments — (2,987) (90 — (2,077)
Change in amounts due from/due to consolidatetizés — (2,42%) — 2,42¢ —
Proceeds from sales of assets and FCC licenses — — 31¢E — 31¢E
Intercompany note advance to consolidated affiliate (1,48)) (34%) — 1,824 —
Other, net — — (11) — (1)
Net cash (used in) provided by investing activities (1,48)) (1,699 (5,78¢) 4,24¢ (4,719

Cash flows from financing activities:
Proceeds from debt and financings 1,50( 30C 13C — 1,93(
Repayments of debt, financing and capital leasigatibns — — (5749 — (5749
Debt financing costs (22) 5) (61) — 87
Proceeds from issuance of common stock, net — 35 — — 35
Intercompany dividends paid to consolidated afflia — — (500 50C —
Change in amounts due from/due to consolidateticaés 2 — 2,42 (2,42 —
Intercompany note advance from parent — 1,481 348 (1,829 —
Net cash provided by (used in) financing activities 1,481 1,811 1,761 (3,749 1,304
Net decrease in cash and cash equivalents — (639%) (327) — (960)
Cash and cash equivalents, beginning of period = 4,12¢ 84t — 4,97C
$ — % 349z $ 51€ % — % 4,01C

Cash and cash equivalents, end of period
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Successor
Three Months Ended March 31, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash provided by (used in) operating activities $ — 3 (489 % 1,008 $ — % 522

Cash flows from investing activities:
Capital expenditures — — (1,48¢) — (1,48¢)
Expenditures relating to FCC licenses — — (152) — (152)
Proceeds from sales and maturities of short-tesasiments — 92C — — 92C
Purchases of short-term investments — (2,035 — — (2,035
Change in amounts due from/due to consolidatetizés — (94)) — 941 —
Proceeds from sales of assets and FCC licenses — — 1 — 1
Other, net — — (2) — (2
Net cash (used in) provided by investing activities — (1,05¢€) (1,64)) 941 (1,75€)

Cash flows from financing activities:
Repayments of debt and capital lease obligations — — (159) — (159)
Debt financing costs — (0] — — (D]
Change in amounts due from/due to consolidatetizaés — — 941 (941) —
Net cash provided by (used in) financing activities — @ 782 (941) (160)
Net (decrease) increase in cash and cash equisalent — (2,540 14€ — (1,399
Cash and cash equivalents, beginning of period — 5,66¢ 69¢ — 6,36¢
Cash and cash equivalents, end of period $ — $ 412 3 84t  $ —  $ 4,97¢
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Cash flows from operating activities:

Net cash provided by (used in) operating activities

Cash flows from investing activities:
Capital expenditures
Expenditures relating to FCC licenses

Acquisitions, net of cash acquired

Proceeds from sales and maturities of short-tesestments

Purchases of short-term investments

Change in amounts due from/due to consolidateticaés
Proceeds from sales of assets and FCC licenses
Investment in consolidated affiliate

Intercompany note advance to consolidated affiliate

Other, net

Net cash (used in) provided by investing activities

Cash flows from financing activities:
Proceeds from debt and financings
Repayments of debt and capital lease obligations
Debt financing costs
Proceeds from issuance of common stock, net
Change in amounts due from/due to consolidatetizés
Intercompany note advance from parent
Equity contribution from parent
Other, net

Net cash provided by (used in) financing activities

Net (decrease) increase in cash and cash equisalent
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Successor
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Year Ended December 31, 2013

Subsidiary Gu’;kr);r;tor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

$ 9 3 (45¢) 38¢ — 3 (61)
— — (3,847 — (3,847
— — (14¢€) — (14¢€)
(16,640 2,52¢ — — (14,117

— 1,71% — — 1,71%
— (1,719 — — (1,719

— (7,189 — 7,18¢ —

— — 7 — 7

(2,900 — — 1,90C —
(8,86)) — — 8,861 —
= — (6) = (6
(27,40)) (4,665) (3,999 17,95( (18,109
9,00( — 50C — 9,50C
— — (3,37¢) — (3,37¢)
(139) — (©)] — (247)

18,54( 27 — — 18,567

— — 7,18¢ (7,189 —

— 8,861 — (8,867) —

— 1,90C — (1,900 —
(19 — — — 19

27,387 10,78¢ 4,302 (17,950 24,52¢

5) 5,66¢ 69¢ — 6,35¢

5 — — — 5

$ —  $ 5,66¢ 69¢ —  $ 6,36¢
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Predecessor
For the 191 Days Ended July 10, 2013
Non-
Subsidiary Guarantor ~ Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ (55¢) $ 323C $ —  $ 2,671

Cash flows from investing activities:
Capital expenditures — (3,140 — (3,140
Expenditures relating to FCC licenses — (225) — (225)
Acquisitions, net of cash acquired (4,039 — — (4,039
Investment in Clearwire (including debt securities) — (30¢) — (30¢)
Proceeds from sales and maturities of short-texmstments 2,44t — — 2,44F
Purchases of short-term investments (1,22)) — — (1,22))
Change in amounts due from/due to consolidatetizés (372) — 372 —
Proceeds from sales of assets and FCC licenses — 10 — 10
Other, net — (7) — (7
Net cash (used in) provided by investing activities (3,187 (3,570 372 (6,38¢)

Cash flows from financing activities:
Proceeds from debt and financings — 204 — 204
Repayments of debt and capital lease obligations — (362) — (362)
Debt financing costs (11) — — 11
Proceeds from issuance of common stock, net 60 — — 60
Change in amounts due from/due to consolidatetizaés — 372 (372) —
Net cash provided by (used in) financing activities 49 214 372 (209)
Net decrease in cash and cash equivalents (3,697) (12€) — (3,829
Cash and cash equivalents, beginning of period 5,21¢ 1,13¢ — 6,351
Cash and cash equivalents, end of period $ 1521 % 1,001 % —  § 2,52¢
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Predecessor

Three Months Ended March 31, 2013 (Unaudited)

Non-

Cash and cash equivalents, end of period

Subsidiary Guarantor ~ Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ (2100 $ 1,15 $ — 94C

Cash flows from investing activities:
Capital expenditures — (1,38)) — (1,38))
Expenditures relating to FCC licenses — (55) — (55)
Investment in Clearwire (including debt securities) — (80) — (80)
Proceeds from sales and maturities of short-tesastments 1,281 — — 1,281
Purchases of short-term investments (92¢€) — — (92¢€)
Change in amounts due from/due to consolidateticaés (236€) — 23€ —
Proceeds from sales of assets and FCC licenses — 6 — 6
Other, net = (3) = (3
Net cash provided by (used in) investing activities 11¢ (1,519 23€ (1,15¢)

Cash flows from financing activities:
Proceeds from debt and financings — 204 — 204
Repayments of debt and capital lease obligations — (59 — (59)
Debt financing costs (10 — — (20)
Proceeds from issuance of common stock, net 7 — — 7
Change in amounts due from/due to consolidatetizés — 23€ (23¢€) —
Net cash provided by (used in) financing activities 3) 381 (236) 14z
Net (decrease) increase in cash and cash equisalent (94) 18 — (76)
Cash and cash equivalents, beginning of period 5,21¢ 1,138 — 6,351
$ 512¢  $ 1,151 % — 6,27¢
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Predecessor
Year Ended December 31, 2012
Non-
Subsidiary Guarantor ~ Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ (72¢) % 3,721 $ — 2,99¢

Cash flows from investing activities:
Capital expenditures — (4,26]) — (4,26])
Expenditures relating to FCC licenses — (29¢) — (29¢)
Investment in Clearwire (including debt securities) — (22§) — (22§)
Proceeds from sales and maturities of short-texmsiments 1,51¢ — — 1,51¢
Purchases of short-term investments (3,219 — — (3,212)
Change in amounts due from/due to consolidateticaés (5,610 — 5,61(C —
Proceeds from sales of assets and FCC licenses — 19 — 19
Other, net = (8) = (8
Net cash (used in) provided by investing activities (7,309 (4,67¢) 5,61( (6,375)

Cash flows from financing activities:
Proceeds from debt and financings 8,88( 29€ — 9,17¢
Repayments of debt and capital lease obligations — (4,79)) — (4,79))
Debt financing costs (205) (29 — (1349
Proceeds from issuance of common stock, net 29 — — 29
Change in amounts due from/due to consolidatetizés — 5,61C (5,610 —
Net cash provided by (used in) financing activities 8,80¢ 1,08¢ (5,610 4,28(
Net increase in cash and cash equivalents 767 137 — 904
Cash and cash equivalents, beginning of period 4,451 99¢€ — 5,441
Cash and cash equivalents, end of period $ 521t $ 113 % _ 6,351
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INDEPENDENT AUDITORS' REPORT

To the Board of Directors and Stockholders of Clearwire Corporation
Bellevue, Washington

We have audited the accompanying consolidated financial statements of Clearwire Corporation and its subsidiaries (the "Company"), which comprise
the consolidated balance sheet as of July 9, 2013, and the related consolidated statements of operations, comprehensive loss, cash flows, and
stockholders' equity for the 190 days ended July 9, 2013, and the related notes to the consolidated financial statements.

Management's Responsibility for the Consolidated Fi nancial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our audit in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the Company's
preparation and fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control. Accordingly, we express no such opinion. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Clearwire
Corporation and its subsidiaries as of July 9, 2013, and the results of their operations and their cash flows for the 190 days ended July 9, 2013 in
accordance with accounting principles generally accepted in the United States of America.

Emphasis of Matter

As discussed in Note 1 to the consolidated financial statements, effective July 9, 2013, Sprint Communications, Inc. acquired all of the outstanding stock

of Clearwire Corporation in a business combination accounted for as a purchase. As a result of the acquisition, Clearwire Corporation became a
consolidated subsidiary of Sprint Corporation as of that date. Our opinion is not modified with respect to this matter.

/s/ DELOITTE & TOUCHE LLP

Seattle, Washington
February 21, 2014
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To the Board of Directors and Stockholders of Clearwire Corporation
Bellevue, Washington

We have audited the accompanying consolidated balance sheet of Clearwire Corporation and subsidiaries (the “Company”) as of December 31, 2012
and the related consolidated statements of operations, comprehensive loss, cash flows, and stockholders’ equity for each of the two years in the period
ended December 31, 2012. These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Clearwire Corporation and

subsidiaries as of December 31, 2012 and the results of their operations and their cash flows for each of the two years in the period ended December
31, 2012, in conformity with accounting principles generally accepted in the United States of America.

/s/ DELOITTE & TOUCHE LLP

Seattle, Washington
February 21, 2014
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CLEARWIRE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

July 9, December 31,
2013 2012
(In thousands, except par value)
ASSETS
Current assets:
Cash and cash equivalents $ 193,91: $ 193,44!
Short-term investments 476,22- 675,11:
Restricted cash 1,642 1,65:%
Accounts receivable, net of allowance of $2,000 $8,d 45 21,22¢ 22,76¢
Inventory 19,40: 10,94(
Prepaids and other assets 135,94 83,76¢
Total current assets 848,35! 987,68t
Property, plant and equipment, net 2,019,322 2,259,00:
Restricted cash 2,01¢ 3,70¢
Spectrum licenses, net 4,222,901 4,249,62.
Other intangible assets, net 18,20+ 24,66(
Other assets 137,10! 141,10°
Total assets $ 724790 $ 7,665,78!

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable and accrued expenses $ 260,660 $ 177,85!
Other current liabilities 332,11 227,61

Total current liabilities 592,78l 405,46!
Long-term debt, net 4,322,93! 4,271,35
Deferred tax liabilities, net 218,45( 143,99:
Other long-term liabilities 961,32t 963,35:

Total liabilities 6,095,49. 5,784,16

Commitments and contingencies (Note 12)
Stockholders’ equity:
Class A common stock, par value $0.0001, 1,500z61@02,000,000 shares authorized;

823,197 and 691,315 shares outstanding 82 62
Class B common stock, par value $0.0001, 1,500e0@01,400,000 shares authorized; 650
and 773,733 shares outstanding 65 77
Additional paid-in capital 3,477,18. 3,158,24.
Accumulated other comprehensive loss 2 (6)
Accumulated deficit (2,926,19) (2,346,39)
Total Clearwire Corporation stockholders’ equity 551,13« 811,99:
Non-controlling interests 601,28. 1,069,63.
Total stockholders’ equity 1,152,411 1,881,62:
Total liabilities and stockholders’ equity $ 7,247,900 $ 7,665,78:

See notes to consolidated financial statements
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CLEARWIRE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

190 Days Ended July
9, Year ended December 31,

2013 2012 2011
(In thousands)
Revenues $ 665,60: $ 1,264,69. $ 1,253,461
Operating expenses:
Cost of goods and services and network costs (gixelwf items shown separately
below) 439,35: 908,07¢ 1,249,96!
Selling, general and administrative expense 294,91 558,20: 698,06
Depreciation and amortization 370,41: 768,19: 687,63t
Spectrum lease expense 178,98 326,79t 308,69:
Loss from abandonment of network and other assets 83¢ 82,20¢ 700,34:
Total operating expenses 1,284,49 2,643,47 3,644,70:
Operating loss (618,89) (1,378,78) (2,391,23)
Other income (expense):
Interest income 61z 1,89¢ 2,33t
Interest expense (305,637) (553,459 (505,99))
Gain on derivative instruments 5,337 1,35¢ 145,30¢
Other income (expense), net 1,75¢ (12,159 681
Total other expense, net (297,930 (562,36.) (357,66%)
Loss from continuing operations before income taxes (916,82 (1,941,14) (2,748,90)
Income tax benefit (provision) (185,48() 197,39¢ (106,82%)
Net loss from continuing operations (1,102,30) (1,743,74) (2,855,73)
Less: non-controlling interests in net loss fromtawuing operations of consolidated
subsidiaries 522,50! 1,182,18: 2,158,83.
Net loss from continuing operations attributabl€tearwire Corporation (579,80() (561,56:) (696,90:)
Net loss from discontinued operations attributdbl€learwire Corporation, net of tax — (167,009 (20,43))
Net loss attributable to Clearwire Corporation $ (579,800 $ (728,56) $ (717,33)

See notes to consolidated financial statements
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CLEARWIRE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

190 Days Ended July

9, Year ended December 31,
2013 2012 2011
(In thousands)
Net loss:
Net loss from continuing operations $ (1,102,30) $ (1,743,74) $ (2,855,73)
Less: non-controlling interests in net loss fromtowing operations of
consolidated subsidiaries 522,50! 1,182,18: 2,158,83
Net loss from continuing operations attributabl€tearwire Corporation (579,800 (561,565) (696,90:)
Net loss from discontinued operations — (168,36)) (81,810
Less: non-controlling interests in net loss fromcdintinued operations of
consolidated subsidiaries — 1,35¢ 61,37¢
Net loss from discontinued operations attributabl€learwire
Corporation, net of tax — (167,00Y (20,43))
Net loss attributable to Clearwire Corporation (579,80() (728,56 (717,33Y)
Other comprehensive income (loss):
Unrealized foreign currency gains (losses) durireggeriod 43 (699) 3,91¢
Less: reclassification adjustment of cumulativeefgn currency (gains)
losses to net loss from continuing operations — (8,739 —
Unrealized investment holding gains (losses) duttigperiod (35) 56 (1,185
Less: reclassification adjustment of investmentlimg gains to net loss — — (4,94
Other comprehensive income (loss) 8 (9,389 (2,217
Less: non-controlling interests in other comprehen@ncome) loss of
consolidated subsidiaries (4) 6,05¢ 1,851
Other comprehensive income (loss) attributableléa@vire Corporation 4 (3,32¢) (36€)
Comprehensive loss:
Comprehensive loss (1,102,29) (1,921,48) (2,939,761
Less: non-controlling interests in comprehensias lof consolidated
subsidiaries 522,50: 1,189,59! 2,222,06.
Comprehensive loss attributable to Clearwire Caation $ (679,79) $ (731,89) $ (717,699

See notes to consolidated financial statements
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CLEARWIRE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

190 Days Ended July 9,

Year ended December 31,

Cash flows from operating activities:
Net loss from continuing operations
Adjustments to reconcile net loss to net cash usegerating activities:
Deferred income taxes
Non-cash gain on derivative instruments
Accretion of discount on debt
Depreciation and amortization
Amortization of spectrum leases
Non-cash rent expense
Loss on property, plant and equipment (Note 4)
Other operating activities
Changes in assets and liabilities:
Inventory
Accounts receivable
Prepaids and other assets
Prepaid spectrum licenses
Deferred revenue
Accounts payable and other liabilities

Net cash used in operating activities of continuopgrations

Net cash provided by (used in) operating activitiediscontinued operations

Net cash used in operating activities
Cash flows from investing activities:
Capital expenditures
Purchases of available-for-sale investments
Disposition of available-for-sale investments
Other investing activities

Net cash provided by (used in) investing activibésontinuing operations

Net cash provided by (used in) investing activibésliscontinued operations

Net cash provided by (used in) investing activities
Cash flows from financing activities:
Principal payments on long-term debt
Proceeds from issuance of long-term debt
Debt financing fees
Equity investment by strategic investors
Proceeds from issuance of common stock
Net cash provided by financing activities of contitg operations
Net cash provided by financing activities of distioned operations
Net cash provided by financing activities
Effect of foreign currency exchange rates on cashcash equivalents
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents:
Beginning of period
End of period
Less: cash and cash equivalents of discontinuedhtipes at end of period
Cash and cash equivalents of continuing operatibesid of period
Supplemental cash flow disclosures:
Cash paid for interest including capitalized ing¢ngaid

Non-cash investing activities:

2013 2012 2011
(In thousands)
(1,102,30) (1,743,74) (2,855,73)
184,59¢ (199,199 105,30¢
(5,337) (1,35€) (145,309
36,83 41,38¢ 40,21¢
370,41: 768,19¢ 687,63¢
27,87 54,32¢ 53,67«
82,33 197,16¢ 342,96:
10,08t 171,78( 966,44:
20,97:¢ 42,74( 27,74%
(10,057 11,20( 15,691
(2,770 50,40: (54,217)
(53,43) 32€ 22,447
— 1,90¢ (4,360)
39,227 170,45! 16,497
60,32¢ (17,090 (152,180
(341,24) (451,509 (933,170
— (3,000 2,381
(341,24) (454,509 (930,789
(76,84%) (112,99) (405,65Y)
(501,819 (1,797,78) (957,88))
699,45( 1,339,07 1,255,171
1,22¢ (655) 20,22¢
122,01 (572,367) (88,139
— 1,18¢ (3,88¢)
122,01 (571,17¢) (92,019
(20,566 (26,985 (29,957
240,00( 300,00( —
= (6,205) (1,159
19¢ 8 331,40(
— 58,46( 387,27¢
219,63¢ 325,27¢ 687,56!
219,63 325,27t 687,56:
58 107 (4,579
467 (700,299 (339,819
193,44¢ 893,74« 1,233,56.
193,91% 193,44! 893,74«
— — 1,81t
193,91: 193,44¢ 891,92¢
256,22 505,91¢ 474,84¢



Fixed asset purchases in accounts payable andeglcerpenses $ 18,331

Fixed asset purchases financed by long-term debt $ 50,12¢
Non-cash financing activities:

Vendor financing obligations $ (11,129

Capital lease obligations $ (38,99¢)

Class A common stock issued for repayment of l@rgitdebt $ —

Repayment of long-term debt through issuances @a<CA common stock $ =

See notes to consolidated financial statements
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

CLEARWIRE CORPORATION AND SUBSIDIARIES

For the 190 Days Ended July 9, 2013 and the Years)\fed December 31, 2012 and 2011

Class A

Common Stock

Class B
Common Stock

Accumulated

Total
Additional Paid In Comprehensive Accumulated Non-controlling Stockholders’
Shares Amounts Shares Amounts Capital Income (Loss) Deficit Interests Equity
(In thousands)
Balances at December 31, 2010 243,54: $ 24 743,48: $ 74 $ 2,221,111 $ 2,49t $ (900,497 $ 4,546,78! $ 5,869,99i
Net loss from continuing operations — — — — — (696,907) (2,158,83) (2,855,73)
Net loss from discontinued operations — — — — — — (20,43) (61,379 (81,810
Foreign currency translation adjustment — — — — 1,14¢ — 2,76¢ 3,912
Unrealized gain on investments — — — — — (1,518 — (4,615 (6,130
Issuance of common stock, net of issuance costs,
and other capital transactions 208,67: 21 96,22: 9 478,39« 664 — 210,08¢ 689,17¢
Share-based compensation and other transac = = = = 15,13( = = 11,49¢ 26,62¢
Balances at December 31, 2011 452,21 45 839,70! 83 2,714,63 2,79% (1,617,821 2,546,30! 3,646,03!
Net loss from continuing operations — — — — — — (561,567) (1,182,18) (1,743,74)
Net loss from discontinued operations — — — — — (167,009 (1,356 (168,36)
Foreign currency translation adjustment — — — — — (3,359 — (6,089 (9,439
Unrealized gain on investments — — — — 28 — 28 56
Issuance of common stock, net of issuance c
and other capital transactions 239,10( 24 (65,970 (6) 415,46 527 — (287,80¢) 128,20¢
Share-based compensation and other transactions — — — — 28,14: — — 723 28,86¢
Balances at December 31, 2012 691,31¢ 69 773,73¢ 77 3,158,24 (6) (2,346,39) 1,069,63 1,881,62:
Net loss from continuing operations — — — — — (579,800 (522,50 (1,102,30)
Foreign currency translation adjustment — — — — — 16 — 27 43
Unrealized loss on investments — — — — (12) — (23 (35
Issuance of common stock, net of issuance c
and other capital transactions 131,88: 13 (123,145 12 295,83¢ — — 56,284 352,11¢
Share-based compensation and other transactions —_ —_ —_ —_ 23,10« —_ —_ (2,137 20,97:
823,197 $ 82 650,58¢ $ 65 $ 3,477,18: $ [¢3) $ (2,926,19) $ 601,28: $ 1,152,411

Balances at July 9, 2013

See notes to consolidated financial statements
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CLEARWIRE CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. Description of Busines

Clearwire Corporation, including its consolidatedbsidiaries, ("Clearwire", "we," "us," "our," oréaHCompany") is a provider of fourth
generation, or 4G, wireless broadband servicesbdild and operate next generation mobile broadimeateiorks that provide high-speed mobile
Internet and residential Internet access servitesmmunities throughout the country. Our currégtobile broadband network operates on the
Worldwide Interoperability of Microwave Access tediogy 802.16e standard, which we refer to as rrdMiMAX. In our current 4G mobile
broadband markets in the United States, we offeservices through retail channels and throughahalesale partners.

Sprint Acquisition

On December 17, 2012, we entered into an agreeameinplan of merger with Sprint Nextel Corporatiajch we refer to as the Merger
Agreement, pursuant to which Sprint Nextel Corpgoratgreed to acquire all of the outstanding shaf€dearwire Corporation Class A and Class B
common stock, which we refer to as Class A Commtoeksand Class B Common Stock, respectively, noeatly owned by Sprint Nextel
Corporation, SoftBank Corp., which we refer to atBBank, or their affiliates. The merger, which veder to as the Sprint Acquisition, closed on .
9, 2013, which we refer to as the Acquisition Dateq as of that date we became a wholly-owned gialogiof Sprint Communications, Inc.
(formerly known as Sprint Nextel Corporation), whiwe refer to as Sprint, and an indirect wholly-edrsubsidiary of Sprint Corporation. At the
closing of the Sprint Acquisition, the outstandstgares of common stock were converted automatigatythe right to receive $5.00 per share in
cash, without interest, which we refer to as thedée Consideration. As a result of the Sprint Asgign and the resulting change in ownership and
control, the acquisition method of accounting Wil applied by Sprint, pushelbwn to us and included in our consolidated finahsiatements for &
periods presented subsequent to the Acquisitior.Odtis will result in a new basis of presentati@sed on the estimated fair values of our assets
and liabilities for the successor period beginrasgf the day following the consummation of the geer The estimated fair values will be based on
management's judgment after evaluating severalf@ancluding a preliminary valuation assessment.

The accompanying consolidated financial statemamtisnotes represent the period of time prior todjwent Acquisition and do not reflect
adjustments which will be made as a result of geén® Acquisition, including the acquisition methotlaccounting. Prior to the Sprint Acquisition,
Sprint applied the equity method of accountinggarivestment in Clearwire. Clearwire’s accompagyionsolidated financial statements have been
included as an Exhibit to Sprint's Form 10-K asuieed by Regulation S-X, Rule 3.09.

Note Purchase Agreemel

In connection with the Merger Agreement, on Decenide 2012, we entered into a Note Purchase Agreem#ich we refer to as the Note
Purchase Agreement, with Clearwire CommunicatidnG,lwhich we refer to as Clearwire CommunicatiocBearwire Finance Inc., and together
with Clearwire Communications, which we refer talses Issuers, and Sprint, in which Sprint agreeputehase from us at our election up to an
aggregate principal amount of $800.0 million of@®Exchangeable Notes due 2018, which we refes thaSprint Notes, in ten monthly
installments of $80.0 million each on the first iness day of each month, which we refer to as tteiDate, beginning January 2013 and through
the pendency of the merger. The Notes accrue Bitatel.00% per annum and are exchangeable intessbClass A Common Stock at an exché
rate of 666.67 shares per $1,000 aggregate prireipaunt of the Notes, which is equivalent to @@f $1.50 per share, subject to anti-dilution
protections. See Note 9, Long-term Debt, net, diother information.
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CLEARWIRE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(CONTIN UED)

Liquidity

To date, we have invested heavily in building aradntaining our networks. We have a history of ofirgalosses, and we expect to have
significant losses in the future. We do not exmestoperations to generate cumulative positive dasvs during the next twelve months.

We expect to meet our funding needs for the nearduthrough our cash and investments held atIup13 and cash receipts from our mobile
WIMAX, services from our retail and wholesale bwesis, other than Sprint, and Sprint under the 20dvdehber 4G MVNO Amendment.
Additionally, we anticipate receiving funds fromr8p for the deployment of our Time Division Duplexhich we refer to as TDD, Long Term
Evolution, which we refer to as LTE, network and tise of additional spectrum not specified in 9&12November 4G MVNO Amendment. As a
wholly-owned subsidiary of Sprint, to the extentare not able to fund our business through ouil i@td wholesale revenue streams, we expect to
receive funding for any shortfall from Sprint sublat we will continue to be a going concern foleaist the next twelve months.

2. Summary of Significant Accounting Policie

The accompanying financial statements have begraped in accordance with accounting principles galyeaccepted in the United States of
America, which we refer to as U.S. GAAP. The foliogris a summary of our significant accounting piels:

Principles of Consolidation— The consolidated financial statements includlefahe assets, liabilities and results of operadiof our wholly-
owned subsidiaries, and subsidiaries we controt @hich we have a controlling financial interdsivestments in entities that we do not control and
are not the primary beneficiary, but for which wavé the ability to exercise significant influensgepoperating and financial policies, are accounted
for under the equity method. All intercompany t@etions are eliminated in consolidation.

Non-controlling interests on the consolidated bedasheets include third-party investments in exgtithat we consolidate, but do not wholly
own. We classify our non-controlling interests astpf equity and we allocate net loss, other cahensive income (loss) and other equity
transactions to our non-controlling interests incadance with their applicable ownership percergadée also continue to attribute to our non-
controlling interests their share of losses evehat attribution results in a deficit non-contiadl interest balance. See Note 14, Stockholdenst§q
for further information.

Financial Statement Presentation— We have reclassified certain prior period amsuatconform with the current period presentation.

Use of Estimates— Preparing financial statements in conformityhwit.S. GAAP requires management to make complexsahjbctive
judgments. By their nature, these judgments argestito an inherent degree of uncertainty. Thedgments are based on our historical experie
terms of existing contracts, observance of trendke industry, information provided by our subsers and information available from other outside
sources, as appropriate. Additionally, changesaoanting estimates are reasonably likely to oémm period to period. These factors could have a
material impact on our financial statements, thesentation of our financial condition, changesdnarficial condition or results of operations.

Significant estimates inherent in the preparatibthe accompanying financial statements includgaainment analysis of spectrum licenses
with indefinite lives, including judgments about @vhan impairment indicator may or may not have oecliand estimates of the fair value of our
spectrum licenses, the recoverability and detertioinaf useful lives for long-lived assets, whicltlude property, plant and equipment and other
intangible assets, tax valuation allowances andatain of derivatives.

Cash and Cash Equivalents— Cash equivalents consist of money market mdtuals and highly liquid short-term investments,hagriginal
maturities of three months or less. Cash equivslarg stated at cost, which
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CLEARWIRE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(CONTIN UED)

approximates market value. Cash and cash equigadetude cash that is contractually restrictecbfmrational purposes. We maintain cash and
cash equivalent balances with financial institusitmat exceed federally insured limits. We haveaxpierienced any losses related to these balances
and management believes the credit risk relatéldet®e balances to be minimal.

Restricted Cash— Restricted cash consists primarily of amountsatisfy certain contractual obligations and issifeed as a current or non-
current asset based on its designated purposen@jueity of this restricted cash has been desighttesatisfy certain lease obligations.

Investments— We have an investment portfolio comprised pritparf U.S. Government and Agency marketable delsusities. We classify
marketable debt securities as availabledale investments and these securities are stathdiméstimated fair value. Our investments acemed a:
short-term investments when the original maturiéiesgreater than three months but remaining niegsidre less than one year. Our investments
with maturities of more than one year are reco@etbng-term investments. Unrealized gains ancfoase recorded within accumulated other
comprehensive income (loss). Realized gains ars$oare measured and reclassified from accumuétted comprehensive income (loss) on the
basis of the specific identification method.

We account for certain of our investments usingettpeity method based on our ownership interestamébility to exercise significant
influence. Accordingly, we record our investmentiaily at cost and we adjust the carrying amourthe investment to recognize our share of the
earnings or losses of the investee each reporériggh We cease to recognize investee losses wirein\estment basis is zero. At July 9, 2013 and
December 31, 2012, our balance in equity methoestaes was $0.

We recognize realized losses when declines inainevélue of our investments below their cost basisjudged to be other-than-temporary. In
determining whether a decline in fair value is otti&n-temporary, we consider various factors iditig market price, investment ratings, the
financial condition and near-term prospects ofitlseer, the length of time and the extent to wiiehfair value has been less than the cost basis, a
our intent and ability to hold the investment untiturity or for a period of time sufficient to @l for any anticipated recovery in market valuet If
is judged that a decline in fair value is othemth@mporary, a realized loss equal to the excefiseofost basis over fair value is recorded in the
consolidated statements of operations, and a netbesis in the investment is established.

Fair Value Measurements— Fair value is the price that would be receiveddth an asset or paid to transfer a liability mcaderly
transaction between market participants at the area®ent date. In determining fair value, we consille principal or most advantageous market in
which the asset or liability would transact, andetessary, consider assumptions that market jpartis would use when pricing the asset or ligh

The accounting guidance for fair value measuremaqiires an entity to maximize the use of obsesvatputs and minimize the use of
unobservable inputs when measuring fair value.sthedard establishes a fair value hierarchy basebeolevel of independent, objective evidence
surrounding the inputs used to measure fair vadirancial assets and financial liabilities are sifiesd in the hierarchy based on the lowest le¥el o
input that is significant to the fair value measuoeat. Our assessment of the significance of aquéati input to the fair value measurement requires
judgment, and may affect the valuation of the asaet liabilities being measured and their placeémthin the fair value hierarch
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CLEARWIRE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(CONTIN UED)

The three-tier hierarchy for inputs used in measufair value, which prioritizes the inputs usedhe methodologies of measuring fair value
for assets and liabilities, is as follows:

Level 1. Quoted market prices in active markets for idehtisaets or liabilitie

Level 2: Inputs other than quoted prices thatodrgervable for the asset or liability such as quipiéces for similar assets or liabilities in
active markets; quoted prices for identical assetmbilities in less active markets; or modelided valuations in which significant
inputs are observable or can be derived princigediyn, or corroborated by, observable market data.

Level 3: Unobservable inputs that are significant to thealue measurement and cannot be corroboratedabyetndat:

If listed prices or quotes are not available, f@lue is based upon internally developed or otkiail@le models that primarily use, as inputs,
marketbased or independently sourced market parametetading but not limited to interest rate curveslatilities, equity prices, and credit curv
We use judgment in determining certain assumptibasmarket participants would use in pricing timaficial instrument, including assumptions
about discount rates and credit spreads. The de§reanagement judgment involved in determining ¥alue is dependent upon the availability of
observable market parameters. For assets or tiabithat trade actively and have quoted markeepror observable market parameters, there is
minimal judgment involved in measuring fair vallghen observable market prices and parameters afallyoavailable, management judgment is
necessary to estimate fair value. In addition, glearin market conditions may reduce the availghditd reliability of quoted prices or observable
data. See Note 11, Fair Value, for further inforiorat

Accounts Receivable— Accounts receivables are stated at amountsrdue Subscribers and our wholesale partners net aflawance for
doubtful accounts. See Note 15, Related Party aims, for further information regarding accourtseivable balances with related parties.

Inventory — Inventory primarily consists of customer premasgiipment, which we refer to as CPE, and otheessaries sold to retalil
subscribers and is stated at the lower of cosebraalizable value. Cost is determined under tieeage cost method. We record inventory write-
downs for obsolete and slow-moving items basedweritory turnover trends and historical experience.

Property, Plant and Equipment— Property, plant and equipment, excluding cormsimn in progress, is stated at cost, net of acdared
depreciation. Depreciation is calculated on agirigiine basis over the estimated useful liveshefdssets once the assets are placed in service. Ou
network construction expenditures are recordedastouction in progress until the network or othsset is placed in service, at which time the asset
is transferred to the appropriate property, plawt @quipment, which we refer to as PP&E, categdhy.capitalize costs of additions and
improvements, including salaries, benefits andedl@averhead costs associated with constructingeBP®& interest costs related to construction.
estimated useful life of PP&E is determined basedthistorical usage of identical or similar equipievith consideration given to technological
changes and industry trends that could impact étaork architecture and asset utilization. Leasgtimprovements are recorded at cost and
amortized over the lesser of their estimated usdefes or the related lease term, including renswiat are reasonably assured. Included within
Network and base station equipment is equipmerntrdec under capital leases which is generally baingrtized over the lease term. Mainteng
and repairs are expensed as incurred.

PP&E is assessed for impairment whenever everdsages in circumstances indicate that the carmgingunt of an asset may not be
recoverable. When such events or circumstancet @easletermine the recoverability of the assettsying value by estimating the expected
undiscounted future cash flows that are directpamted with and that are expected to arise azet desult of the use and disposal of the a#iset.
the expected undiscounted future cash flows agethem the carrying amount of the asset, a loecmgnized for the difference between the fair
of the asset and its carrying value. For purpo$éssting impairment, our long-lived assets, inahgdPP&E and intangible assets with definite useful
lives, and our spectrum license assets are cominted single asset group. This represents thedolevel for which there are identifiable cash
flows which
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are largely independent of other assets and liedsijiand management believes that utilizing tlassets as a group represents the highest andde
of the assets and is consistent with managemerategy of utilizing our spectrum licenses on aegnated basis as part of our nationwide network.
For PP&E, there were no impairment losses recoimléte 190 days ended July 9, 2013 and the yeasdebecember 31, 2012 and 2011 .

In addition to the analyses described above, wiegierlly assess certain assets that have noteeet beployed in our networks, including
equipment and cell site development costs, classds construction in progress. This assessmduotlesthe provision for differences between
recorded amounts and the results of physical camdghe provision for excessive and obsolete egeit. See Note 4, Property, Plant and
Equipment, for further information.

Internally Developed Software— We capitalize costs related to computer softvaeneeloped or obtained for internal use, and istezests
incurred during the period of development. Softwalseined for internal use has generally been priser-level business and finance software
customized to meet specific operational needs.<0nstirred in the application development phaseapé#alized and amortized over the useful life
of the software once the software has been placsdrvice, which is generally three years. We micadly assess capitalized software costs that
not been placed in service to determine whethempaoigcts are no longer expected to be completkee.chpitalized cost associated with any projects
that are not expected to be completed are writteynd Costs recognized in the preliminary projedgghand the post-implementation phase, as well
as maintenance and training costs, are expensaduased.

Spectrum Licenses— Spectrum licenses primarily include owned speutlticenses with indefinite lives and favorable g¢pgen leases.
Indefinite lived spectrum licenses acquired aréestat cost and are not amortized. While ownedtspadicenses in the United States are issued
fixed time, renewals of these licenses have ocduwatinely and at nominal cost. Moreover, we hdetermined that there are currently no legal,
regulatory, contractual, competitive, economic tbreo factors that limit the useful lives of our caghspectrum licenses and therefore, the licenges ar
accounted for as intangible assets with indefiinies. The impairment test for intangible assetdhwidefinite useful lives consists of a comparisd
the fair value of an intangible asset with its geng amount. If the carrying amount of an intangibkset exceeds its fair value, an impairment loss
will be recognized in an amount equal to that exc&he estimated fair value of spectrum licenseslatermined by the use of the Greenfield direct
value method, which estimates value through estimatiscounted future cash flows of a hypothetstatt-up business. Spectrum licenses with
indefinite useful lives are assessed for impairnaemiually, or more frequently, if an event indicatieat the asset might be impaired. We had no
impairments for any of the periods presented fdefimite lived intangible assets.

Favorable spectrum leases are stated at costf aetomulated amortization, and are assessed fmaifment whenever events or changes in
circumstances indicate that the carrying amouminofisset may not be recoverable. The carrying wdlapectrum leases are amortized on a straight-
line basis over their estimated useful lives oséeterm, including expected renewal periods, acgiybe. There were no impairment losses for
favorable spectrum leases in the 190 days endg®,)@D13 and the years ended December 31, 2012Girid.

Other Intangible Assets— Other intangible assets consist of subscriberioglships, trademarks, patents and other, and atredsat cost net (
accumulated amortization. Amortization is calcullatising either the straight-line method or an areg¢éd method over the assets' estimated
remaining useful lives. Other intangible assetsaasessed for impairment whenever events or chamgeésumstances indicate that the carrying
amount of the asset may not be recoverable. There mo impairment losses for our other intangiskets in the 190 days ended July 9, 281 the
years endeDecember 31, 2012 and 2011 .

Derivative Instruments and Hedging Activities— It is our policy that hedging activities are exted only to manage exposures arising in the
normal course of business and not for the purpbseeating speculative positions or trading. Weordaall derivatives on the balance sheet at fair
value as either assets or liabilities. The accogrfior changes in the fair value of derivativesetefs on the intended use of the derivative and
whether it qualifies for hedge accounting.
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During 2010, we issued exchangeable notes thatded embedded exchange options, which we refes toeaExchange Options, which
qualified as derivative instruments and are regliiccbe accounted for separately from the host idshtuments and recorded as derivative financial
instruments at fair value. The embedded Exchang®@pdo not qualify for hedge accounting, andwhsall future changes in the fair value of
these derivative instruments will be recognizedenity in earnings until such time as the Excha@géons are exercised or expire. See Note 10,
Derivative Instruments, for further information.

Debt Issuance Costs— Debt issuance costs are initially capitalize@d a®ferred cost and amortized to interest expender the effective
interest method over the expected term of theaeldebt. Unamortized debt issuance costs relatedtitiguishment of debt are expensed at the time
the debt is extinguished and recorded in othermme(expenses), net in the consolidated statemépfzeoations. Unamortized debt issuance cost
considered long-term and recorded in Other assédt®iconsolidated balance sheets.

Interest Capitalization— We capitalize interest related to the constarctif our network infrastructure assets, as wethaslevelopment of
software for internal use. Capitalization of insgreommences with pre-construction period admatiste and technical activities, which includes
obtaining leases, zoning approvals and buildingniter and ceases when the construction is subaligntomplete and available for use or when we
suspend substantially all construction activityefest is capitalized on construction in progress software under development. Interest
capitalization is based on rates applicable todwimgs outstanding during the period and the baariaualified assets under construction during
period. Capitalized interest is reported as a cb#ie network assets or software assets and daefdover the useful lives of those assets. Sée No
4, Property, Plant and Equipment.

Income Taxes— We record deferred income taxes based on timaasd future tax effects of differences betweenfthancial statement and
tax basis of assets and liabilities using the #&g expected to be in effect when the tempordigrdinces reverse. Deferred tax assets are also
recorded for net operating loss, capital loss,tararedit carryforwards. Valuation allowancesarify, are recorded to reduce deferred tax asséie
amount considered more likely than not to be redlixVe also apply a recognition threshold thakatssition is required to meet before being
recognized in the financial statements. Our pakcip recognize any interest related to unrecoghiag benefits in interest expense or interest
income. We recognize penalties as additional incamexpense.

Revenue Recognition— We primarily earn revenue by providing accessuphigh-speed wireless networks. Also includeteirenue are
sales of CPE and additional add-on services. IMd@imobile broadband markets, we offer our senicesugh retail channels and through our
wholesale partners. We believe that the geogragiersity of our retail subscriber base minimizes tisk of incurring material losses due to
concentration of credit risk. Sprint, our major Wdgale customer, accounts for substantially afilofwholesale revenues to date, and comprises
approximately 36% of total revenues during the d89s ended July 9, 2013 and the years ended Dec&hp2012 and 2011.

Revenue consisted of the following (in thousands):

190 Days Ended July
9, Year Ended December 31,

2013 2012 2011
Retail and other revenue $ 424,72. $ 796,22 $ 759,80!
Wholesale revenue 240,87 468,46 493,66:
Total revenues $ 665,60: $ 1,264,69. $ 1,253,461

Revenue from retail subscribers is billed one mamiadvance and recognized ratably over the sepac®d. Revenues associated with the
of CPE and other equipment is recognized whendiikt risk of loss is transferred. Billed shippimgldnandling costs are classified as revenue.
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Revenue arrangements with multiple deliverableslafided into separate units and, where availaielgnue is allocated using vendor-
specific objective evidence or third-party evidenf¢he selling prices; otherwise estimated selpniges are utilized. Any revenue attributablehte t
delivered elements is recognized currently in rereedind any revenue attributable to the undelivekechents is deferred and will be recognized as
the undelivered elements are expected to be detivever the remaining term of the agreements.

With the exception of the Universal Service Feeiclwhve refer to as USF, a regulatory surchargesand other fees collected from custor
are excluded from revenues. USF is recorded onssdrasis and included in revenues when billedistomers. USF included in revenue for the 190
days ended July 9, 2013 and the years ended Dec&hp2012 and 2011 were $0.9 million, $2.8 milleomd $3.9 million, respectively.

For the 190 days ended July 9, 2013 and the yedexdeDecember 31, 2012 and 2011, substantialbf allir wholesale revenues were derived
from our agreements with Sprint. In November 2044 entered into the November 2011 4G MVNO Amendm&sta result, the minimum
payments under the previous amendment to the 4G ®¥ireement entered into with Sprint in April 20¢dre replaced with the provisions of the
November 2011 4G MVNO Amendment. Under the Noven#fdrl 4G MVNO Amendment, Sprint is paying us $928iion for unlimited 4G
mobile WIMAX services for resale to its retail salibers in 2012 and 2013, approximately tthirds of which was paid for service provided irnl2(
and the remainder paid for service provided in 2@3part of the November 2011 4G MVNO Amendmerd,also agreed to usage based pricin
WIMAX services after 2013 and for LTE service bagimg in 2012.

In 2011, revenues from wholesale subscribers wilegllone month in arrears and were generally reizegl as they are earned, based on terms
defined in our commercial agreements with our wealle partners. For 2011, substantially all of obolesale revenues were derived from our
agreement with Sprint. Under that agreement, nesemwere earned as Sprint utilized our networl) wiage-based pricing that included volume
discounts.

Advertising Costs — Advertising costs are expensed as incurred oritbietime the advertising occurs. Advertising expemwas $22.6 millior
$69.7 million and $76.4 million for the 190 daysled July 9, 2013 and the years ended Decembe022,dnd 2011 , respectively.

Operating Leases— We have operating leases for spectrum licensegrs and certain facilities, and equipment forinseur operations.
Certain of our spectrum licenses are leased frard-grarty holders of Educational Broadband Serwdeich we refer to as EBS, spectrum licenses
granted by the FCC. EBS licenses authorize theigimvof certain communications services on the EB&nnels in certain markets throughout the
United States. We account for these spectrum lessegecutory contracts which are similar to ofregdeases. Signed leases which have unmet
conditions required to become effective are notréizeal until such conditions are met and are inetlith spectrum licenses in the accompanying
consolidated balance sheets, if such leases regpfirent payments. For leases containing schedeleidescalation clauses, we record minimum
rental payments on a straight-line basis overéhm of the lease, including the expected renewdbg@e as appropriate. For leases containing tenant
improvement allowances and rent incentives, wertedeferred rent, which is classified as a liapilénd that deferred rent is amortized over the
of the lease, including the expected renewal psraxappropriate, as a reduction to rent expense.

We periodically terminate unutilized tower leasmswhen early termination is not available undertfrms of the lease, we advise our
landlords of our intention not to renew. At the ¢inve notify our landlords of our intention not emew, we recognize a cease-to-use tower lease
liability based on the remaining lease rentals stéjg for any prepaid or deferred rent recognizetbuthe lease, reduced by estimated sublease
rentals, if any, that could be reasonably obtafoedhe property.

Discontinued Operations— As a result of a strategic decision to focus #treent in the United States market, during the g cparter of
2011, we committed to sell our operations in BetgitGermany and Spain. These businesses compribsthatially all of the remaining operations
previously reported in our International segmeniribg the year ended December 31, 2012, we contpthtesale of operations in Germany,
Belgium and
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Spain. Associated results of operations for thes/eaded December 31, 2012 and 2011 are separapelsted as discontinued operations.

Summarized financial information for discontinuggeaations is show below (in thousands):

Year Ended December 31,

2012 2011
Total revenues $ 8,47 $ 20,767
Loss from discontinued operations before incomegax $ (2,187 $ (86,749
Income tax benefit (provision) (167,17¢) 4,93¢
Net loss from discontinued operations (168,36.) (81,810
Less: non-controlling interests in net loss fromcdintinued operations of consolidated subsidiaries 1,35¢ 61,37¢
Net loss from discontinued operations attributabl€learwire Corporation $ (167,009 $ (20,43))

New Accounting Pronouncemen

In December 2011, the Financial Accounting Starsl&uolard (FASB) issued authoritative guidance reiggrd
Disclosures about Offsetting Assets and Liabiljtighich requires common disclosure requiremengdltav investors to better compare and assess
the effect of offsetting arrangements on finanstatements prepared under U.S. GAAP with finarstetements prepared under IFRS. The standard
was effective beginning in the first quarter 20tERjuires retrospective application, and only affefisclosures in the footnotes to the financial
statements. In October 2012, the FASB tentativelyidied to limit the scope of this authoritativedarnice to derivatives, repurchase agreements, and
securities lending and securities borrowing arramg@s. In January 2013, the FASB issued additiclaaifying guidance which limited the scope of
the disclosure requirements to derivatives, repaselagreements and reverse purchase agreemernggcarnities lending and securities borrowing
transactions that are either offset in accordarite specific criteria contained in U.S. GAAP or fdi to a master netting arrangement or similar
agreement. Based on the scope revision, this atatiee guidance did not impact our existing distices.

In February 2013, the FASB issued authoritativelgace regardin@omprehensive Income: Reporting of Amounts Refiled€ut of
Accumulated Other Comprehensive Incowhich amends existing guidance and requires, ingleslocation, the presentation of the effectsertair
significant amounts reclassified from each compooéaccumulated other comprehensive income basets source and Statement of
Comprehensive (Loss) Income line items affectethieyreclassification. The guidance was effectivgito@ng in the first quarter 2013 and did not
have a material effect on our consolidated findretetements as amounts reclassified out of othepcehensive income, consisting primarily of the
recognition of foreign currency gains, are immatefor all periods presented.

In July 2013, the FASB issued authoritative guidaregardingncome Taxes (Topic 740): Presentation of an Ungeaed Tax Benefit Wher
Net Operating Loss Carryforward, a Similar Tax Lossa Tax Credit Carryforward Exists (a consenstithe FASB Emerging Issues Task Fo,
which amends existing guidance related to the firdpresentation of unrecognized tax benefitsdguiring an entity to net its unrecognized tax
benefits against the deferred tax assets for allahe sameurisdiction loss or other tax carryforwards thaiuld apply in settlement of the uncert
tax positions. The amendments will be effectiveitieiag in the first quarter of 2014 with early adiop permitted, will be applied prospectively to
all unrecognized tax benefits that exist at theaffe date, and are not expected to have a miaddigat on our consolidated financial statements.
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3. Investments

Investments as of July 9, 2013 and December 312 26tsisted of the following (in thousands):

July 9, 2013 December 31, 2012
Gross Unrealized Gross Unrealized
Cost Gains Losses Fair Value Cost Gains Losses Fair Value
Short-term
U.S. Government and Agency
Issues $ 476,17C $ 54 % — $ 476,22« $ 67502 % 88 $ — $ 67511

During the first quarter of 2012, we sold the AantMarket Preferred securities and recorded a@ah3.3 million to Other income (expense),
net on the consolidated statements of operatigresenting the total proceeds received. We no looge any collateralized debt obligations or
Auction Market Preferred securities.

No other-than-temporary impairment losses wererdszbfor the 190 days ended July 9, 2013 or thesyeraded December 31, 2012 or 2011 .

4. Property, Plant and Equipment
Property, plant and equipment as of July 9, 201BRecember 31, 2012 consisted of the followingliiousands):

Useful July 9, December 31,
Lives (Years) 2013 2012
Network and base station equipment 5-15 $ 3,400,84' $ 3,396,37!
Customer premise equipment 2 35,96: 45,37¢
Furniture, fixtures and equipment 3-5 487,47( 480,16(
Lesser of useful life or
Leasehold improvements lease term 27,71« 30,14
Construction in progress N/A 184,02. 156,63(
4,136,01 4,108,68
Less: accumulated depreciation and amortization (2,116,69) (1,849,681
$ 2,019,320 % 2,259,00.
190 Days Ended July 9, Year Ended December 31,
2013 2012 2011
Supplemental information (in thousands):
Capitalized interest $ 6,751 $ 6,59¢ $ 18,82¢
Depreciation expense $ 362,77 $ 749,76! $ 665,34«

We have entered into lease arrangements relaiar toetwork construction and equipment that meettiteria for capital leases. At July 9,
2013 and December 31, 2012 , we have recordedattgase assets with an original cost of $151.8aniand $112.8 million , respectively, within
network and base station equipment.

Construction in progress is primarily composedasts incurred during the process of completing nétvprojects not yet placed in service.
The balance at July 9, 2013 included $145.5 miltbnosts related to completing network projectsymt placed in service, $38.1 million of network
and base station equipment not yet assigned tojegbiand $0.4 million of costs related to inforioattechnology, which we refer to as IT, and other
corporate projects.
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Charges associated with Property, plant and equipine

We periodically assess assets that have not yatdeggoyed in our networks, including equipment aelli site development costs, classified
as construction in progress. We evaluate for lossdated to (1) shortage, or loss incurred in dgplp such equipment, (2) reserve for excessive and
obsolete equipment not yet deployed in the netwannkd, (3) abandonment of network and corporate pi®jgo longer expected to be deployed. In
addition to charges incurred in the normal coufdeuginess, this assessment includes evaluatinignghect of changes in our business plans and
strategic network plans on those assets.

During 2012, we solidified our TDD-LTE network aitdcture, including identifying the sites at whisle expect to overlay TDD-LTE
technology in the first phase of our deploymenty fsinojects that are not required to deploy TDD-LfEEhnology at those sites, or that are no longer
viable due to the development of the TDD-LTE netwarchitecture, were abandoned and the related wogiten down. In addition, any network
equipment not required to support our network d@plkent plans or sparing requirements were writtenrdtm estimated salvage value.

We incurred the following charges associated wii&P for the 190 days ended July 9, 2013 and thesymaded December 31, 2012 and 2011
(in thousands):

190 Days
Ended July 9, Year Ended December 31,
2013 2012 2011

Abandonment of network projects no longer meetingtegic network plans $ 671 $ 81,64: $ 397,20
Abandonment of network projects associated witmieated leases — — 233,46¢
Abandonment of corporate projects 162 564 69,66¢
Total loss from abandonment of network and othsetss 83z 82,20¢ 700,34:
Charges for disposal and differences between redoathounts and results of physical colitits 5,31¢ 30,96! 56,18¢
Charges for excessive and obsolete equipfient 3,937 58,61¢ 209,91:
Total losses on property, plant and equipment $ 10,08t $ 171,78 $ 966,44

@ Included in Cost of goods and services and netwosks on the consolidated statements of operations.
@ For the year ended December 31, 2012, $14.0 miltiated to retail operations is included in Selligeneral and administrative expense on the ciolaget! statements of

operations.

5. Spectrum License

Owned and leased spectrum licenses as of Julyl® &9d December 31, 2012 consisted of the folloimghousands):

July 9, 2013 December 31, 2012
Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
Value Amortization Value Value Amortization Value
Indefinite-lived owned spectrum $ 3,104,66. $ — 3 3,104,66:. $ 3,104,12¢ $ — 3 3,104,12!
Spectrum leases and prepaid spectrum 1,371,73 (265,74() 1,105,99 1,370,31 (237,31) 1,133,001
Pending spectrum and transition costs 12,23¢ — 12,23¢ 12,49: — 12,49:
Total Spectrum licenses $ 4,488,64' $ (265,74() $ 4,222,90' $ 4,486,931 $ (237,31-) $ 4,249,62

Indefinite-lived Owned Spectrum Licenses- Spectrum licenses, which are issued on botteaspecific and a wide-area basis, authorize
wireless carriers to use radio frequency spectpravide service to certain
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geographical areas in the United States. Theseskseare generally acquired as an asset purch#s®ogh a business combination. In some cases,
we acquire licenses directly from the governmeatahority.

Spectrum Leases and Prepaid Spectrum We also lease spectrum from third parties whd e spectrum licenses. These leases are
accounted for as executory contracts, which aegdtklike operating leases. Upfront consideratiaid o third-party holders of these leased licenses
at the inception of a lease agreement is capithbseprepaid spectrum lease costs and is expexsethe term of the lease agreement, including
expected renewal terms, as applicable. Favorakletspn leases of $1.0 billion were recorded assaptaas a result of purchase accounting in
November 2008 and are amortized over the lease

190 Days Ended July 9, Year Ended December 31,
2013 2012 2011

Supplemental Information (in thousands):
Amortization of prepaid and other spectrum licenses $ 29,02: % 56,55: $ 55,87(

As of July 9, 2013, future amortization of spenirlicenses, spectrum leases and prepaid lease(esstading pending spectrum and spectrum
transition costs) is expected to be as followdHousands):

Remainder of 2013 $ 25,75:
2014 53,92¢
2015 53,37¢
2016 52,58¢
2017 51,32¢
Thereafter 869,02!
Total $ 1,105,99

6. Other Intangible Asset:
Other intangible assets as of July 9, 2013 and mbee 31, 2012 consisted of the following (in thowds):

July 9, 2013 December 31, 2012
Gross Gross
Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying
Useful lives Value Amortization Value Value Amortization Value
Subscriber relationships 7 years $ 108,270 $ (91,88¢) $ 16,387 $ 108,270 $ (86,040) $ 22,23t
Trade names and trademarks 5 years 3,80¢ (3,550 254 3,804 (3,10¢6) 69¢
Patents and other 10 years 3,297 (1,739 1,56 3,27C (1,549 1,727

As of July 9, 2013, the future amortization ofatintangible assets is expected to be as follaowghousands):
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Remainder of 2013
2014

2015

2016

2017

Thereafter

Total

Supplemental Information (in thousands):
Amortization expense

We evaluate all of our patent renewals on a caseabyg basis, based on renewal costs.

7. Supplemental Information on Liabilities

Current liabilities

Current liabilities consisted of the following @inousands):

Accounts payable and accrued expenses:
Accounts payable
Accrued interest
Salaries and benefits
Business and income taxes payable
Other accrued expenses
Total accounts payable and accrued expenses
Other current liabilities:
Derivative instruments
Deferred revenued
Current portion of long-term debt
Cease-to-use lease liability
Other®
Total other current liabilities

Total
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5,82:
7,74C
3,87¢
32¢
32¢
11C
18,20
190 Days Ended July 9, Year Ended December 31,
2012 2011
16,23: 20,09¢
July 9, December 31,
2013 2012
139,85 83,70
55,81 42,78¢
29,81¢ 22,01(
31,62: 20,36:
3,56( 8,99¢
260,66 177,85!
= 5,33¢
229,51 124,46t
44,51( 36,08(
44,24( 55,15¢
13,84¢ 6,57:
332,11 227,611
592,78l 405,46!
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Other long-term liabilities

Other long-term liabilities consisted of the follmg (in thousands):

July 9, December 31,
2013 2012
Deferred rents associated with tower and specteasels? $ 79559 $ 717,74:
Cease-to-use liabilit{ 104,84 114,28:
Deferred revenu® 13,75( 83,88’
Other® 47,14( 47,44.
Total $ 961,32 $ 963,35:

@ see Note 15, Related Party Transactions, for fudkéil regarding balances with related parties.

8. Income Taxe:

The income tax provision (benefit) consists offilitowing for the 190 days ended July 9, 2013 dmalytears ended December 31, 2012 and
2011 (in thousands):

For the 190 Days

Ended July 9, Year Ended December 31,
2013 2012 2011

Current taxes:
International $ — 3 — 3 (59)
State 881 1,80( 1,57¢

Total current taxes 881 1,80( 1,52(
Deferred taxes:
Federal 170,24¢ (182,52() 96,29:
State 14,35 (16,679 9,01¢

Total deferred taxes 184,59¢ (199,199 105,30t

Income tax provision (benefit) $ 185,48( $ (197,399 $ 106,82

The income tax rate computed using the federaltstat rates is reconciled to the reported effectim®me tax rate as follows:

For the 190 Days

Ended July 9, Year Ended December 31,
2013 2012 2011
Federal statutory income tax rate 35.C% 35.C% 35.C%
State income taxes (net of federal benefit) 0.3 0.7 0.7
Non-controlling interest (29.9 (21.9) (27.5)
Basis adjustments in investments in Clearwire Comioations LLC (11.3 1.1 (1.5
Other, net 0.8 (2.0 0.1
Allocation to items of equity other than other cosfensive income 12.C (1.2) 1.7
Valuation allowance (37.9 (3.2 (12.9
Effective income tax rate (20.9% 10.2% (3.9%
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Components of deferred tax assets and liabilitesfauly 9, 2013 and December 31, 2012 were &safpl(in thousands):

July 9, December 31,
2013 2012
Noncurrent deferred tax assets:
Net operating loss carryforward $ 886,88. $ 553,19
Capital loss carryforward 86,31¢ 221,45
Other assets 331 62%
Total deferred tax assets 973,53 775,27
Valuation allowance (852,96¢) (458,93Y)
Net deferred tax assets 120,56! 316,33t
Noncurrent deferred tax liabilities:
Investment in Clearwire Communications 339,77: 460,83-
Other (75€) (504)
Total deferred tax liabilities 339,01! 460,33(
Net deferred tax liabilities $ 218,45(  § 143,99.

We determine deferred income taxes based on timeatst! future tax effects of differences betweenfthancial statement and tax bases of
assets and liabilities using the tax rates expectbe in effect when any temporary difference®rse or when the net operating loss, which we refer
to as NOL, capital loss or tax credit carry-fornsaate utilized.

As of July 9, 2013, excluding NOL carry-forwardsithive permanently will be unable to use (as disdibelow), we had United States federal
tax NOL carryforwards of approximately $2.01 billion of which.85 billion is subject to certain annual limitatoimposed under Section 382 of
Internal Revenue Code. The NOL carry-forwards bégiexpire in 2021. We had $435.4 million of tax N€arry-forwards in foreign jurisdictions;
$426.1 million have no statutory expiration date] 9.3 million begins to expire in 2015. We alswén federal capital loss carry-forwards of $227.5
million which is also subject to certain annualitetions imposed under Section 382 of the InteRmlenue Code. The capital loss carry-forwards
begin to expire between 2015 and 2017. Our U.&r@@dNOL carry-forwards and capital loss carry-fards in total are subject to the annual
limitations imposed under Section 382 of the InéRevenue Code. We currently do not project thatQompany will generate capital gain income
to utilize the capital loss carry-forwards. Howeuvéthe Company generates sufficient capital gagome to enable utilization of capital loss carry-
forwards in excess of $227.5 million, then NOL gaiorwards of up to $227.5 million may no longerdailable to offset future taxable income.

We have recorded a valuation allowance againstiefarred tax assets to the extent that we detetdhtira it is more likely than not that these
items will either expire before we are able to imatheir benefits or that future deductibilityuscertain. As it relates to the United States tax
jurisdiction, we determined that our temporary t@galifference associated with our investment i@a@vire Communications LLC, which we re
to as Clearwire Communications, will not fully rese within the carrferward period of the NOLs and accordingly doesnegresent relevant futu
taxable income.

Sprint Holdco LLC, which we refer to as Sprint, baoged 57.5 million of Clearwire CommunicationsssI& common interests, which we
refer to as Class B Common Interests, and a camnepg number of shares of Class B Common Stoclaricequal number of shares of Class A
Common Stock, and which we refer to as the SprachBnge, on July 5, 2013. Intel Capital Wirelesgebiment Corporation 2008A, which we refer
to as Intel,
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exchanged 65.6 million Class B Common Interestd,aaocorresponding number of shares of Class B Canfhtack, for an equal number of share
Class A Common Stock, and which we refer to adrited Exchange, on July 9, 2013. The Sprint Excleasugd the Intel Exchange resulted in
significant changes to the financial statementtardasis, respectively, that Clearwire has imitsrest in Clearwire Communications, as well as, a
decrease in the amount of temporary differenceshwhill reverse within the NOL carryforward peri¢gke discussion below).

Our deferred tax assets primarily represent NOkyefarwards associated with Clearwire's operatipriar to the formation of the Company on
November 28, 2008 and the portion of the partnprkisses allocated to Clearwire after the formatibthe Company. The Company is subject
change in control test under Section 382 of therratl Revenue Code, that if met, would limit thewsad utilization of any prehange in control NO
carry-forward as well as the ability to use certaimealized built in losses as future tax dedustidie believe that the Sprint Acquisition, which
occurred on July 9, 2013, when combined with oib&wances of our Class A Common Stock and ceftaieh party investor transactions involving
our Class A Common Stock since September 27, 2@%8]ted in a change in control under Section 38BeInternal Revenue Code. As a result of
this change in control and the changes in corltiati dccurred on September 27, 2012 and Decemb@013, respectively, we believe that we
permanently will be unable to use a significantiporof our NOL carry-forwards and credit carry:M@rds, which are collectively referred to as tax
attributes, that arose before the change in cotdroffset future taxable income. As a result @ amnual limitations under Sections 382 and 383 of
the Internal Revenue Code on the utilization ofdtikbutes following an ownership change, it wasedmined that approximately $2.03 billion of
United States NOL carrferwards will expire unutilized. The United Statex attributes are presented net of these limitatitn addition, subseque
changes of ownership for purposes of Sections R82383 of the Internal Revenue Code could furttmirdsh our use of remaining United States
tax attributes.

We have recognized a deferred tax liability for difference between the financial statement cagyiaue and the tax basis of the partnership
interest. As it relates to the United States taisgliction, we determined that our temporary tagabfference associated with our investment in the
partnership will not completely reverse within teary-forward period of the NOLs. The portion otkuemporary difference that will reverse within
the carry-forward period of the NOLs representsveht future taxable income. Management has redeie facts and circumstances, including the
history of NOLs, projected future tax losses, aatbdnined that it is appropriate to record a vatuaallowance against the portion of our deferred
tax assets that are not deemed realizable. Aault cégshe Sprint Exchange and Intel Exchange,gheas a net decrease in the amount of temporary
difference which will reverse within the NOL carfgrward period. Therefore, management determinatlitivas appropriate to increase the
valuation allowance recorded against our defermgdssets, along with recording a correspondingroed tax expense for our continuing operations.
The income tax expense reflected in our condensesitidated statements of operations for continoipgrations primarily reflects United States
deferred taxes and certain state taxes.

We file income tax returns for Clearwire and oubsdiaries in the United States federal jurisdictimd various state and foreign jurisdictions.
As of July 9, 2013, the tax returns for Clearwie the years 2003 through 2012 remain open to exaion by the Internal Revenue Service and
various state tax authorities.

Our policy is to recognize any interest relatedrioecognized tax benefits in interest expenseterést income. We recognize penalties as

additional income tax expense. As of July 9, 20@8 had no material uncertain tax positions andeflioee accrued no interest or penalties related to
uncertain tax positions.
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9. Long-term Debt, Nel
Long-term debt at July 9, 2013 and December 312 2@hsisted of the following (in thousands):
July 9, 2013
Interest Effective Par Net Carrying
Rates Rate ® Maturities Amount Discount Value
Notes:
2015 Senior Secured Notes 12.00% 12.92% 2015 $ 2,947,49. $ (23,62) $ 2,923,87
2016 Senior Secured Notes 14.75% 15.36% 2016 300,00 — 300,00
Second-Priority Secured Notes 12.00% 12.42% 2017 500,00( — 500,00(
Exchangeable Notes 8.25% 16.93% 2040 629,25( (153,009 476,24
Sprint Notes 1.00% N/A ® 2018 240,00( (227,26Y 12,73t
Vendor Financing Notes® LIBORbasec o 2244 2014/2015 31,98: — 31,98;
Capital lease obligations and othef® 122,61 — 122,61
Total debt, net $ 4,771,34. $ (403,89 4,367,44!
Less: Current portion of Vendor Financing
Notes and capital lease obligations and
other @ (44,510
Total long-term debt, net $ 4,322,93

@)
()

@)

)
®)

Represents weighted average effective interesbested on yeagnd balance

Coupon rate based on 3-month LIBOR plus a spre&d56P6 (secured) and 7.00% (unsecured). Includékeithalance are unsecured notes with par amount of

$15.2 million at July 9, 2013 .

As of July 9, 2013, par amount of approximatel@&D million is secured by assets classified asvit and base station equipment. The remainingpeaiunt

is unsecured.

Included in Other current liabilities on the cornidated balance she

The discount on the Sprint Notes is accreted a&seast expense on a straight-line basis over teefithe notes due to the magnitude of the initistount. For
further discussion, segprint Noteselow.
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December 31, 2012

Interest Effective Par Net Carrying
Rates Rate® Maturities Amount Discount Value
Notes:
2015 Senior Secured Notes 12.00% 12.92% 2015 $ 2,947,49. $ (27,900 $ 2,919,59
2016 Senior Secured Notes 14.75% 15.36% 2016 300,00( — 300,00(
Second-Priority Secured Notes 12.00% 12.42% 2017 500,00( — 500,00
Exchangeable Notes 8.25% 16.93% 2040 629,25( (165,05() 464,20(
Vendor Financing Notes® LIBOR based 4 224, 2014/2015 32,05¢ (51) 32,00
Capital lease obligations® 91,63¢ — 91,63¢
Total debt, net $ 4,500,43i $ (193,00) 4,307,43
Less: Current portion of Vendor Financing
Notes and capital lease obligation¥ (36,08()
Total long-term debt, net $ 427135

@)
()

Represents weighted average effective interesbested on yeagnd balance

Coupon rate based on 3-month LIBOR plus a spre&biPbo (secured) and 7.00% (unsecured). Includéueitalance are unsecured notes with par amount of
$4.6 million at December 31, 2012.

As of December 31, 2012 , par amount of approxim&#18.8 millionis secured by assets classified as Network andgtasen equipmer
Included in Other current liabilities on the condated balance she

®)
)

Notes

2015 Senior Secured Notes During the fourth quarter of 2009, Clearwire Coomitations completed offerings of $2.52 billion 12%nior
secured notes due 2015, which we refer to as ths 3@nior Secured Notes. The 2015 Senior Securegsigoovide for bi-annual payments of
interest in June and December. In connection wighissuance of the 2015 Senior Secured Notes,seasgued $252.5 million of notes to Sprint and
Comcast with identical terms as the 2015 Seniouf@ecNotes in replacement of equal amounts of iteditess under the senior term loan facility.

During December 2010, Clearwire Communicationsaédsan additional $175.0 million of 2015 Senior SedNotes with substantially the
same terms.

The holders of the 2015 Senior Secured Notes leevadht to require us to repurchase all of theesaipon the occurrence of certain change of
control events or a sale of certain assets, ata pf 101% of the principal amount or 100% of phimcipal amount, respectively, plus any unpaid
accrued interest to the repurchase date. Changentiol excludes a change of control by permitteldiérs including, but not limited to, Sprint, any
of its successors and its respective affiliatesof®ecember 1, 2012, we may redeem all or a gahen2015 Senior Secured Notes by paying a
make-whole premium as stated in the terms, plusuapgid accrued interest to the repurchase date.

Our payment obligations under the 2015 Senior SetNiotes are guaranteed by certain domestic sabigiglion a senior basis and secured by
certain assets of such subsidiaries on a fiirtrity lien basis. The 2015 Senior Secured Neota#ain limitations on our activities, which amaoothyer
things include incurring additional indebtednesgd gnarantee indebtedness; making distributionsgment of dividends or certain other restricted
payments or investments; making certain paymentadebtedness; entering into agreements thateeststributions from restricted subsidiaries;
selling or otherwise disposing of assets; mergansclidation or sales of
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substantially all of our assets; entering transastiwith affiliates; creating liens; issuing centareferred stock or similar equity securities amaking
investments and acquiring assets.

See Note 16, Subsequent Events.

2016 Senior Secured Notes In January 2012, Clearwire Communications conagletn offering of senior secured notes with a piuesof
$300.0 million, due 2016 and bearing interest af 3%, which we refer to as the 2016 Senior Sechids. The 2016 Senior Secured Notes provide
for bi-annual payments of interest in June and D,

The holders of the 2016 Senior Secured Notes heveadht to require us to repurchase all of thesaipon the occurrence of specific kinds of
changes of control at a price of 101% of the ppatplus any unpaid accrued interest to the re@sellate. Change of control excludes a change of
control by permitted holders including, but notilied to, Sprint, any of its successors and itseetpe affiliates. Under certain circumstances,
Clearwire Communications will be required to use tiet proceeds from the sale of assets to mak#ert®purchase the 2016 Senior Secured N
at an offer price equal to 100% of the principabamt plus any unpaid accrued interest.

Our payment obligations under the 2016 Senior SetNiotes are guaranteed by certain domestic sabigislion a senior basis and secured by
certain assets of such subsidiaries on a fiirtrity lien basis. The 2016 Senior Secured Not@gain the same limitations on our activitieshasse o
the 2015 Senior Secured Notes.

Second-Priority Secured Notes— During December 2010, Clearwire Communicationagieted an offering of $500.0 million 12% second-
priority secured notes due 2017, which we refestthe Second-Priority Secured Notes. The Secondtl?iSecured Notes provide for bi-annual
payments of interest in June and December.

The holders of the SecorRtiority Secured Notes have the right to requiréougpurchase all of the notes upon the occurrefcertain chanc
of control events or a sale of certain assetspaica of 101% of the principal amount or 100% df titincipal amount, respectively, plus any unpaid
accrued interest to the repurchase date. Changentiol excludes a change of control by permitteldiérs including, but not limited to, Sprint, any
of its successors and its respective affiliatemrRo December 1, 2013, we may redeem up to 358ebhggregate principal amount of the Second-
Priority Secured Notes at a redemption price o1 the aggregate principal amount, plus any whpacrued interest to the repurchase date. After
December 1, 2014, we may redeem all or a parteoSecond-Priority Secured Notes by paying a makaleyhremium as stated in the terms, plus
any unpaid accrued interest to the repurchase date.

Our payment obligations under the Second-Priorégused Notes are guaranteed by certain domestidiaities on a senior basis and secured
by certain assets of such subsidiaries on a segoadty lien basis. The Second-Priority Securedd$acontain the same limitations on our activities
as those of the 2015 Senior Secured Notes.

See Note 16, Subsequent Events.

Exchangeable Notes— During December 2010, Clearwire Communicationsgleted offerings of $729.2 million 8.25% exchargeaotes
due 2040, which we refer to as the ExchangeableNdthe Exchangeable Notes provide for bi-annughats of interest in June and December.
The Exchangeable Notes are subordinated to the @8amr Secured Notes and 2016 Senior Secured Botesank equally in right of payment with
the Second-Priority Secured Notes.

The holders of the Exchangeable Notes have thé tagexchange their notes for Class A Common Statkny time, prior to the maturity date.
We have the right to settle the exchange by détigezash or shares of Class A Common Stock, sutjemtrtain conditions. The initial exchange
for each note is 141.2429 shares per $1,000 ngiévaent to an initial exchange price of approxiena$7.08 per share, subject to adjustments upon
the occurrence of certain corporate events, whiehiefer to as the Exchangeable Notes Exchange Bpte exchange, we will not make additional
cash payment or provide additional shares for @actor unpaid interest, make-whole premium or agidéi interest.
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The holders of the Exchangeable Notes have thétaglequire us to repurchase all of the notes uperoccurrence of a fundamental change,
including a change of control, event at a pric&@¥% of the principal amount plus any unpaid aatingerest to the repurchase date. The holders
who elect to exchange the Exchangeable Notes inemtion with the occurrence of a fundamental chamijéoe entitled to additional shares that are
specified based on the date on which such eventreend the price paid per share of Class A Com&took in the fundamental change, with a
maximum number of shares issuable per note notdeesl 169.4915 shares per $1,000 note. If our §tock is less than $5.90 per share, subject to
certain adjustments, no additional shares shaddoed to the exchange rate. Upon the consummadtiie &print Acquisition, each $1,000 principal
amount of Exchangeable Notes was changed intchatdgexchange such principal amount of ExchangedNimto cash equal to the product of the
Merger Consideration, multiplied by the Exchangedidbtes Exchange Rate.

The holders of the Exchangeable Notes have theropitirequire us to repurchase for cash the Exaatrig Notes on December 1, 2017, 2025,
2030 and 2035 at a price equal to 100% of the jpah@mount of the notes plus any unpaid accruestést to the repurchase date. On or after
December 1, 2017, we may, at our option, redeeior gdart of the Exchangeable Notes at a price eguEd0% of the principal amount of the notes
plus any unpaid accrued interest to the redemplite.

Our payment obligations under the Exchangeable s\mte guaranteed by certain domestic subsidiarigeeisame priority as the Second-
Priority Secured Notes.

Upon issuance of the Exchangeable Notes, we revedai derivative liability representing the embetleechange feature with an estimated
fair value of $231.5 million and an associated dibtount on the Exchangeable Notes. The discauatdreted over the expected life, approxime
7 years, of the Exchangeable Notes using the éféettterest rate method. See Note 10, Derivatistruments, for additional discussion of the
derivative liability.

During the first quarter of 2012, Clearwire and&igire Communications entered into securities pasetagreements with certain institutional
investors, which we refer to as the Exchange Tieitsg pursuant to which Clearwire issued 38.0iomillshares of Class A Common Stock for an
aggregate price of $83.5 million, which we refeatthe Purchase Price, and Clearwire CommunicatiEpurchased $100.0 million in aggregate
principal amount, plus accrued but unpaid interafsits Exchangeable Notes for a total price eqoighe Purchase Price.

See Note 16, Subsequent Events

Sprint Notes— In connection with the Merger Agreement, we ezddnto the Note Purchase Agreement with the Issaied Sprint, in which
Sprint agreed to purchase from us at our electptowan aggregate principal amount of $800 milbémotes maturing on June 1, 2018 in ten mot
installments of $80 million. Interest on the noe4% and is payable semi-annually in June and bee. We elected to forego the January,
February and June 2013 draws and elected to takilanch, April and May 2013 draws and received $2dlllon from Sprint.

Sprint has the right to exchange notes held in ection with the Note Purchase Agreement for Cle@@ilass A common stock or Clearwire
Class B common stock and Clearwire Communicatidas<OB common units at the applicable exchangeatsday time prior to the maturity date
after July 9, 2013. The applicable exchange raé&&67 shares of Clearwire Class A common stockClearwire Class B common stock and
Clearwire Communications Class B common units)¥ie®00 principal, equivalent to an exchange pricapproximately $1.50 per share.

The Sprint Notes are guaranteed by the Issuetirxiwholly-owned domestic subsidiaries. The Sp¥ates are expressly subordinated to the
2015 and 2016 Senior Secured Notes; rank equatiglim of payments with all the Issuers' and thargators' other existing and future senior
indebtedness; and senior to any existing and figuberdinated indebtedness. The Sprint Notes doorgtin any financial or operating covenants.

The Sprint Notes contain a beneficial conversiaiuee, which we refer to as BCF. A BCF will be netad if the Company's stock price is
greater than the exchange price on the commitrreget @herefore, on the settlement
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date of each draw of the Sprint Notes, the BCF bélcalculated based on the closing price on s&tthé date less the exchange price of $1.50 per
share multiplied by the number of shares of Clea@ilass A common stock issued. The amount of tBE #r each draw is limited to the proceeds
received for that draw. The BCF is recognized dseount to the debt and an increase to Additipaa-in capital on the consolidated balance
sheets. The debt discount will be accreted fromdtie of issuance through the stated maturitylimerest expense on the consolidated statements o
operations on a straight-line basis.

See Note 16, Subsequent Events.

At July 9, 2013, we were in compliance with our detwvenants.
Vendor Financing Notes

We have a vendor financing facility, which we reteias the Vendor Financing Facility, which allowssto obtain financing by entering into
notes, which we refer to as Vendor Financing Notée. Vendor Financing Notes mature during 20142016 and the coupon rates are based on 3-
month LIBOR plus a spread of 5.50% and 7.00% foused and unsecured notes, respectively.

Capital Lease Obligations

Certain of our network equipment have been acquiretkr capital lease facilities. At the inceptidrite capital lease, the lower of either the
present value of the minimum lease payments redjbiyehe lease or the fair value of the equipmienicorded as a capital lease obligation. The
initial non-cancelable term of these capital leagesthree to twelve years and may include onearsemrenewal options at the end of the initial lease
term that may be exercised at our discretion. Leagenents for the initial lease term and any fikekewal periods are established at the inception of
the lease and interest expense is recognized tisneffective interest rate method based on tleingbuted using the contractual terms of the lease.

Our lease agreements may contain change of cgmteisions. In certain agreements, a change ofebmay exclude a change of control by
permitted holders including, but not limited to,rf8p any of its successors and its respectivdiatfis. Other agreements may reference circumssi
involving a change of control resulting in Clear@iér credit rating falling below “Caa®#s rated by Moody's Investors Service. Upon theimeace o
a change of control, the lessor may require paymeatpredetermined casualty value of the leasegatgnt

Future Payments— For future payments on our long-term debt seeeN@t Commitments and Contingencies.

Interest Expense— Interest expense included in our consolidatestants of operations for the 190 days ended JW9®3 , and the years
ended December 31, 2012 and 2011 , consisted ébitbeving (in thousands):

190 Days Ended July 9, Year Ended December 31,

2013 2012 2011
Interest coupof? $ 275,55. $ 518,67: $ 484,59¢
Accretion of debt discount and amortization of defgmium, nef? 36,83: 41,38¢ 40,21¢
Capitalized interest (6,75J) (6,599 (18,829
Total interest expense $ 305,63. $ 553,45¢ % 505,99:.

@ The year ended December 31, 2012 included $2.5omitif coupon interest relating to the Exchangealsites, which was settled in the non-cash Exchange
Transaction.
@ Includes norzash amortization of deferred financing fees whirh classified as Other assets on the consolitiaiedce shee
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10. Derivative Instruments

The holders’ exchange rights contained in the Enghable Notes constitute embedded derivative im&tnis that are required to be accounted
for separately from the debt host instrument atvalue. As a result, upon the issuance of the &mnghable Notes, we recognized Exchange Options,
with an estimated fair value of $231.5 million ademivative liability. As a result of the Exchan@eansaction, $100.0 million in par value of the
Exchangeable Notes were retired and the relatetldbge Options, with a notional amount of 14.1 willshares, were settled at fair value. The
Exchange Options are indexed to Class A CommorkStave a notional amount of 88.9 million sharedudy 9, 2013 and December 31, 2012 and
mature in 2040 .

We do not apply hedge accounting to the Exchandg®@p Therefore, gains and losses due to changesr ivalue are reported in our
consolidated statements of operations. At July0932the Exchange Options' estimated fair value$tasAt December 31, 2012, the Exchange
Options’ estimated fair value of $5.3 million waported in Other current liabilities on our condated balance sheets. For the 190 days ended
July 9, 2013 and the years ended December 31,&012011 , we recognized gains of $5.3 million.4$tillion and $159.7 million , respectively,
from the changes in the estimated fair value im&an derivative instruments in our consolidatedieshents of operations. See Note 11, Fair Value,
for information regarding valuation of the Exchar@gtions.

11. Fair Value

The following is a description of the valuation mmedologies and pricing assumptions we used fonfira instruments measured and recorded
at fair value on a recurring basis in our finanesi@tements and the classification of such instrusnpursuant to the valuation hierarchy.

Cash Equivalents and Investments

Where quoted prices for identical securities al@@lalble in an active market, we use quoted markeégp to determine the fair value of
investment securities and cash equivalents, andafeeclassified in Level 1 of the valuation hiefar. Level 1 securities include U.S. Government
Treasury Bills, actively traded U.S. Governmentabiegy Notes and money market mutual funds for wtiielhe are quoted prices in active marke
guoted net asset values published by the moneyenarktual fund and supported in an active market.

Investments are classified in Level 2 of the vabrahierarchy for securities where quoted pricesaaailable for similar investments in active
markets or for identical or similar investmentsniarkets that are not active and we use "consengtisg’ from independent external valuation
sources. Level 2 securities include U.S. Governmgeincy Discount Notes and U.S. Government Agenaiebl

Derivatives

The Exchange Options are classified in Level $efualuation hierarchy. To estimate the fair valithe Exchange Options, we used an
income approach based on valuation models, inaudption pricing models and discounted cash flovdel®. We maximized the use of market-
based observable inputs in the models and develmpedwn assumptions for unobservable inputs basedanagement estimates of market
participants’ assumptions in pricing the instrunsent

Upon the consummation of the Sprint Acquisitiorghe$1,000 principal amount of Exchangeable Notesatnged into a right to exchange
such principal amount of Exchange Notes into anwarnof cash equal to the product of (i) $5.00 nplikd by (ii) the exchange rate of 141.2429.
Therefore, at the holder's option, each $1,000xchBngeable Notes can be tendered in exchang&@. 2L or a redemption price of $0.706. Given
the equity underlying the Exchange Options no lomyésts at the closing of the Sprint Acquisitiordahe value of the redemption is less than par
(alternatively, the spot price of $5.00 is lessttize strike price of the option of $7.08), the failue of the Exchange Option immediately priotite
closing of the merger was $0.
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The following table summarizes our financial assgtéevel within the valuation hierarchy at July?®13 (in thousands):

Quoted Significant

Prices in Other Significant

Active Observable Unobservable

Markets Inputs Inputs Total

(Level 1) (Level 2) (Level 3) Fair Value

Financial assets:

Cash and cash equivalents $ 193,91 $ — % — % 193,91:
Short-term investments $ 251,24: $ 22498( $ — % 476,22+
Other assets — derivative warrant assets $ — 3 — % 21t % 21t

The following table summarizes our financial assets liabilities by level within the valuation hégchy at December 31, 2012 (in thousands):

Quoted Significant
Prices in Other Significant
Active Observable Unobservable
Markets Inputs Inputs Total
(Level 1) (Level 2) (Level 3) Fair Value
Financial assets:
Cash and cash equivalents $ 193,44! $ — % — % 193,44!
Short-term investments $ 375,74. $ 299,36¢ $ — % 675,11:
Other assets — derivative warrant assets $ — 3 — 3 211  $ 211
Financial liabilities:
Other current liabilities — derivative liabiliti€&xchange Options) $ — ¢ — % (5,33) $ (5,339

The following table presents the change in Levigh&ncial assets and liabilities measured on arrawubasis for the 190 days ended July 9, 2013 (in
thousands):

Net
Realized/Unrealized
Gains (Losses) Net Unrealized
Net Included in Gains (Losses)
Realized/Unrealizec Accumulated Included in 2012
Acquisitions, Gains Other Earnings Relating
Issuances and Included in Comprehensive to Instruments Held
January 1, 2013 Settlements Earnings Income July 9, 2013 at July 9, 2013
Other assets:
Derivatives $ 211 $ — 3 4 @ $ — 3 21t $ 4
Other current liabilities:
Derivatives $ (533) $ — % 533: @  § — % — 3 5,33¢

@ Included in Gain on derivative instruments in toasolidated statements of operati
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The following table presents the change in Leviégh&@ncial assets and liabilities measured on arraxbasis for the year ended December 31,
2012 (in thousands):

Net Unrealized Net Unrealized
Gains (Losses) Gains (Losses)
Included in Included in 2011
Net Unrealized Accumulated Earnings Relating
Acquisitions, Gains (Losses) Other to Instruments Held
Issuances and Included in Comprehensive December 31, at December 31,
January 1, 2012 Settlements Earnings Income 2012 2012
Other assets:
Derivatives $ 20¢ $ — 2 0 3 —  $ 211 $ 2
Other current liabilities:
Derivatives $ (8,240) $ 155 $ 1,35¢ @ $ — % (5,33) $ 1,77¢

@ Included in Gain on derivative instruments in toasolidated statements of operati

The following is the description of the fair valfgr financial instruments we hold that are not sabjo fair value recognition.

Debt Instruments

To estimate the fair value of the 2015 Senior Sstitotes, the 2016 Senior Secured Notes, the Sdeomdty Secured Notes and the
Exchangeable Notes, we used the average indigatiee from several market makers.

A level of subjectivity is applied to estimate fiadr value of the Sprint Notes. We use a marketaggh, benchmarking the price of the Sprint
Notes to our Exchangeable Notes, adjusting foedsffices in critical terms such as tenor and sprilee of the options as well as liquidi

To estimate the fair value of the Vendor Finanditajes, we used an income approach based on thecural terms of the notes and market-
based parameters such as interest rates. A legebgéctivity is applied to estimate the discowaterused to calculate the present value of the
estimated cash flows.

The following table presents the carrying value tredapproximate fair value of our outstanding destruments at July 9, 2013 and 2012 (in
thousands):

July 9, 2013 December 31, 2012
Carrying Carrying
Value Fair Value Value Fair Value

Notes:

2015 Senior Secured Notes $ 292387 $ 3,167,12 $ 2,919,59. $ 3,180,23:

2016 Senior Secured Notes $ 300,000 $ 412500 $ 300,00 $ 414,37"

Second-Priority Secured Notes $ 500,000 $ 583,12! $ 500,00( $ 591,56!

Exchangeable Notéd $ 476,24. $ 696,16: $ 464,20 $ 689,59¢

Sprint Noteg? $ 12,73 $ 176,710 $ — 3 —
Vendor Financing Notes $ 31,98: $ 32,45¢ $ 32,008 $ 31,80:

@ Carrying value as of July 9, 2013 and Decembef812 is net of $153.0 million and $165.1 millioschunt, respectively, arising from the separatibihe
Exchange Options from the debt host instrument.félievalue of the Exchangeable
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Notes incorporates the value of the exchange feathich we have recognized separately as a darévati our consolidated balance sheets. See Notng;
term Debt, Net for additional discussion.
@ Carrying value as of July 9, 2013 is net of $22fiillion discount arising from the BCF. See Notd 8ng-term Debt, Net for additional discussi

12. Commitments and Contingencie

Future minimum cash payments under obligation®fwrcontinuing operations listed below (includirogtional expected renewal periods on
operating leases) as of July 9, 2013 , are aswsl|@n thousands):

Thereafter,
including all
Total 2013 2014 2015 2016 2017 renewal periods

Long-term debt
obligations® $ 4,648,720 $ 12,28: $ 12,72¢  $ 2,954,46. $ 300,00 $ 500,00 $ 869,25(

Interest payments on
long-term debt

obligations® 2,751,19! 257,10: 513,31t 512,70( 158,56 114,31 1,195,20:
Operating lease
obligations 3,207,21. 188,02: 402,83 406,39 404,45: 401,89 1,403,61!
Spectrum lease
obligations 6,792,43 84,21( 182,99 187,52¢ 193,21! 207,18: 5,937,30!

Spectrum service credit:
and signed spectrum

agreements 101,72 1,47¢ 2,93¢ 2,93¢ 2,93¢ 2,93¢ 88,50:
Gapial lease obligations 165,83: 16,67 35,561 34,29 22,57 14,42t 42,29
Purchase agreements 109,14: 76,31 17,87: 6,301 1,89¢ 1,88¢ 4,86¢
Total $ 1777626 $ 63607 $ 116824 $ 410462 $ 108364 $ 1024264 $ 954103

@ Principal and interest payments beyond 2017 reptgs#tential principal and interest payments onkehangeable Notes beyond the expected repayment i
2017.
@ payments include $41.3 millioepresenting intere

Expense recorded related to spectrum and opefatisgs was as follows (in thousands):

190 days ended July 9, Year ended December 31,
2013 2012 2011
Spectrum lease expense $ 178,98¢ $ 326,79¢ $ 308,69:
Operating lease expense $ 245,01 $ 502,70: $ 637,68t

Operating lease obligations— Our commitments for nonancelable operating leases consist mainly of teages, including towers and roof
locations, and office space. Certain of the legweside for minimum lease payments, additional gearand escalation clauses. Operating i
generally have initial terms of five to seven yewaith multiple renewal options for additional fiyear terms totaling between 20 and 25 y:
Operating lease obligations in the table aboveuthelall lease payments for the contractual lease pdus one renewal period and include
remaining future lease payments for leases whetieenof intent not to renew has been sent as dtreSuhe lease termination initiatives. 1
estimated lease term utilized for lease expensmgretion purposes for most leases includes thaimbn-cancelable term plus one renewal period.
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Spectrum lease obligationsCertain of the leases provide for minimum leasenpants, additional charges and escalation clausesdd spectru
agreements have terms of up to 30 years and thghteei average remaining lease term at July 9, 8@E3approximately 2@ears, including renew
terms. We expect that all renewal periods in ogcspm leases will be renewed by us.

Spectrum service creditsWe have commitments to provide Clearwire servtoecertain lessors in launched markets, and tolmeise lessors f
certain capital equipment and thipdity service expenditures, over the term of tlesde We accrue a monthly obligation for the sesviant
equipment based on the total estimated availablécsecredits divided by the term of the lease. Diigation is reduced as actual invoices
presented and paid to the lessors. During the £@ énded July 9, 2013 , and the years ended Deceddh 2012 and 2011 we satisfi$dl.z
million , $3.3 million and $4.5 million , respectly, related to these commitments. The maximum ra@ma commitment at July 9, 2013 $101.°
million and is expected to be incurred over thentef the related lease agreements, which genawalige from 15-30 years.

Purchase agreementsIncluded in the table above are purchase commitsnaith take-opay obligations and/or volume commitments
equipment that are nazencelable. The table above also includes othégatiins we have that include minimum purchase ciiments with certai
suppliers over time for goods and services regasdtéf whether suppliers fully deliver them. Theglide, among other things, agreement:
backhaul, subscriber devices and IT related aneratérvices.

In addition, we are party to various arrangememds &re conditional in nature and create an olitigab make payments only upon the
occurrence of certain events, such as the actlisedeand acceptance of products or services. B&ei is not possible to predict the timing or
amounts that may be due under these conditiorehgements, no such amounts have been included taltke above. The table above also excludes
blanket purchase order amounts where the ordersuhiect to cancellation or termination at our dition or where the quantity of goods or services
to be purchased or the payment terms are unknoweauke such purchase orders are not firm commitments

Legal proceedings As more fully described below, we are involvedaivariety of lawsuits, claims, investigations andgeedings concerni
intellectual property, business practices, comnaégand other matters. We determine whether we dreedrue an estimated loss for a contingen
a particular legal proceeding by assessing whethess is deemed probable and can be reasonabtyatsd. We reassess our views on estin
losses on a quarterly basis to reflect the impéaany developments in the matters in which we amolved. Legal proceedings are inhere
unpredictable, and the matters in which we are lirae often present complex legal and factual issMés vigorously pursue defenses in ¢
proceedings and engage in discussions where pedsibiesolve these matters on terms favorable tanakiding pursuing settlements where
believe it may be the most cost effective resulttfie Company. It is possible, however, that owgifess, financial condition and results of opere
in future periods could be materially and adversdfgcted by increased litigation expense, sigaificsettlement costs and/or unfavorable dai
awards.

Throughout the legal proceedings disclosure, wehuseéerms Clearwire and the Company to refer ea@Vire Corporation, Clearwire
Communications LLC, Clear Wireless LLC and its sdiasies.

Consumer and Employment Purported Class Actions dndestigation(s)

In April 2009, a purported class action lawsuit ilesd against Clearwire U.S. LLC in Superior CourKing County, Washington by a group
of five plaintiffs (Chad Minnick, et al.). The lawi generally alleges that we disseminated falsedising about the quality and reliability of our
services; imposed an unlawful early termination feleich we refer to as ETF; and invoked allegediganscionable provisions of our Terms of
Service to the detriment of subscribers. In Noven284.0, a purported class action lawsuit was figdinst Clearwire by Angelo Dennings in the
U.S. District Court for the Western District of Wisgton. The complaint generally alleges we slotwwoek speeds when network demand is highest
and that such network management violates our
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agreements with subscribers and is contrary t€thrapany's advertising and marketing claims. Pi&inalso allege that subscribers do not review
the Terms of Service prior to subscribing, and whpscribers cancel service due to network managgme charge an ETF or restocking fee that
they claim is unconscionable under the circumstanceMarch 2011, a purported class action wad filgainst Clearwire in the U.S. District Court
for the Eastern District of California. The casewtion v. Clearwire, Inc. [sic], alleges Clearwine&twork management and advertising practices
constitute breach of contract, unjust enrichmemfain competition under California's Business andf@€ssions Code Sections 17200 et seq., and
violation of California's Consumers' Legal Remedies Plaintiff contends Clearwire's advertisemesfténo speed cap” and “unlimited data” are
false and misleading. Plaintiff alleges Clearwiess lbreached its contracts with customers by notatélg the Internet service as advertised. Piinti
also claims slow data speeds are due to Clearwietvgork management practices. The parties colielgtsettled these three lawsuits, and the
settlement is in the process of administration.N&ee accrued an estimated amount we anticipataytéop the settlement in Other current liabilities.
The amount accrued is considered immaterial tditiacial statements.

In August 2012, Richard Wuest filed a purportedslaction against Clearwire in the California SiggeCourt, San Francisco County. Plaintiff
alleges that Clearwire violated California's Inwasof Privacy Act, Penal Code 630, notably 863®&fTich prohibits the recording of communicatic
made from a cellular or cordless telephone witltbatconsent of all parties to the communicatiorirfiff seeks class certification, statutory
damages, injunctive relief, costs, attorney fead, @e- and post- judgment interest. We removedrtatter to federal court. On November 2, 2012,
we filed an answer to the complaint. On May 31,2®laintiff filed a First Amended Complaint additvgo Clearwire call vendors to the lawsuit.
filed an answer on July 15, 2013, and discoveryleagin. Class certification briefing is scheduledthe spring of 2014. The litigation is in thelgar
stages, its outcome is unknown and an estimatayopatential loss cannot be made at this time.

On September 6, 2012, the Washington State AttoBeneral's Office served on Clearwire Corporati@iwal Investigative Demand pursuant
to RCW 19.86.110. The demand seeks informationdmedments in furtherance of the Attorney Generdic®t investigation of possible unfair tre
practices, failure to properly disclose contracteains, and misleading advertising. On Octobe2P22, we responded to the demand. The outcome
of any investigation is unknown and an estimatargf potential loss cannot be made at this time.

In April 2013, Kenneth Lindsay, a former employee athers, filed a purported collective class actawsuit in U.S. District Court for the
District of Minnesota, against Clear Wireless LL@laNorkforce Logic LLC. Plaintiffs allege claimsdividually and on behalf of a purported
nationwide collective class under the Fair Lab@n8ards Act, which we refer to as the FSLA, fromiA®, 2010 to present. The lawsuit alleges that
defendants violated the FLSA, notably sections@2@d 207 and relevant regulations, regarding fatlongay minimum wage, failure to pay for hours
worked during breaks or work performed "off theailbbefore, during and after scheduled work shitertime, improper deductions, and improper
withholding of wages, commissions and bonusesn#figi seek back wages, unpaid wages, overtimaejdated damages, attorney fees and costs. We
filed an answer to the complaint on April 30, 20B8January, 2014, the magistrate judge grantadtffa’ motion for conditional class certification
and we have filed our objections to that rulinghatie district judge. The litigation is in the gastages, its outcome is unknown and an estimate of
any potential loss cannot be made at this time.

Shareholder Actions

On April 26, 2013, stockholders ACP Master, Ltdurdlius Capital Master, Ltd., and Aurelius Oppoitieés Fund Il, LLC, filed suit in the
Delaware Court of Chancery against the Companyliiectors, Sprint and Sprint HoldCo., which weereb as the ACP Action. On December 20,
2013, those entities filed an amended complaintiing as defendants Sprint Corporation, Sprint Comigations, Inc., the former directors of the
Company, Starburst I, Inc., and SoftBank Corp. almended ACP Action alleges that the directors @G@bmpany breached their fiduciary duties in
connection with the Sprint-Clearwire transactidre(tMerger”), that Sprint breached duties owedch plaintiff stockholders by virtue of its status a
a “controlling” stockholder, and that the otherigées
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aided and abetted the alleged breaches of dutiesATP action seeks a declaration that Sprint bedlirector defendants breached their fiduciary
duties, and that the other entities aided and edbéitiat breach; a declaration that the Special Gtesrand majority-of-minority conditions were
insufficient safeguards and that defendants béarden of proving the “entire fairness” of the saation; a declaration that the Note Purchase
Agreement was the product of defendants’ breadldogiary duties; a finding that the Merger wasainfo the plaintiffs; rescission of the Merger;
and unspecified damages, fees and expenses. Térddets moved to dismiss the ACP Action in Janu20¢4.

On October 23, 2013, the plaintiffs in the ACP Aatfiled a new lawsduit in the Delaware Court of Gtery against the Company. The
complaint asks the court for an appraisal of ttaér‘falue” of plaintiffs’ stock in Clearwire, ancha@rder that Clearwire pay plaintiffs the “fair uel”
plus interest and costs. The Company filed its @nswNovember, 2013, and discovery has begun. ddge and the ACP Action are in the early
stages, their outcome is unknown, and an estinfgietential losses cannot be made at this time.

In addition to the matters described above, weofiem involved in certain other proceedings whieklsmonetary damages and other relief.
Based upon information currently available to umenof these other claims are expected to haveerialaeffect on our business, financial condition
or results of operations.

13. ShareBased Payment

As of July 9, 2013, there were 25,226,0di8ares available for grant under the Clearwirgp@ation 2008 Stock Compensation Plan, whict
refer to as the 2008 Plan, which authorizes usaotgncentive stock options, non-qualified stogkions, stock appreciation rights, restricted stock
restricted stock units, which we refer to as RSié¢sformance based RSUs and other stock awards Engployees, directors and consultants. Grants
to be awarded under the 2008 Plan will be maddablaiat the discretion of the Compensation Congaitif the Board of Directors from authorized
but unissued shares, authorized and issued stemeguired, or a combination thereof.

Restricted Stock Units

We grant RSUs and performance based RSUs to ceffaiars and employees under the 2008 Plan. AlUR§enerally have performance and
service requirements or service requirements avity, vesting periods ranging from two to four yearke fair value of our RSUs is based on the
grantdate fair market value of the common stock, whighads the grant date market price. Performance R8tasded in 2012 have one to two yi
performance periods and were granted once therpaafce objectives were established in the firsttguaf 2012.
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A summary of the RSU activity for the 190 day pdremded July 9, 2013, and the years ended 2012Gidis presented below:

Weighted-
Average
Restricted Stock Units Grant Price Fair Value (In Millions)
Future Future Future
Performance and Future Service Performance and  Future Service Performance and Future Service
Service Required Required Service Required Required Service Required Required

Restricted stock units outstanding — January
1, 2011 — 14,67565 $ — ¢ 5.9¢

Granted — 10,300,23 — 406 $ — 3 44.¢

Forfeited — (7,985,49) — 5.4¢

Vested — (6,240,67) — 55/ $ — 3 24.1
Restricted stock units outstanding —
December 31, 2011 — 10,749,72  $ — ¢ 4.7¢

Granted 6,619,93 17,857,46 1.9¢ 228 % 13.C % 40.2

Forfeited (208,107 (2,141,79) 1.9¢ 3.3z

Vested g (4,501,78) — 445 $ — % 8.4
Restricted stock units outstanding —
December 31, 2012 6,411,83' 21,963,60 $ 1.9¢ % 2.8

Granted — 11,637,90 — 3.1¢ % — 3 37.1

Forfeited (1,691,44) (506,239 1.9¢ 7.71

Vested — (7,913,17) — 27 $ — 26.C
Restricted stock units outstanding — July 9,
2013 4,720,39 25,182,10 3 1.9¢ % 3.0

As of July 9, 2013 , there were 29,902,490 RSUstanting and total unrecognized compensation dagiroximately $38.4 million , which
is expected to be recognized over a weighted-aeguagod of approximately 1.1 years.

Stock Options

We granted options to certain officers and empleyea®ler the 2008 Plan. All options generally vesr@a four-year period and expire no later
than ten years after the date of grant. The fdiresaf option grants was estimated on the dateaftgising the Black-Scholes option pricing model.
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A summary of option activity from January 1, 20hiough July 9, 2013 is presented below:

Weighted-
Average
Weighted- Remaining
Average Contractual
Number of Exercise Term
Options Price (Years)
Options outstanding — January 1, 2011 16,443,24 $ 11.8( 5.69
Granted — —
Forfeited (10,701,87) 11.8¢
Exercised (1,180,61) 3.07
Options outstanding — December 31, 2011 4,560,75. $ 13.9¢ 4.24
Granted — —
Forfeited (1,310,141 12.9¢
Exercised — —
Options outstanding — December 31, 2012 3,250,600 $ 14.3¢ 4.36
Granted —
Forfeited (66,737) 16.1¢
Exercised (64,75() 3.0¢
Options outstanding — July 9, 2013 3,119,12° % 14.5¢ 3.30
Vested and expected to vest — July 9, 2013 311511 14.6( 3.30
Exercisable outstanding — July 9, 2013 3,05059. g 14.77 3.31

The intrinsic value of options exercised during 186 days ended July 9, 2013 and the year endeehniir 31, 2011 was $0.1 million and
$2.3 million , respectively. There were no opticereises during the period ended December 31, 28tLly 9, 2013, the aggregate intrinsic value
of options outstanding was $1.3 million
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Information regarding stock options outstanding ereércisable as of July 9, 2013 is as follows:

Options Outstanding Options Exercisable
Weighted
Average
Contractual Weighted
Life Weighted Average
Number of Remaining Average Exercise
Exercise Prices Options (Years) Exercise Price Number of Options Price
$3.00 6,66¢ .78 $ 3.0C 6,66 $ 3.0C
$3.03 610,75( 4.68 3.0 610,75( 3.0¢
$3.53 - $6.77 400,61 2.34 5.9C 345,83! 5.8(
$7.41 - $7.87 57,50( 3.26 7.57 43,75( 7.57
$11.03 110,70( 2.12 11.02 110,70( 11.0¢
$15.00 200,66! 2.50 15.0C 200,66! 15.0C
$17.11 323,60( 1.60 17.11 323,60( 17.11
$18.00 509,49 3.14 18.0C 509,49 18.0C
$23.30 339,90( 4.14 23.3( 339,90( 23.3(
$25.00 559,22¢ 3.64 25.0C 559,22¢ 25.0(
Total 3,119,12: 330 $ 14.5¢ 3,050,59. g 14.77

There were no options granted in 2013, 2012 and .2Die total fair value of options vested during 190 days ended July 9, 2013 and the
years ended December 31, 2012 and 2011$0.5 million , $0.7 million and $6.6 million , resgtively. The total unrecognized share based
compensation costs related to non-vested stockroptiutstanding at July 9, 2013 was approximately #illion and is expected to be recognized
over a weighted average period of approximately foanths .

Share-based compensation expense is based ortithated grant-date fair value of the award an@tognized net of estimated forfeitures on
those shares expected to vest, over a graded gesfiredule on a straight-line basis over the ré@qussrvice period for each separately vesting
portion of the award as if the award was, in-sutistamultiple awards. Share-based compensatiomsgpecognized for all plans for the 190 days
ended July 9, 2013, and for the years 2012 and #04s follows (in thousands):

190 Days Ended July 9, Year Ended December 31.
2013 2012 2011
Options $ 82 % 25C $ 1,01¢
RSUs 20,89( 28,61¢ 25,53t
Sprint Equity Compensation Plans — — 73
Total $ 20,97: $ 28,86¢ $ 26,62«

See Note 16, Subsequent Events.

14. Stockholders’ Equity
Class A Common Stock

The Class A Common Stock represents the commotyegfuClearwire. The holders of the Class A Comnock are entitled to one vote per
share and, as a class, are entitled to 100% oflimidends or distributions made by Clearwire, vitie exception of certain minimal liquidation rights
provided to the Class B Common
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Stockholders, which are described below. Each stfadass A Common Stock participates ratably ioportion to the total number of shares of
Class A Common Stock issued by Clearwire. HoldéGlass A Common Stock have 100% of the econonterést in Clearwire and are considered
the controlling interest for the purposes of finaheeporting.

Upon liquidation, dissolution or winding up, theaS$ A Common Stock will be entitled to any assetsaining after payment of all debts and
liabilities of Clearwire, with the exception of ¢tain minimal liquidation rights provided to the 8B Common Stockholders, which are described
below.

Class B Common Stock

The Class B Common Stock represents non-econoniitgvimterests in Clearwire. Identical to the Clas€ommon Stock, the holders of
Class B Common Stock are entitled to one vote Ipares However, they do not have any rights to kecdistributions other than stock dividends |
proportionally to each outstanding Class A and £B£ommon Stockholder or upon liquidation of Cldag, an amount equal to the par value per
share, which is $0.0001 per share.

The sole holder, which is Sprint, is entitled tdchan equivalent number of Class B Common Interegich, in substance, reflects their
economic stake in Clearwire. This is accomplistredugh an exchange feature that provides the hti@eright, at any time, to exchange one share
of Class B Common Stock plus one Class B Commarést for one share of Class A Common Stock.

On July 5, 2013, Sprint completed the exchangerd Hillion shares of Class B Common Interestsandrresponding number of shares of
Class B Common Stock for an equal number of shafr€sass A Common Stock pursuant to the AmendedResiated Operating Agreement dated
as of November 28, 2008 governing Clearwire Comigations.

On July 9, 2013, Intel completed the exchange o G4llion shares of Class B Common Interests andreesponding number of shares of
Class B Common Stock for an equal number of shafr€ass A Common Stock pursuant to the AmendedResiated Operating Agreement dated
as of November 28, 2008 governing Clearwire Comigations.

At July 9, 2013, prior to consideration of the iBpAcquisition, Sprint's economic interest in Gleae and its subsidiaries is equal to its
voting interest and was approximately 50.1% .

The following table lists the voting interests ite@wire as of July 9, 2013 :

Class A Common Class B Common

Investor Class A Common Stock Stgﬁg{;ﬁlﬂgg% Class B C%r)nmon Stock Stgﬁl:sﬁr:g?rgig 9 Total Tgﬁltsogxgrgg
Sprint 88,422,95 10.7% 650,587,86 100.(% 739,010,81 50.1%
Comcast 88,504,13 10.8% — —% 88,504,13 6.C%
Intel 94,076,87 11.4% — —% 94,076,87 6.4%
Other Shareholders 552,193,15 67.1% — — 552,193,15 37.5%
823,197,11 10(% 650,587,86 10C% 1,473,784,97 10C%

@ The holders of Class B Common Stock hold an egentaiumber of Class B Common Intere

As a result of the Sprint Acquisition, each shdr€learwire Corporation common stock, par valued801 per share, other than shares owned
by Sprint, SoftBank Corp., or their affiliates, waronverted into the right to receive $5.00 perefracash.
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Clearwire Communications Interests

Clearwire is the sole holder of voting interest€irarwire Communications. As such, Clearwire aalsti00% of the decision making of
Clearwire Communications and consolidates 100%safperations. Clearwire also holds all of the uiding Clearwire Communications Class A
common interests representing 55.9% of the ecormafi€learwire Communications as of July 9, 20T8e holders of the Class B Common
Interests own the remaining 44.1% of the econontirests. It is intended that at all times, the bermof Clearwire Communications Class A
common interests held by Clearwire will equal thienber of shares of Class A Common Stock issuediégr@ire.

The non-voting Clearwire Communication units arsigieated as either Clearwire Communications ClaserAmon interests, all of which are
held by Clearwire, or Class B Common Interestschvigire held by Sprint and Intel. Both classes ofwating Clearwire Communication units
participate in distributions of Clearwire Commurioas on an equal and proportionate basis.

The following shows the effects of the changeslea@vire’s ownership interests in Clearwire Comneations (in thousands):

190 Days ended

July 9, Year ended December 31,
2013 2012 2011
Clearwire's loss from equity investees $ (226,78) $ (758,70 $ (612,219
Increase/(decrease) in Clearwire’s additional paidapital for issuance or conversion
Class B Common Stock 301,28 379,04 137,35
Increase in Clearwire’s additional paid-in capftalissuance of Class A Common Stock 1,97¢ 58,46( 384,10t
Other effects of changes in Clearwire’s additiqueit-in capital for issuance of Class
and Class B Common Stock 20,97 28,14 18,87(
Net transfers from non-controlling interests 324,23: 465,65 540,32
Change from net loss attributable to Clearwire @madsfers to non-controlling interests $ 97,457 $ (293,059 $ (71,88Y)

Dividend Policy

We have not declared or paid any cash dividendSlass A or Class B Common Stock. We currently ekfecetain future earnings, if any, 1
use in the operations. We do not anticipate pagmgcash dividends in the foreseeable future. ditiath, covenants in the indentures governing our
Senior Secured Notes impose significant restristiom our ability to pay cash dividends to our stadéers.

Non-controlling Interests in Clearwire Communicatics

Clearwire Communications is consolidated into Ghéger because we hold 100% of the voting intere€learwire Communications. Therefc
the holders of the Class B Common Interests reptesm-controlling interests in a consolidated &dibsy. As a result, the income (loss)
consolidated by Clearwire is decreased in propotiothe outstanding nacentrolling interests. The conversion of Class Britmn Interests and tl
corresponding number of Class B Common Stock tesCfaCommon Stock is recorded in Issuance of comstmrk, net of issuance costs, and other
capital transactions on our consolidated statemiestiockholders' equity.
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Warrants

During the first quarter of 2013, we issued a watrta purchase 2.0 million shares of Class A Comi@tmtk at an exercise price of $1.75 per
share related to a spectrum lease agreement. Tinenisaexpire January 29, 2019. In connection WighSprint Acquisition, the warrants were sel
for a lump sum cash amount equal to the amounttighithe Merger Consideration exceeded the exeprise of the warrants.

In addition, prior to the closing of the mergertw&print, we had 375,000 warrants outstanding aitlexercise price of $3.00. These warrants
were settled for a lump sum cash amount equakt@mhount by which the Merger Consideration excedae@xercise price of the warrants.

15. Related Party Transaction:

We have a number of strategic and commercial oglahiips with third parties that have had a sigaiftampact on our business, operations and
financial results. These relationships have beeh 8print, Intel, Comcast, Time Warner Cable, Brigbuse, Google, Eagle River, and Ericsson, all
of which are or have been related parties. Sontleese relationships include agreements pursuamtiich we sell wireless broadband services to
certain of these related parties on a wholesalis bakich such related parties then resell to edc¢heir respective end user subscribers. We lsede
services at terms defined in our contractual agesdsn

The following amounts for related party transactiane included in our consolidated financial staets (in thousands):

July 9, December 31,
2013 2012
Accounts receivable $ 16,497 $ 17,22
Prepaid assets and other assets $ 423 $ 5,94:
Accounts payable and accrued expenses $ 58,21( $ 8,22:
Other current liabilities:
Cease-to-use $ 565( $ 5,497
Deferred revenue $ 200,69¢ $ 96,16
Other $ 564: $ 5,64
Other long-term liabilities:
Cease-to-use $ 37,54. % 36,79:
Deferred revenue $ 13,75( $ 83,881
Deferred rent $ 61,05! $ 32,21
Other $ 334 % 2,821
190 days Ended July 9, Year Ended December 31,
2013 2012 2011
Revenue $ 237,11 $ 465,29 $ 493,35(
Cost of goods and services and network costs h@wf capitalized costs) $ 75,46¢ $ 152,66¢ $ 182,67:
Selling, general and administrative (inclusive apitalized costs) $ 26,74¢ % 50,19: $ 31,45

Sprint Merger Agreement— On December 17, 2012, we entered into a Mergeedment, pursuant to which Sprint agreed to acaliief the
outstanding shares of Class A and Class B Commuek$tot currently owned by
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Sprint. On July 9, 2013, Sprint completed the asitjon of Clearwire Corporation and its subsidiari8ee Note 1, Description of Business
See Note 16, Subsequent Events.

Note Purchase Agreement In connection with the Merger Agreement, on Debeni7, 2012, we and certain of our subsidiaries ahtered
into the Note Purchase Agreement, in which Spdnéed to purchase from us at our election up tagagmnegate principal amount of $800 million of
1.00% exchangeable notes due 2018, in ten montktgliments of $80.0 million each. We elected t@do the first two draws (January 2013 and
February 2013) under the Note Purchase Agreemeichwhduced the aggregate principal amount availab$640 million. We elected to take the
March, April and May draws and received $240.0ioiillfrom Sprint. In addition, we elected to forege June draw. See Note 9, Long-term Debt,
Net, for further information

Rollover Notes— In connection with the issuance of the 2015 SeBerured Notes, on November 24, 2009, we issutes h@ Sprint and
Comcast with identical terms as the 2015 Seniouf®ecNotes. From time to time, other related pantigy hold portions of our long-term debts, and
as debtholders, would be entitled to receive istepayments from us.

Relationships among Certain Stockholders, Directpasid Officers of Clearwire— Prior to the completion of the Sprint Acquisitid@print,
through two wholly-owned subsidiaries, Sprint Hotd&hd SN UHC 1, Inc., owns the largest intere€lgarwire with an effective voting and
economic interest of approximately 50.1% . Aftex donversion of their Class B Common Interestsamcesponding number of Class B Common
Stock into Class A Common Stock, Comcast, Intel Bright House together own voting interest in Qleise of approximately 13.0% at July 9,
2013, prior to consummation of the merger with S{pri

Clearwire, Sprint, Intel, Comcast and Bright Hoase party to the Equityholders’ Agreement, whicts $erth certain rights and obligations of
the equityholders with respect to governance oa@e, transfer restrictions on our common staigkyts of first refusal and pre-emptive rights,
among other things.

4G MVNO Agreement —We have a non-exclusive 4G MVNO agreement, whichiefer to as the 4G MVNO Agreement, with Comcast
MVNO II, LLC, TWC Wireless, LLC, Bright House ang8nt Spectrum L.P.,which we refer to as Sprint@pen. We sell wireless broadband
services to the other parties to the 4G MVNO Agreenfior the purposes of the purchasers' marketidgeselling our wireless broadband servic
their respective end user subscribers. The wirddesmdband services to be provided under the 4G ®\Wgreement include standard network
services, and, at the request of any of the paxersain non-standard network services. We sefiglservices at prices defined in the 4G MVNO
Agreement.

S print Wholesale Relationship

Under the November 2011 4G MVNO Amendment, Spergdying us a fixed amount for unlimited 4G moBI8VMAX services for resale to
its retail subscribers in 2013, a portion of whiell be paid as an offset to principal and interdsé under a $150.0 million promissory note issue
us to Sprint on January 3, 2012, which we referstthe Sprint Promissory Note. The Sprint PromisBlmte has an aggregate principal amount of
$150.0 million and bears interest of 11.5% per amn@n January 2, 2013, we offset $83.6 million wfi@pal and related accrued interest to reduce
the principal amount we owe to Sprint under thenpssory note to $75.0 million maturing on Januarg@L4. If not previously paid, Sprint may
offset the amounts payable by us under the SprothRsory Note, including interest, against paymsehén due by Sprint to Clearwire
Communications under the 4G MVNO Agreement, as @eénBecause the Sprint Promissory Note was enieteih conjunction with the
November 2011 4G MVN(Amendment, and amounts due may be offset agaigstgrats due under the November 2011 4G MVNO Amendniten
is treated as deferred revenue for accounting pegand associated interest costs are being estasda reduction to the payable by Sprint for
unlimited WiMAX service in calendar year 2013.
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As part of the 4G MVNO Agreement, we also agreedstage based pricing for WiMAX services after 2@h8 for LTE service beginning in
2012. We also agreed that Sprint may re-wholesatdags broadband services, subject to certainitond and we agreed to operate our WiMAX
network through calendar year 2015.

For the 190 days ended July 9, 2013 and the yededeDecember 31, 2012 and 2011, we received $23lli@n , $537.3 million and $434.3
million , respectively, from Sprint for 4G broadluawireless services. During the 190 days ended9ul)13 and the years ended December 31,
2012 and 2011, wholesale revenue recorded attbkeuta Sprint comprised approximately 36% of toealenues and substantially all of our
wholesale revenues.

3G MVNO Agreement —We entered into a non-exclusive 3G MVNO agreemeatiit &print Spectrum, which we refer to as the 3GNY
Agreement, whereby Sprint agrees to sell its cadsidn multiple access and mobile voice and datamunications service for the purpose of re
to our retail customers. The data communicationg@includes Spring existing core network services, other networknelets and information th
enable a third party to provide services over gi@vork, or core network enablers, and subject ttagelimitations and exceptions, new core netw
services, core network enablers and certain cugtmhservices. For the 190 days ended July 9, 20d 3ca the years ended December 31, 2012 and
2011, we paid $1.0 million , $4.4 million , and $illion , respectively, to Sprint for 3G wireteservices provided by Sprint to us.

Sprint Master Site Agreement +a November 2008, we entered into a master siteeagent with Sprint, which we refer to as the MaSiex
Agreement, pursuant to which Sprint and we estiadtigthe contractual framework and procedures ®telsing of tower and antenna collocation
sites to each other. Leases for specific sitesheilhegotiated by Sprint and us on request byebeek. The leased premises may be used by the less
for any activity in connection with the provisiohwireless communications services, including dttaent of antennas to the towers at the sites. The
term of the Master Site Agreement is ten years filmendate the agreement was signed. The term bflease for each specific site will be five years,
but the lessee has the right to extend the termagdo an additional 20 years. The monthly fee initrease 3% per year. The lessee is also respe
for the utility costs and for certain additiona¢$e During the 190 days ended July 9, 2013 angdhes ended December 31, 2012 and 2011, we
rent payments under this agreement of $35.5 milli®59.6 million , and $55.8 million , respectively

Master Agreement for Network Services #+-November 2008, we entered into a master agreefoenetwork services, which we refer to as
the Master Agreement for Network Services, withiuas Sprint affiliated entities, which we referas the Sprint Entities, pursuant to which the
Sprint Entities and we established the contradtaatework and procedures for us to purchase netaemkices from Sprint Entities. We may order
various services from the Sprint Entities, inclgdIP network transport services, data center catlon, toll-free services and access to the folimwi
business platforms: voicemail, instant messagingices, location-based systems and media serveicesr The Sprint Entities will provide a service
level agreement that is consistent with the seréeels provided to similarly situated subscrib&scing is specified in separate product attachmen
for each type of service; in general, the pricidased on the mid-point between fair market vafube service and the Sprint Entities’ fully
allocated cost for providing the service. The tefithe Master Agreement for Network Services ig fjears, but we will have the right to extend the
term for an additional five years. Additionally,accordance with the Master Agreement for NetwakviBes with the Sprint Entities, we assumed
certain agreements for backhaul services that oootanmitments that extend up to five years.

Ericsson, Inc.— Ericsson, provides network deployment servicasstancluding site acquisition and constructiomagement services. In
addition, during the second quarter of 2011, wereak into a managed services agreement with Eridssoperate, maintain and support our
network. Dr. Hossein Eslambolchi, who was a menadbeur Board of Directors prior to the Sprint Acstion, had a consulting agreement with
Ericsson. As part of his consulting agreement,H3tambolchi received payments for his services fEyinsson. He has not received any
compensation directly from us related to his relahip with Ericsson. For the 190 days ended July 9
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2013 and for the years ended December 31, 2012@iH we paid $43.9 million , $76.9 million and $4illion , respectively, to Ericsson for
network management services.

16. Subsequent Event

We have evaluated subsequent events through Fgt4a2014, the date in which the consolidatedrfoia statements were issued. The
following events occurred subsequent to July 93201

Sprint Acquisition

On July 9, 2013, Sprint completed the acquisitib@learwire Corporation and its subsidiaries. Agsult of the Sprint Acquisition and the
resulting change in ownership and control, the &itipn method of accounting was applied by Sprinished-down to us and included in our
consolidated financial statements for all periogsspnted subsequent to the Acquisition Date. Hsslted in a new basis of presentation based ¢
estimated fair values of our assets and liabilfiegshe successor period beginning as of the digviing the consummation of the merger.

Long-term Debt, net

Using equity contributions from Sprint and availbhsh, we retired all of the 2015 Senior Securet@gNand all of the Second-Priority
Secured Notes by December 2013.

In September 2013, Sprint exchanged all of thetantiéng Sprint Notes for 160,000,800 shares of CBa€ommon Stock and the same am
of Class B Common Interests.

On October 17, 2013, the Issuers entered into pleogental indenture related to the ExchangeabledNiiat 1) permitted the periodic reports
filed by Sprint (rather than Clearwire Corporatiovi}h the SEC to satisfy the Issuers' reporting @atated obligations in the event that Sprint and
Sprint Communications unconditionally guaranteeBiRehangeable Notes and 2) agreed to use commgmaakonable efforts to obtain credit
ratings for the Exchangeable Notes by two natioatithg agencies.

On July 19, 2013, Clearwire Communications and @l&a Finance, Inc. entered into a $3.0 billiondit@agreement, which we refer to as the
Sprint Credit Agreement, with Sprint Communicatioime. where Sprint agrees to make revolving crigdibs to us subject to the terms and
conditions set forth in the agreement. The inter&st on outstanding loans is the LIBOR Rate gh@preceding interest payment date plus
applicable margin of 4.00% to 4.75%, which is baged/oody's and S&P ratings. The interest paymate @ the last business day of each fiscal
quarter. The maturity date of the Sprint Credit@gmnent is July 1, 2017. Under the Sprint Credite&gnent, we are not permitted to incur
indebtedness unless agreed to by Sprint througtewrtonsent. As of December 31, 2013, the Spriati€Agreement had an outstanding balanc
$315.5 million.

Share-Based Payments

In connection with the Sprint Acquisition, eachsiahding and unexercised option to purchase sbéms Common Stock, whether or not
then vested, was canceled in exchange for a lummpcsish amount equal to the amount, if any, by wttiehMerger Consideration exceeded the
exercise price of such option, less applicable lattling taxes. In connection with the Sprint Acdlios, each RSU granted to a non-employee
member of our board of directors, which we refeasa Director RSU, was canceled in exchange liama sum cash payment equal to the produ
the Merger Consideration, without interest, andrtbmber of shares of Class A Common Stock subjestith Director RSU. In addition, each
outstanding RSU granted prior to December 17, 2042 converted into a right to receive a cash paymgumal to the product of the Merger
Consideration and the number of shares of Classir@on Stock subject to such unvested RSU, whichefez to as a Restricted Cash Account. On
July 19, 2013, each holder of a Restricted Castoecreceived a lump sum cash payment equal todQ#e Restricted Cash Account balance, less
applicable tax withholdings. The remaining balaotthe Restricted Cash
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Account will vest and be paid upon the earlieripti{e original vesting schedule of the unvestedJR8r (ii) the one year anniversary of the merger,
provided however that the holder of a RestrictedhC&ccount will also be paid the remaining balanpen an involuntary termination of the holder's
employment. In addition, each RSU granted aftereDdmer 17, 2012, which we refer to as an Unvesté@ BBSU, was converted into a right to
receive a cash payment equal to the product diirger Consideration, without interest, and the bernof shares of Class A Common Stock sut

to such Unvested 2013 RSU, each of which we refasta 2013 Restricted Cash Account. Each 2013i®edtCash Account is unvested and will
vest and be paid out in accordance with the origiesting conditions of the award, provided howethat the holder of a 2013 Restricted Cash
Account will also be paid a pro-rata portion of 2@13 Restricted Cash Account upon an involunt@mination of the holder's employment.

Other Related Party Transactions

On July 19, 2013, Clearwire Corporation entered aservices agreement with Sprint/United Manageéi@empany, a wholly-owned
subsidiary of Sprint Corporation, which we refea®the Management Company, whereas the Manag&uoergany will provide certain services to
Clearwire Corporation, the parent company to Cl@@@ommunications, and its subsidiaries for aestamhanagement fee based on a schedule as se
forth in the agreement. No fees are due in 2013.

On July 19, 2013, Clearwire Communications, inahgdilirect and indirect subsidiaries as definedhendgreement, which we refer to as the
Licensees, entered into a spectrum usage agreeavitar8print Spectrum, L.P., a wholly-owned subsidiaf Sprint Corporation, and their affiliated
entities as defined in the agreement, which wer tefas the Users. The Licensees will allow therbl$e use the spectrum holdings of Licensees as
equipment is deployed by Users using such specsubject to the terms defined in the agreement.dJsteall pay Licensees an annual spectrum use
fee as set forth in the agreement, beginning ir201

On January 2, 2014, we offset against paymentsudder the November 2011 4G MVNO Amendment, treaedieferred revenue, $8
million of principal and related accrued interestépay the amount owed by us under the Sprint Bemry Note.
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (tlsi “Agreement”) is made and entered into
as of December 31, 2008 and amends and restatesnjpleyment Agreement (the “Original Employment égment”),
originally entered into as of May 20, 2008 (theféetive Date”), by and between Sprint Nextel Cogtion, a Kansas
corporation (the “Company”) on behalf of itself amaly of its subsidiaries, affiliates and relatetiters, andJaime A. Jones
(the “Executive”) (the Company and the Executiva@lectively, the “Parties,” and each, a “Party”er@in capitalized terms
are defined in Section 29.

WITNESSETH:

WHEREAS, the Company Executive serves as Seniae Fresident - General Business and Public Sector;

WHEREAS, the Executive and the Company were patiesSpecial Compensation and Non-Compete Agreemen
dated September 30, 1998 (the “Prior EmploymeneAgrent”); and

WHEREAS, the Executive and the Company desire teramhand restate the Original Employment Agreement a
provided herein; and

NOW, THEREFORE, in consideration of the premised afithe covenants and agreements set forth haneirior
other good and valuable consideration, the suffiyeand receipt of which are hereby acknowleddeel Gompany and the
Executive amend and restate the Original EmploymAgnéement as follows:

1. Employment

(@) The Company will continue to employ the Exegritand the Executive will continue to be
employed by the Company upon the terms and condiset forth herein.

(b) The employment relationship between the Compartythe Executive shall be governed by the
general employment policies and practices of the@amy, including without limitation, those relatitgthe Company’s
Code of Conduct, confidential information and awamide of conflicts, except that when the terms isf Agreement differ
from or are in conflict with the Company’s genegaiployment policies or practices, this Agreemeatlistontrol.

2. Term. Subject to termination under Section 9, the Eiteels employment shall be for an initial term af 2
months commencing on the Effective Date and sluaiticue through the second anniversary of the Effe®ate (the
“Initial Employment Term”). At the end of the Indti Employment Term and on each succeeding anniyeo$dhe Effective
Date, the Employment Term will be automaticallyemded by an additional 12 months (each, a “Ren@emth”), unless nc
less than 12 months prior to the end of the InE@ployment Term or any Renewal Term, either thedakve or the
Company has given the other written notice (in atance with Section 20) of nonrenewal. The Exeeusivall provide the
Company with written notice of his intent to termie employment with the Company at least 30 daps fr the effective
date of such termination.




3. Position and Duties of the Executive.

€)) The Executive serves as Senior Vice Presidémineral Business and Public Sector, and agrees t
serve as an officer of any enterprise and/or agmebs an employee of any Subsidiary as may beestgd from time to tim
by the Board of Directors of the Company (the “Btigrany committee or person delegated by the Boattie Chief
Executive Officer of the Company (the “Chief ExaeatOfficer”). In such capacity, the Executive dhaport directly to the
Chief Executive Officer of the Company or such otbigicer of the Company as may be designated byChief Executive
Officer. The Executive shall have such duties, oesgbility and authority as may be assigned toBkecutive from time to
time by the Chief Executive Officer, the Board acls other officer of the Company as may be deseghhy the Chief
Executive Officer or the Board.

(b) During the Employment Term, the Executive shecept as may from time to time be otherwise
agreed to in writing by the Company, during readbmaacations (as set forth in Section 7 hereafl) authorized leave and
except as may from time to time otherwise be peeahipursuant to Section 3(c), devote his best tsfftull attention and
energies during his normal working time to the bhasg of the Company, any duties as may be delth@atbe Company’s
Bylaws for the Executive’s position and title antls other related duties and responsibilities ag fneen time to time be
reasonably prescribed by the Board, any committgeison designated by the Board, or the Chief & Officer, in eac
case, within the framework of the Company’s polcaad objectives.

(c) During the Employment Term, and provided that sactivities do not contravene the provision:
Section 3(a) or Sections 10, 11, 12 or 13 heredf provided further, the Executive does not engagay other substantial
business activity for gain, profit or other pecupiadvantage which materially interferes with tieefprmance of his duties
hereunder, the Executive may participate in anyegawental, educational, charitable or other comtywaffairs and, subje
to the prior approval of the Chief Executive Offieerve as a member of the governing board of aoly erganization or ai
private or public for-profit company. The Executiveay retain all fees and other compensation froynsaich service, and
the Company shall not reduce his compensation datmount of such fees.

4, Compensation

(@) Base SalaryDuring the Employment Term, the Company shall {gaethe Executive an annual
base salary of not less than his base salary the d&ffective Date, subject to this Section 4(tje (‘Base Salary”), which
Base Salary shall be payable at the times anceimimner consistent with the Company’s generatigsliregarding
compensation of the Company'’s senior executives.Bdse Salary will be reviewed periodically by @tg@ef Executive
Officer and may be increased (but not decreasaxptxor across-the-board reductions generallyiegiple to the
Company’s senior executives) from time to timehe Chief Executive Officer’s sole discretion.

(b) Incentive CompensatiariThe Executive will continue to be eligible to fi@pate in any shorterm
and long-term incentive compensation plans, anboaiis plans and such other management incentigegms or
arrangements of the Company approved by
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the Board that are generally available to the Camijsasenior executives, including, but not limitied the STIP and the
LTSIP. Incentive compensation shall be paid in etaoce with the terms and conditions of the applealans, programs
and arrangements.

0] Annual Performance BonuDuring the Employment Term, the Executive shalelntitled
to participate in the STIP, with such opportunigasmay be determined by the Chief Executive QOfiicdnis
sole discretion (“Target Bonuses”), and as maynbeeiased (but not decreased, except for acrodseiduet
reductions generally applicable to the Comparsgnior executives) from time to time, and thedakige shal
be entitled to receive full payment of any awardemthe STIP, determined pursuant to the STIP (B
Award”).

(i) Long-Term Performance Bonu®uring the Employment Term, the Executive shall b
entitled to participate in the LTSIP with such ogpaities, if any, as may be determined by the Chie
Executive Officer (“LTSIP Target Award Opportungig.

(i) Incentive bonuses, if earned, shall be paid wheeritive compensation is customarily [
to the Company’s senior executives in accordande tive terms of the applicable plans, programs or
arrangements.

(iv) Pursuant to the Company’s applicable incentiwdonus plans as in effect from time to

time, the Executive’s incentive compensation duthngterm of this Agreement may be determined alogr
to criteria intended to qualify as performance-blasempensation under Section 162(m) of the Code.

(c) Equity CompensationThe Executive shall continue to be eligible tatiggate in such equity
incentive compensation plans and programs as thgp@oy generally provides to its senior executiveduding, but not
limited to, the LTSIP. During the Employment Terttme Compensation Committee may, in its sole digoregrant equity
awards to the Executive, which would be subjet¢hé&oterms of the respective award agreements esiftigsuch grants and
the applicable plan or program.

5. Benefits.

(@) During the Employment Term, the Company shalkenavailable to the Executive, subject to the
terms and conditions of the applicable plans, pigition for the Executive and his eligible depeartden: (i) Company-
sponsored group health, major medical, dentalprjgpension and profit sharing, 401(k) and emplayekare benefit plan:
programs and arrangements (the “Employee Plangl’sanh other usual and customary benefits in wkegehor executives
of the Company participate from time to time, aiids{uch fringe benefits and perquisites as maynbee available to senior
executives of the Company as a group.

(b) The Executive acknowledges that the Company chayge its benefit programs from time to time
which may result in certain benefit programs beingended or terminated for its senior executiveegly.
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6. ExpensesThe Company shall pay or reimburse the Exectditveeasonable and necessary business
expenses incurred by the Executive in connectidh his duties on behalf of the Company in accordamith the
Company’s Enterprise Financial Services-Employeev@rand Expense Policy, as may be amended froentortime, or
any successor policy, plan program or arrangenmeneto and any other of its expense policies agipliécto senior
executives of the Company, following submissiorthm Executive of reimbursement expense forms orm tonsistent
with such expense policies.

7. Vacation. In addition to such holidays, sick leave, per$teave and other paid leave as is allowed under
the Company’s policies applicable to senior exeestigenerally, the Executive shall be entitledadipipate in the
Company'’s vacation policy in accordance with thenpany’s policy generally applicable to senior exa®s. The duration
of such vacations and the time or times when theyl e taken will be determined by the Executiveansultation with the
Company.

8. Place of Performancdn connection with his employment by the Compahg, Executive shall be based at
the principal executive offices of the Companyha vicinity of Overland Park, Kansas (the “Placé&efformance”), except
for travel reasonably required for Company busingéghe Company relocates the Executive’s placeafk more than 50
miles from his place of work prior to such relooatithe Executive shall relocate to a residenckiwita) 50 miles of such
relocated executive offices or (b) such total mitest does not exceed the total number of milegEttexutive commuted to
his place of work prior to relocation of the Exaeats place of work. To the extent the Executiviecates his residence as
provided in this Section 8, the Company will pay@mburse the Executive’s relocation expensesao@ance with the
Company’s relocation policy applicable to senioe@xives.

9. Termination

(@) Termination by the Company for Cause or Resigndy the Executive Without Good Reasdf)
during the Employment Term, the Executive’s emplepiris terminated by the Company for Cause, drafEExecutive
resigns without Good Reason, the Executive shalbaligible to receive Base Salary or to partitgan any Employee
Plans with respect to future periods after the dagich termination or resignation except fortigét to receive accrued b
unpaid cash compensation and vested benefits amgdEmployee Plan in accordance with the termsic €mployee Plan
and applicable law.

(b) Termination by the Company Without Cause oridtestion by the Executive for Good Reason
outside of the CIC Severance Protection Peribdduring the Employment Term, the Executiversmoyment is terminated
by the Company without Cause or the Executive teates for Good Reason prior to or following expimatf the CIC
Severance Protection Period and such terminatinstitotes a Separation from Service or the Exeeusiventitled to
severance compensation and benefits under thigo8&¢b) pursuant to the provisions of Section 9iftg Executive shall t
entitled to receive from the Company: (1) the Exmels accrued, but unpaid, Base Salary throughddte of termination of
employment, payable in accordance with the Comgangimal payroll practices, and (2) conditionedrugiee Executive
executing a Release within the Release ConsiderRB&oiod and delivering it to the Company with Redease Revocation
Periods expired without revocation, and in full
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satisfaction of the Executive’s rights and any ignéhe Executive might be entitled to under tlep&ation Plan and this
Agreement, unless otherwise specified herein:

0] periodic payments equal to his Base Salanyffiece prior to the termination of his
employment, which payments shall be paid to thecktee in equal installments on the regular paydales
under the Company’s payroll practices applicabldh&Executive on the date of this Agreement fer th
Payment Period, except that (A) if the Release {denstion and Revocation Period ends on or after
December 15 of the calendar year of the Executive’s Separdtiom Service, such installments that are
otherwise payable in the calendar year of the Bxexa Separation from Service shall be paid in@mp sum
on the first business day of the following calenyglzar or (B) if the Executive is a Specified Em@eywith
respect to any amount payable by reason of ther&spafrom Service that constitutes deferred camspéor
within the meaning of Section 409A of the Code hsimstallments shall not commence until after the ef
the six continuous month period following the dat¢he Executive’s Separation from Service, in vahiase,
the Executive shall be paid a lump-sum cash payemuml to the aggregate amount of missed instatbnen
during such period on the first day of the seventimth following the date of the Executive’s Separafrom
Service;

(i)  (A) receive a pro rata payment of the Bonus Awardlie portion of the Company’s current
fiscal year prior to the date of termination of Braployment; (B) receive a pro rata payment ofGapped
Bonus Award for the portion of the Company’s cutrigscal year following the date of terminationto$
employment; (C) receive for the next fiscal yediolwing the fiscal year during which termination luf
employment occurs, the Capped Bonus Award, osifdayment Period ends during such fiscal yeama pr
rata portion of the Capped Bonus Award; and (isfPayment Period ends in the second year foligwhie
fiscal year during which the Executive’s employmtmtminates, receive payment of a pro rata pouicthe
Capped Bonus Award for such fiscal year (for puesosf this Section 9(b)(ii), any pro rata paymédralisbe
determined based on the methodology for determipingated awards under the STIP, each such payment
shall be payable in accordance with the provisafrthe STIP in the calendar year in which the BoAusrd
or each Capped Bonus Award, as applicable, ismé@ted); and in all events, not later than Decen3iegtof
the year in which each such award is determinesljiged, however, that to the extent the Executive’s
employment is terminated for Good Reason due &maation of the Executive’s Target Bonus, in acaom
with Section 29(x)(ii), the Executive’s Target Barfor the purposes of this Section 9(b)(ii) shallthe
Executive’s Target Bonus immediately prior to suetiuction;

(i)  from the Separation from Service, contimagaticipation in the Company’s group health plans
then-existing participation and coverage levelsiiernumber of months equal to the period of camatiion
coverage the Executive would be entitled to purst@Bection 4980B of the Code, comparable todhms ir
effect from time to time for the Company’s senior
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executives, including any qmayment and premium payment requirements and thgp@oy shall deduct fro
each payment payable to the Executive pursuanec¢tdd 9(b)(i), the amount of any employee contidns
necessary to maintain such coverage for such pesiapt that (A) following such period, the Exeeait
shall retain any rights to continue coverage utigdeiCompany’s group health plans under the benefits
continuation provisions pursuant to Section 4980Bie Code by paying the applicable premiums ofsuc
plans; and (B) the Executive shall no longer bgilge to receive the benefits otherwise receivablesuant to
this Section 9(b)(iii) as of the date that the Exa® becomes eligible to receive comparable b&egbm a
new employer;

(iv) continue participation in the Company’s dayee life insurance plans at then-existing
participation and coverage levels for the Paymenitoll, comparable to the terms in effect from timéme
for the Company’s senior executives, including aaypayment and premium payment requirements and the
Company shall deduct from each payment payablegdkecutive pursuant to Section 9(b)(i), the anhofin
any employee contributions necessary to maintash saverage for such period, except that the Exexut
shall no longer be eligible to receive the benefiteerwise receivable pursuant to this Section(B({bas of
the date that the Executive becomes eligible teiveccomparable benefits from a new employer; and

(v) receive outplacement services by a firmaeldk by the Company at its expense in an amount nc
to exceed $35,000; providedhowever, that all such outplacement services must be osteqh] and all
payments by the Company must be made, by Decembaf3he second calendar year following the
calendar year in which the Executive’s SeparatiomfService occurs.

Notwithstanding anything in this Section 9(b) te ttontrary, to the extent the Executive has not@weel the Release with
the Release Consideration Period and deliveredtite Company, or has revoked the executed Reldtsa the Release
Revocation Period as determined at the end of #ieaRe Revocation Period, the Executive will fordgiy right to receive
the payments and benefits specified in this Se&{bih

(c) Termination by the Company Without Cause oridResion by the Executive for Good
Reason During the CIC Severance Protection Pei$ubject to (i)-(iv) below, if the Executive’s etapment is
terminated by the Company without Cause, or thectikee terminates employment for Good Reason, kefoe
Employment Term expires and during the CIC Severd@rotection Period, and the termination consstate
Separation from Service, subject to the terms ®GIHC Severance Plan, the Executive will becomigleahto
severance compensation and benefits under the &r€r&ce Plan as of (x) the date the Separatiom Service
occurs, or (y) in the event of a Pre-CIC Termimatiitne date the Change in Control occurs, as oftwtate all rights
to severance benefits under this Agreement wilteea

(i) The CIC Severance Plan will not apply and the Etteewvill be entitled to severance
compensation and benefits under Section 9(b) ef thi

6

Jones Employment Agreement




Agreement if (x) as of his Separation from Servibe, Executive is not a Participant in, or (y) Ebecutive is
otherwise not entitled to severance compensatidrbanefits under, the CIC Severance Plan.

(i)  If the Executive is entitled to severance beneifitder the CIC Severance Plan as a result of a
Pre-CIC Termination, any benefits payable befoeeGhange in Control will be paid under this Agreame
and any additional benefits payable after the Ceang ontrol will be paid under the CIC SeverantzP

(i)  In no event may there be duplication of benefitdarrthis Agreement and the CIC Severance
Plan.

(iv)  The terms “Change in Control” and “Pre-CIC Termioat are defined in the CIC Severance
Plan.

(d) Termination by Deathlf the Executive dies during the Employment Tetine, Executive’s
employment will terminate and the Executive’s bamafy or if none, the Executive’s estate, shalebétled to
receive from the Company, the Executive’s accrbetiunpaid Base Salary through the date of ternoinaf
employment and any vested benefits under any Emepl®an in accordance with the terms of such Enegl@®lan
and applicable law.

(e) Termination by Disability If the Executive becomes Disabled, prior to theimtion of the
Employment Term, the Executive’s employment withtenate and, provided that such termination comsts a Separation
from Service, the Executive shall be entitled to:

0] receive periodic payments equal to his Basargah effect prior to the termination of his
employment, which payments shall be paid to thecktee in equal installments on the regular paydalies
under the Company’s payroll practices applicablédn&éExecutive on the date of this Agreement for 12
months (reduced by any amounts paid under a lamg-déesability plan (“LTD Plan”) now or hereafter
sponsored by the Company (calculated on a montsis)) commencing on the Separation from Servite;
provided, however, that in the event that the Executive is a SpediEmployee, any such payments that
constitute deferred compensation within the meaoirfgection 409A of the Code will not commence lunti
earliest to occur of (A) the first business dayhef seventh month following the date of the Exeelsi
Separation from Service or (B) death, except tmatExecutive on such date will be paid a lump-sashc
payment equal to the aggregate amount of any sayignts that constitutes deferred compensatiorirwith
the meaning of Section 409A of the Code that thecktive would have been entitled to receive dutireg
six-month period following the Executive’s Sepawatirom Service, and the Executive shall receiee th
remaining payments for six months payable in eqsthliments on the regular payroll dates under the
Company’s payroll practices applicable to the Exgewon the date of this Agreement commencing @n th
first business day of
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the seventh month following the date of the Exe®si Separation from Service; and

(ii) continue participation in the Company’s grdogalth plans at then-existing participation
and coverage levels for 12 months (measured frenEkecutive’s Separation from Service), compartble
the terms in effect from time to time for the Comya senior executives, including any co-paymert an
premium payment requirements; providdtbwever, that if the Executive would not be eligible for
participation under the Compasygroup health plans but for this Section 9(e)élich continued participatic
will be at the Executive’s sole cost and only te éxtent the Executive makes a payment to the Coynipa
an amount equal to the monthly premium paymentth(thee employee and the employer portions) requmed
maintain such comparable coverage on or beforértalay of each calendar month of such coveragd,
the Company shall reimburse the Executive, in atamoee with the terms of Section 6 hereof, for tineant
of such premiums.

)] No Mitigation Obligation. No amounts paid under Section 9 will be redugedry earnings that
the Executive may receive from any other source. Bkecutive’'s coverage under the Companygedical, dental, vision ai
employee life insurance plans will terminate athefdate that the Executive is eligible for comperdenefits from a new
employer. The Executive shall notify the Companthwi 30 days after becoming eligible for coveragamy such benefits.

(9) Forfeiture. Notwithstanding the foregoing, any right of thesEutive to receive termination
payments and benefits hereunder shall be forféastelde extent of any amounts payable after anydbre& Section 10, 11,
12, 13 or 15 by the Executive.

10. Confidential Information; Statements to Thities.

(@) During the Employment Term and on a permanasiskupon and following termination of the
Executive’'s employment, the Executive acknowledbes

0] all information, whether or not reduced to wi@ (or in a form from which information can
be obtained, translated, or derived into reasonasdyple form) or maintained in the mind or memdrthe
Executive and whether compiled or created by th@@my, any of its Subsidiaries or any affiliate sref
Company or its Subsidiaries (collectively, the “Gmany Group”), which derives independent economiaera
from not being readily known to or ascertainablgopbyper means by others who can obtain economieval
from the disclosure or use of such informationa g@iroprietary, private, secret or confidential ljaing,
without exception, inventions, products, processehods, techniques, formulas, compositions, camgs,
projects, developments, sales strategies, plassareh data, clinical data, financial data, persbdata,
computer programs, customer and supplier listdetraarks, service marks, copyrights (whether regdter
unregistered), artwork, and contacts at or knowdeafgcustomers or prospective customers) nature
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concerning the Company Group’s business, busimdasanships or financial affairs (collectively,
“Proprietary Information”) shall be the exclusiveperty of the Company Group.

(i) the Proprietary Information of the Company @Gpogained by the Executive during the
Executive’s association with the Company Group wrawill be developed by and/or for the Company Grou
through substantial expenditure of time, effort amshey and constitutes valuable and unique propériye
Company Group;

(i) reasonable efforts have been put forth by the Copn@oup to maintain the secrecy of
Proprietary Information;

(iv) such Proprietary Information is and will remahe sole property of the Company Group;
and

(V) any retention or use by the Executive of Pregay Information after the termination of the
Executive’s services for the Company Group will iitate a misappropriation of the Company Group’s
Proprietary Information.

(b) The Executive further acknowledges and agiestshte will take all affirmative steps reasonably
necessary or required by the Company to proted®tbprietary Information from inappropriate diselos during and after
his employment with the Company.

(c) The Executive further agrees that all filesteles, memoranda, reports, records, data, sketches,
drawings, laboratory notebooks, program listingther written, photographic, electronic, or ottergible material
containing or constituting Proprietary Informatiovhether created by the Executive or others, whidil come into his
custody or possession, regardless of medium, Bbalhd are the exclusive property of the Compaimetosed by him only
in the performance of his duties for the Companyséch materials or copies thereof and all taregthings and other
property of the Company Group in the Executive’stady or possession shall be delivered to the Cagnfia the extent the
Executive has not already returned) in good comaliton or before five business days subsequehgtedrlier of: (i) a
request by the Company or (ii) the Executive’s ieation of employment for any reason or Cause uiticlg for nonrenewal
of this Agreement, Disability, termination by ther@pany or termination by the Executive. After sdefivery, the
Executive shall not retain any such materials atipas or copies thereof or any such tangible thiagd other property and
shall execute any statements or affirmations ofl@nce under oath that the Company may require.

(d) The Executive further agrees that his obligatiot to disclose or to use information and malkeria
of the types set forth in Sections 10(a), 10(b) &d(@t) above, and his obligation to return materald tangible property, set
forth in Section 10(c) above, also extends to syphs of information, materials and tangible proypef customers of the
Company Group, consultants for the Company Grougplgers to the Company Group, or other third gartvho may have
disclosed or entrusted the same to the CompanypGoto the Executive.
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(e) The Executive further acknowledges and agifesgshie will continue to keep in strict confidence,
and will not, directly or indirectly, at any timdisclose, furnish, disseminate, make available ouseiffer to be used in any
manner any Proprietary Information of the Compangup without limitation as to when or how the Exiéoel may have
acquired such Proprietary Information and that Henet disclose any Proprietary Information to gmgrson or entity other
than appropriate employees of the Company or wessame for any purposes (other than in the perfocmaf his duties as
an employee of the Company) without written appra¥ahe Board, either during or after his employrmweith the
Company.

() Further the Executive acknowledges that hisgattion of confidentiality will survive, regardles$
any other breach of this Agreement or any otheee&gent, by any party hereto, until and unless Buioprietary Informatio
of the Company Group has become, through no fédglteoExecutive, generally known to the publicthe event that the
Executive is required by law, regulation, or caander to disclose any of the Company Group’s Petary Information, the
Executive will promptly notify the Company prior teaking any such disclosure to facilitate the Comypseeking a
protective order or other appropriate remedy framproper authority. The Executive further agreesobperate with the
Company in seeking such order or other remedy laaidl if the Company is not successful in precludimgrequesting legal
body from requiring the disclosure of the Propmgtaformation, the Executive will furnish only thportion of the
Proprietary Information that is legally requireddathe Executive will exercise all legal effortsoiotain reliable assurances
that confidential treatment will be accorded to Breprietary Information.

The Executive’s obligations under this Sectl@nare in addition to, and not in limitation ofi, al
other obligations of confidentiality under the Camny’s policies, general legal or equitable prinegbr statutes.

(h) During the Employment Term and following hisngnation of employment:

0] the Executive shall not, directly or indirectiyjake or cause to be made any statements,
including but not limited to, comments in bookspointed media, to any third parties criticizingdisparaging
the Company Group or commenting on the charactbusiness reputation of the Company Group. Without
the prior written consent of the Board, unless atige required by law, the Executive shall not pAplicly
comment in a manner adverse to the Company Grougecoing the status, plans or prospects of thenbasi
of the Company Group or (B) publicly comment in armer adverse to the Company Group concerning the
status, plans or prospects of any existing, thregt@r potential claims or litigation involving t@®mpany
Group;

(ii) the Company shall comply with its policies e#ding public statements with respect to the
Executive and any such statements shall be deesrts@irmhade by the Company only if made or authoriged
a member of the Board or a senior executive offcdehe Company; and
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(iii) nothing herein precludes honest and goodhfedporting by the Executive to appropriate
Company or legal enforcement authorities.

(1) The Executive acknowledges and agrees thatblation of the foregoing provisions of this Section
10 would cause irreparable harm to the Company Grand that the Company’s remedy at law for any sdmlation would
be inadequate. In recognition of the foregoing,BERecutive agrees that, in addition to any othkefrafforded by law or thi
Agreement, including damages sustained by a brefaittis Agreement and any forfeitures under Secdi@), and without
the necessity or proof of actual damages, the Caynglaall have the right to enforce this Agreemensecific remedies,
which shall include, among other things, tempo&argl permanent injunctions, it being the understandf the undersigned
parties hereto that damages, the forfeitures destrbove and injunctions shall all be proper madeslief and are not to
be considered as alternative remedies.

11. NorCompetition. In consideration of the Company entering ints thgreement, for a period
commencing on the Effective Date and ending orepration of the Restricted Period:

(@) The Executive covenants and agrees that the Exeoutil not, directly or indirectly, engage in ¢
activities on behalf of or have an interest in @ompetitor of the Company Group, whether as an ovwmeestor, executive
manager, employee, independent consultant, coatraavisor, or otherwise. The Executive’s owngrsifiless than one
percent (1%) of any class of stock in a publichded corporation shall not be a breach of thisgrapd.

(b) A “Competitor” is any entity doing businessetitly or indirectly (e.g., as an owner, investor,
provider of capital or otherwise) in the Unitedt8taincluding any territory of the United Statdge(tTerritory”) that
provides products and/or services that are the searsinilar to the products and/or services thatarrently being provide
at the time of Executive’s termination or that wprevided by the Company Group during the two-yssiod prior to the
Executive’s separation from service with the Conyp@noup.

(c) The Executive acknowledges and agrees that dieetoantinually evolving nature of the Comp
Group’s industry, the scope of its business antt@identities of Competitors may change over tiliee Executive further
acknowledges and agrees that the Company Groupeitsar& products and services on a nationwide basgmpassing tf
Territory and that the restrictions imposed by ttigsenant, including the geographic scope, areoredsy necessary to
protect the Company Group’s legitimate interests.

(d) The Executive covenants and agrees that shouldra @pany time determine that any restrictio
limitation in this Section 11 is unreasonable oenfiorceable, it will be deemed amended so as tgedhe maximum
protection to the Company Group and be deemed meagomand enforceable by the court.

12. NonSolicitation. In consideration of the Company entering ints thgreement, for a period commenc
on the Effective Date and ending on the expiratibthe Restricted
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Period, the Executive hereby covenants and agnees¢ shall not, directly or indirectly, individlyaor on behalf of any
other person or entity do or suffer any of thedwiing:

hire or employ or assist in hiring or employaryy person who was at any time during the last 18
months of the Executlve employment an employee, representative or ademyomember of the Company Group or sol
aid, induce or attempt to solicit, aid, induce erquade, directly or indirectly, any person whansmployee, representati
or agent of any member of the Company Group todédms or her employment with any member of the CamypGroup to
accept employment with any other person or entity;

(b) induce any person who is an employee, officexgent of the Company Group, or any of its
affiliated, related or subsidiary entities to temate such relationship;

(c) solicit any customer of the Company Group, oy person or entity whose business the Company
Group had solicited during the 180-day period ptaotermination of the Executive’s employment fargoses of business
which is competitive to the Company Group withie fferritory; or

(d) solicit, aid, induce, persuade or attempt fecEpaid, induce or persuade any person or emdity
take any action that would result in a Change int@ of the Company or to seek to control the Blaara material manner.

(e) For purposes of this Section 12, the term &#odir persuade” includes, but is not limited 1, (
initiating communications with an employee of then@pany Group relating to possible employment ofii¢ring bonuses or
additional compensation to encourage an employé&eeofompany Group to terminate his employmeny,réferring
employees of the Company Group to personnel ortaggnployed by competitors, suppliers or custoroétee Company
Group, and (iv) initiating communications with apgrson or entity relating to a possible Changeant(@i.

13. Developments.

(@) The Executive acknowledges and agrees thailhmake full and prompt disclosure to the
Company of all inventions, improvements, discowgriaethods, developments, software, mask worksywankls of
authorship, whether patentable or copyrightableody (i) which relate to the Company’s business laanek heretofore been
created, made, conceived or reduced to practi¢thebfzxecutive or under his direction or jointly vithers, and not
assigned to prior employers, or (ii) which havditytin or relate to the Companybusiness and are created, made, conc
or reduced to practice by the Executive or undediriection or jointly with others during his empfoent with the
Company, whether or not during normal working haursn the premises of the Company (all of thedoneg of which are
collectively referred to in this Agreement as “Dieyaments”).

(b) The Executive further agrees to assign and bes=by assign to the Company (or any person or
entity designated by the Company) all of the Ex&els rights, title and interest worldwide in aradall Developments and
all related patents, patent applications, copysi@imtd copyright applications, and any other apipina for registration of a
proprietary right. This Section 13(b) shall not B Developments that the Executive developedapt
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on his own time without using the Company’s equiptnsupplies, facilities, or Proprietary Informatiand that does not, at
the time of conception or reduction to practicesehatility in or relate to the Company’s businessactual or demonstrably
anticipated research or development. The Executiderstands that, to the extent this Agreement bbalonstrued in
accordance with the laws of any Territory whichghwees a requirement in an employee agreemensigrasertain classes
of inventions made by an employee, this Sectiob}l8all be interpreted not to apply to any invemtivhich a court rules
the Company agrees falls within such classes.

(c) The Executive further agrees to cooperate fwith the Company, both during and after his
employment with the Company, with respect to theeprement, maintenance and enforcement of copgiglatents and
other intellectual property rights (both in the téai States and other countries) relating to Deveatys. The Executive sh
not be required to incur or pay any costs or exgeirs connection with the rendering of such codpmraThe Executive
will sign all papers, including, without limitatipopyright applications, patent applications, deations, oaths, formal
assignments, assignments of priority rights, anslgse of attorney, and do all things that the Comgpaay reasonably dee
necessary or desirable in order to protect itstsigind interests in any Development.

(d) The Executive further acknowledges and agiegsiftthe Company is unable, after reasonable
effort, to secure the Executive’s signature on suh papers, any executive officer of the Compéaiayl e entitled to
execute any such papers as the Executive’s agdratirney-in-fact, and the Executive hereby ircaldy designates and
appoints each executive officer of the Companyisagent and attorney-in-fact to execute any saglers on the
Executive’s behalf, and to take any and all actasmthe Company may deem necessary or desirabtden to protect its
rights and interests in any Development, undectralitions described in this sentence.

14. Remedies The Executive and the Company agree that thenamits contained in Sections 10, 11, 12 and
13 are reasonable under the circumstances, arfekfiagree that if in the opinion of any court ofngetent jurisdiction any
such covenant is not reasonable in any respedt,cuat will have the right, power and authoritysever or modify any
provision or provisions of such covenants as tacthat will appear not reasonable and to enforeadmainder of the
covenants as so amended. The Executive acknowleagesgrees that the remedy at law available t€tmpany for
breach of any of the Executive’s obligations unlections 10, 11, 12 and 13 would be inadequate¢hatdiamages flowing
from such a breach may not readily be susceptibbeing measured in monetary terms. Accordingly,BERecutive
acknowledges, consents and agrees that, in adtitiany other rights or remedies that the Compaay have at law, in
equity or under this Agreement, upon adequate prbtife Executive’s violation of any such provisioithis Agreement,
the Company will be entitled to immediate injunetirelief and may obtain a temporary order restngiminy threatened or
further breach, without the necessity of proof @iial damage. Without limiting the applicability this Section 14 or in any
way affecting the right of the Company to seek t&ipie remedies hereunder, in the event that theuixe breaches any of
the provisions of Sections 10, 11, 12 or 13 or gagan any activity that would constitute a bresabe for the Executive’s
action being in a state where any of the provismrSections 10, 11, 12, 13 or this Section 14oisemforceable as a matter
of law, then the Company’s obligation to pay any
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remaining severance compensation and benefith#sabot already been paid to Executive pursuagettion 9 shall be
terminated and within ten days of notice of suemteation of payment, the Executive shall retudrsaelrerance
compensation and the value of such benefits, ditpierived or received from such benefits.

15. Continued Availability and Cooperation.

(a) Following termination of the Executive’s emphognt, the Executive shall cooperate fully with the
Company and with the Company’s counsel in conneatitth any present and future actual or threatdiigdtion,
administrative proceeding or investigation involyitne Company that relates to events, occurrencesnaluct occurring (c
clairlneql tg have occurred) during the period offlkecutives employment by the Company. Cooperation will idelubut i<
not limited to:

0] making himself reasonably available for intenws and discussions with the Company’s
counsel as well as for depositions and trial testiyn

(ii) if depositions or trial testimony are to occunaking himself reasonably available and
cooperating in the preparation therefore, as atdeg@xtent that the Company or the Company’s aguns
reasonably requests;

(i) refraining from impeding in any way the Compes prosecution or defense of such
litigation or administrative proceeding; and

(iv) cooperating fully in the development and preaéon of the Company’s prosecution or
defense of such litigation or administrative pratieg.

(b) The Company will reimburse the Executive fagenable travel, lodging, telephone and similar
expenses, as well as reasonable attorneys’ feieslépendent legal counsel is necessary), incumrednnection with any
cooperation, consultation and advice rendered uthieAgreement after the Executive’s terminatiéemployment.

16. Dispute Resolution

(@) In the event that the Parties are unable wwesny controversy or claim arising out of or in
connection with this Agreement or breach thereitliee Party shall refer the dispute to binding tabion, which shall be tf
exclusive forum for resolving such claims. Suchitaation will be administered by Judicial Arbitrati and Mediation
Services, Inc. ("*JAMS”) pursuant to its Employmémbitration Rules and Procedures and governed bysKsi law. The
arbitration shall be conducted by a single arliraelected by the Parties according to the rlldé&\bIS. In the event that
the Parties fail to agree on the selection of thérator within 30 days after either Party’s regui®r arbitration, the
arbitrator will be chosen by JAMS. The arbitratfmoceeding shall commence on a mutually agreeatitewlithin 90 days
after the request for arbitration, unless othenaigeeed by the Parties, and in the location wherdEkecutive worked durit
the six months immediately prior to the requestaidnitration if that location is in Kansas or Vin@, and if not, the location
will be Kansas, unless the Parties agree otherwise.
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(b) The Parties agree that each will bear their owsts and attorneys’ fees. The arbitrator shdll no
have authority to award attorneys’ fees or costatpParty.

(c) The arbitrator shall have no power or authaitynake awards or orders granting relief that woul
not be available to a Party in a court of law. @natrator’'s award is limited by and must complytwihis Agreement and
applicable federal, state, and local laws. Thedgieciof the arbitrator shall be final and bindingtbe Parties.

(d) Notwithstanding the foregoing, no claim or qorersy for injunctive or equitable relief
contemplated by or allowed under applicable lanspant to Sections 10, 11, 12 and 13 of this Agreemvél be subject to
arbitration under this Section 16, but will instdsdsubject to determination in a court of comptgiamsdiction in Kansas,
which court shall apply Kansas law consistent \@#éction 21 of this Agreement, where either Party seek injunctive or
equitable relief.

17. Other AgreementsThe provisions of this Agreement supersede tbeigions of the Prior Employment
Agreement. No agreements (other than the agreereeidksncing any grants of equity awards) or repredmns, oral or
otherwise, express or implied, with respect toghigiect matter hereof have been made by eithey péuith are not
expressly set forth in this Agreement. Each partthis Agreement acknowledges that no representtinducements,
promises, or other agreements, orally or otherWiage been made by any party, or anyone actingbalbof any party,
pertaining to the subject matter hereof, whichremeembodied herein, and that no prior and/or copt@aneous agreement,
statement or promise pertaining to the subjectenattreof that is not contained in this Agreeméatie valid or binding
on either party.

18. Withholding of TaxesThe Company will withhold from any amounts payabhder this Agreement all
federal, state, city or other taxes as the Commmquired to withhold pursuant to any law or gomeent regulation or
ruling.

19. Successors and Binding Agreement.

(@) The Company will require any successor (whedirexct or indirect, by purchase, merger,
consolidation, reorganization or otherwise) tooalsubstantially all of the business or asseth®@Gompany expressly to
assume and agree to perform this Agreement inaime snanner and to the same extent the Company Wweulelquired to
perform if no such succession had taken place. Agisement will be binding upon and inure to thedfé of the Company
and any successor to the Company, including withoutation any persons acquiring directly or irattly all or
substantially all of the business or assets ofCtpany whether by purchase, merger, consolidatmnganization or
otherwise (and such successor shall thereafteebméed the “Company” for the purposes of this Agresiyn but will not
otherwise be assignable, transferable or deledgnblee Company, except that the Company may assidriransfer this
Agreement and delegate its duties thereunder thalyvowned Subsidiary.

(b) This Agreement will inure to the benefit of aoel enforceable by the Executive’s personal orllega
representatives, executors, administrators, suoedeirs, distributees and legatees.
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(c) This Agreement is personal in nature and netiéhe parties hereto shall, without the consént
the other, assign, transfer or delegate this Ageegrr any rights or obligations hereunder excepbaressly provided in
Sections 19(a) and 19(b). Without limiting the geattiey or effect of the foregoing, the Executiveight to receive payments
hereunder will not be assignable, transferablesteghble, whether by pledge, creation of a secimigrest, or otherwise,
other than by a transfer by the Executive’s wilbgrthe laws of descent and distribution and, éekent of any attempted
assignment or transfer contrary to this Sectio)l ®le Company shall have no liability to pay anyount so attempted to
be assigned, transferred or delegated.

20. Notices All communications, including without limitatiomotices, consents, requests or approvals,
required or permitted to be given hereunder willrberiting and will be duly given when hand delied or dispatched by
electronic facsimile transmission (with receiptréadf confirmed), or five business days after haloegn mailed by United
States registered or certified malil, return receguested, postage prepaid, or three businessaftaydaving been sent by
nationally recognized overnight courier servicehsas Federal Express or UPS, addressed to the @gr{ipeahe attention
of the General Counsel of the Company) at its jadexecutive offices and to the Executive atgriacipal residence, or 1
such other address as any party may have furnishideé other in writing and in accordance herewattcept that notices of
changes of address shall be effective only upogipec

21. Governing Law and Choice of Forum.

(@) This Agreement will be construed and enforaambeding to the laws of the State of Kansas,
without giving effect to the conflict of laws priipdes thereof.

(b) To the extent not otherwise provided for by theti®acl6 of this Agreement, the Executive and
Company consent to the jurisdiction of all statd gederal courts located in Overland Park, Johrdmmty, Kansas, as well
as to the jurisdiction of all courts of which arpapl may be taken from such courts, for the purpbsay suit, action, or
other proceeding arising out of, or in connectiathwthis Agreement or that otherwise arise ouhefemployment
relationship. Each party hereby expressly waivesaam all rights to bring any suit, action, or atbeoceeding in or before
any court or tribunal other than the courts desctidbove and covenants that it shall not seekyinramner to resolve any
dispute other than as set forth in this paragr&pither, the Executive and the Company hereby sgfyrevaive any and all
objections either may have to venue, includinghwaut limitation, the inconvenience of such forumany of such courts. In
addition, each of the parties consents to the sewf process by personal service or any mannghich notices may be
delivered hereunder in accordance with this Agregme

22. Validity/Severability. If any provision of this Agreement or the applioa of any provision is held
invalid, unenforceable or otherwise illegal, thmegnder of this Agreement and the application @hsprovision will not be
affected, and the provision so held to be invalitenforceable or otherwise illegal will be reformedhe extent (and only
the extent) necessary to make it enforceable, walldgal. To the extent any provisions held tortvalid, unenforceable or
otherwise illegal cannot be reformed, such prowisiare to be stricken herefrom and the remaindgri®iAgreement will b
binding on the parties and their successors
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and assigns as if such invalid or illegal provisievere never included in this Agreement from th& fnstance.

23. Survival of ProvisionsNotwithstanding any other provision of this Agmeent, the parties’ respective
rights and obligations under Sections 10, 11, 8214, 15, 16, 18, 22 and 26 will survive any teration or expiration of
this Agreement or the termination of the Execusvemployment.

24. Representations and Acknowledgements.

(@) The Executive hereby represents that he is noesuty) any restriction of any nature whatsoeve
his ability to enter into this Agreement or to penh his duties and responsibilities hereunderpigiclg, but not limited to,
any covenant not to compete with any former emplogey covenant not to disclose or use any nonipuiformation
acquired during the course of any former employnoer@iny covenant not to solicit any customer of famgner employer.

(b) The Executive hereby represents that, excepédmas disclosed in writing to the Company, he is
not bound by the terms of any agreement with aryipus employer or other party to refrain from gsim disclosing any
trade secret or confidential or proprietary infotima in the course of the Executive’s employmerthvihe Company or to
refrain from competing, directly or indirectly, withe business of such previous employer or angrqtarty.

(c) The Executive further represents that, to & bf his knowledge, his performance of all thrente
of this Agreement and as an employee of the Comgaag not and will not breach any agreement wititear party,
including without limitation any agreement to keegonfidence proprietary information, knowledgedata the Executive
acquired in confidence or in trust prior to his éoyment with the Company, and that he will not kmagly disclose to the
Company or induce the Company to use any confidentiproprietary information or material belongitogany previous
employer or others.

(d) The Executive acknowledges that he will noehgétled to any consideration or reimbursement of
legal fees in connection with execution of this égment.

(e) The Executive hereby represents and agreedilvatg the Restricted Period, if the Executive is
offered employment or the opportunity to enter iaty business activity, whether as owner, investeecutive, manager,
employee, independent consultant, contractor, adwaisotherwise, the Executive will inform the affe of the existence of
Sections 10, 11, 12 and 13 of this Agreement aadige the offeror a copy thereof. The Executivehatizes the Company
to provide a copy of the relevant provisions o§tAgreement to any of the persons or entities de=tin this Section 24(e)
and to make such persons aware of the Executildigations under this Agreement.

25. Compliance with Code Section 409%ith respect to reimbursements or in-kind besgdiovided under
this Agreement: (a) the Company will not provide ¢ash in lieu of a right to reimbursement or inekbenefits to which the
Executive has a right under this Agreement, (b) r@iybursement or provision of in-kind benefits malliring the
Executive’s lifetime (or such shorter period présed by a specific provision of this Agreement)lshe
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made not later than December®3if the year following the year in which the Exewatincurs the expense, and (c) in no
event will the amount of expenses so reimburseth-&ind benefits provided, by the Company in oearyaffect the amount
of expenses eligible for reimbursement, or in-Kieshefits to be provided, in any other taxable yEach payment,
reimbursement or in-kind benefit made pursuanh#ogrovisions of this Agreement shall be regarded separate payment
and not one of a series of payments for purpos&gction 409A of the Code. It is intended that ampunts payable under
this Agreement and the Company’s and the Execwtigrercise of authority or discretion hereundel sloanply with the
provisions of Section 409A of the Code and theswearegulations relating thereto so as not toextitihe Executive to the
payment of the additional tax, interest and anypxalty which may be imposed under Code Secti@\4 furtherance
of this interest, to the extent that any providieneof would result in the Executive being subjeqiayment of the additior
tax, interest and tax penalty under Code Secti@f4the parties agree to amend this Agreementderaio bring this
Agreement into compliance with Code Section 409#4] thereafter interpret its provisions in a marthat complies with
Section 409A of the Code. Reference to Section 48@he Code is to Section 409A of the Internal &awe Code of 1986,
as amended, and will also include any proposedydeany or final regulations, or any other guidarmr®mulgated with
respect to such Section by the U.S. Departmentedsiury or the Internal Revenue Service. Notwitiditay the foregoing,
no particular tax result for the Executive withpest to any income recognized by the Executiveormection with the
Agreement is guaranteed, and the Executive shasonsible for any taxes, penalties and intémgsbsed on him under
as a result of Section 409A of the Code in conneaatiith the Agreement.

26. Amendment; WaiverExcept as otherwise provided herein, his Agree¢mety not be modified, amended
or waived in any manner except by an instrumemtriting signed by both Parties hereto. No waiveelifier Party at any
time of any breach by the other Party hereto orgimnce with any condition or provision of this A&Agment to be perform
by such other Party will be deemed a waiver of lsinor dissimilar provisions or conditions at tfare or at any prior or
subsequent time.

27. CounterpartsThis Agreement may be executed in one or moretegparts, each of which shall be
deemed to be an original but all of which togethi#rconstitute one and the same agreement.
28. Headings Unless otherwise noted, the headings of sechiensin are included solely for convenience of
reference and shall not control the meaning orpnétation of any of the provisions of this Agreere
29. Defined Terms
(a) “Agreement” has the meaning set forth in theapmble.
(b) “Base Salary” has the meaning set forth in iBact(a).
(c) “Board” has the meaning set forth in Sectioa)3(
(d) “Bonus Award” has the meaning set forth in &ect(b)(i).
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(e) “Bylaws” means the Amended and Restated Sprint Nextel CatipprBylaws, as may be amenc
from time to time.

)] “Capped Bonus Award” shall mean the lessehefdannual Target Bonus or actual performance fol
such fiscal year in accordance with the then engstierms of the STIP, which shall not be payabld tire Compensation
Committee has determined that any incentive tafggis been achieved and the subsequent desigregtedtmate has
arrived.

(9) “Cause” shall mean:

0] any act or omission constituting a materialdmie by the Executive of any provisions of this
Agreement

(i) the willful failure by the Executive to perfor his duties hereunder (other than any such

failure resulting from the Executive’s Disabilitgfter demand for performance is delivered by then@any
that identifies the manner in which the Companyelvels the Executive has not performed his dutiesithin
30 days of such demand, the Executive fails to angesuch failure capable of being cured;

(iii) any intentional act or misconduct materiaihjurious to the Company or any Subsidiary,
financial or otherwise, or including, but not lieat to, misappropriation, fraud including with resip® the
Company’s accounting and financial statements, ealbment or conversion by the Executive of the
Company’s or any of its Subsidiary’s property imnection with the Executive'duties or in the course of t
Executive’s employment with the Company;

(iv) the conviction (or plea of no contest) of theecutive for any felony or the indictment of
the Executive for any felony including, but not tied to, any felony involving fraud, moral turpited
embezzlement or theft in connection with the Exieetd duties or in the course of the Executive’s
employment with the Company;

(V) the commission of any intentional or knowinglation of any antifraud provision of the
federal or state securities laws;

(vi) the Board reasonably believes in its goodhfaidlgment that the Executive has committed
any of the acts referred to in this Section 29(g)(v

(vii) there is a final, non-appealable order inrageeding before a court of competent
jurisdiction or a final order in an administratipeoceeding finding that the Executive committed wuiliful
misconduct or criminal activity (excluding minoatfic violations or other minor offenses) which ammssion
is materially inimical to the interests of the Caamp or any Subsidiary, whether for his personakbeor in
connection with his duties for the Company or aoh<sdiary;
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(viii) current alcohol or prescription drug abugteeting work performance;
(ix) current illegal use of drugs; or

x) violation of the Company’s Code of Conduct,witritten notice of termination by the
Company for Cause in each case provided undeB#asion 29(g).

For purposes of this Agreement, no act or failoradt on the part of the Executive shall be deefimentional” if it
was due primarily to an error in judgment or negige, but shall be deemed “intentional” only if dar omitted to be done
by the Executive not in good faith and without able belief that the Executive’s action or onaesias in the best
interest of the Company.

(h) “Change in Control” has the meaning set fontthie CIC Severance Plan.

(1) “Chief Executive Officer” has the meaning setth in Section 3(a).

() “CIC Severance Plan” means the Company’s Cham@ontrol Severance Plan, as may be
amended from time to time, or any successor plagram or arrangement thereto.

(k) “CIC Severance Protection Period” has the magset forth in the CIC Severance Plan.

()] “Certificate of Incorporation” means the Amenidend Restated Articles of Incorporation of Sprint

Nextel Corporation, as may be amended from tintarte.

(m) “Code” means the Internal Revenue Code of 188&@mended from time to time, including any
rules and regulations promulgated thereunder, alatigTreasury and IRS Interpretations thereof.eRa&fice to any section
or subsection of the Code includes reference toccanyparable or succeeding provisions of any letiigidhat amends,
supplements or replaces such section or subsection.

(n) “Company” has the meaning set forth in the preke.
(o) “Company Group” has the meaning set forth inti®a 10(a)(i).
(p) “Compensation Committeeiieans the Human Capital and Compensation Comnoittie Board
(q) “Competitor” has the meaning set forth in Sactil(b).
(n “Developments” has the meaning set forth inteacl3(a).
(s) “Disability” or “Disabled” shall mean:
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(i) the Executive’s incapacity due to physicahtental illness to substantially perform his dsizad
the essential functions of his position, with oth@ut reasonable accommodation, on a full-timesofasi six
months as determined by the Board in its reasorchbbeetion, and within 30 days after a notice of
termination is thereafter given by the Company,ERecutive shall not have returned to the full-time
performance of the Executive’s duties; and, further

(i) the Executive becomes eligible to receieméfits under the LTD Plan;
provided, however, if the Executive shall not agree with a deterriorato terminate his employment because of Diggbil

the question of the Executive’s disability shalldudbject to the certification of a qualified medidactor agreed to by the
Company and the Executive. The costs of such gelrhedical doctor shall be paid for by the Company

)] “Effective Date” has the meaning set forthle fpreamble.

(u) “Employee Plans” has the meaning set forthanti®n 5(a).

(v) “Employment Term” means the Initial Employmdrdrm and any Renewal Term.

(w) “Executive” has the meaning set forth in thegmble.

(x) “Good Reason” means the occurrence of any®falowing without the Executive’s written

consent, unless within 30 days of the Executiveitten notice of termination of employment for Godason, the
Company cures any such occurrence:

0] the Company’s material breach of this Agreement

(ii) a material reduction in the Executive’'s Basda®y, as set forth in Section 4(a), or Target
Bonus, as set forth in Section 4(b)(i) (that is imo¢ither case agreed to by the Executive), agpened to the
corresponding circumstances in place on the Effeddiate as may be increased pursuant to Sectiexcépt
for across-the-board reductions generally appleadkall senior executives; or

(iii) relocation of the Executive’s principal placéwork more than 50 miles without the
Executive’s consent.

Any occurrence of Good Reason shall be deemed teabeed by the Executive unless the Executive glesithe Company
written notice of termination of employment for GbReason within 60 days of the event giving ris&tmd Reason.

(y) “Initial Employment Term” has the meaning setth in Section 2.
(2) “*JAMS” has the meaning set forth in Section 16.
(aa) “LTD Plan” has the meaning set forth in Sattdge).
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(bb) “LTSIP” means the Company’s 2007 Omnibusehtive Plan, effective May 8, 2007 as may be
amended from time to time, or any successor plagram or arrangement thereto.

(cc) “LTSIP Target Award Opportunities” has tneaning set forth in Section 4(b)(ii).
(dd) “Participant” has the meaning set forthhia CIC Severance Plan.

(ee) “Parties” has the meaning set forth ingreamble.

(ff) “Party” has the meaning set forth in the@mble.

(gg) “Payment Period” means the period of 1&iocoiwus months, as measured from the Executive’s
Separation from Service.

(hh) “Place of Performance” has the meanindasét in Section 8.
(i) “Prior Employment Agreement” has the meansget forth in the recitals.
() “Proprietary Information” has the meaningt $orth in Section 10(a)(i).

(kk) “Release” means a release of claims inranfprovided to the Executive by the Company in @mtion
with the payment of benefits under this Agreement.

(I “Release Consideration and Revocation RErineans the combined total of the Release Corstider
Period and the Release Revocation Period.

(mm) “Release Consideration Periadéans the period of time pursuant to the termb@Release afforde
the Executive to consider whether to sign it.

(nn) “Release Revocation Period” means the degriosuant to the terms of an executed Releaséichwvit
may be revoked by the Executive.

(oo) “Renewal Term” has the meaning set fortBaction 2.

(pp) “Restricted Period” means the 18-monthqekfollowing the Executive’s date of termination of
employment with the Company for any reason or Canstuding for nonrenewal of this Agreement, Didiy termination
by the Company or termination by the Executive.

(qq) “Separation from Service” means “separatiom service” from the Company and its subsidmae
described under Section 409A of the Code and tidagaoe and Treasury regulations issued thereuBeégaration from
Service will occur on the date on which the Exeais level of services to the Company decreas@4 feercent or less of
the average level of services performed by the &xex over the immediately preceding 36-month pe(iar if providing
services for less than 36 months, such lesser@eaiter taking into account any services thatBkecutive provided prior |
such date or that the Company and the Executive
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reasonably anticipate the Executive may providesfiwr as an employee or as an independent comjraftier such date.
For purposes of the determination of whether thecktive has had a Separation from Service, the ‘t€ompany” shall
mean the Company and any affiliate with which tlmen@any would be considered a single employer uSdetion 414(b) ¢
414(c) of the Code, provided that in applying Seeti1563(a)(1), (2), and (3) of the Code for puggast determining a
controlled group of corporations under Section #14f the Code, the language “at least 50 perdsnised instead of “at
least 80 percent” each place it appears in Seclib638(a)(1), (2) and (3) of the Code, and in apglylreasury Regulation
Section 1.414(c)-2 for purposes of determiningasadr businesses (whether or not incorporatedgtieatinder common
control for purposes of Section 414(c) of the Cddeleast 50 percent” is used instead of “at |&&spercent” each place it
appears in Treasury Regulation Section 1.414(&)-addition, where the use of such definition obf@any” for purposes
of determining a Separation from Service is bagamhdegitimate business criteria, in applying Sewi1563(a)(1), (2), and
(3) of the Code for purposes of determining a ailettl group of corporations under Section 414(kthefCode, the
language “at least 20 percent” is used insteadblgast 80 percent” at each place it appearsctidhs 1563(a)(1), (2) and
(3) of the Code, and in applying Treasury RegutaBection 1.414(c)-2 for purposes of determiniagléls or businesses
(whether or not incorporated) that are under comouorirol for purposes of Section 414(c) of the Cddeleast 20 percent”
is used instead of “at least 80 percent” at eaabepit appears in Treasury Regulation Section 1c}4

(rr) “Separation Plan” means the Company’s Sspar Plan Amended and Restated Effective August 13
2006, as may be amended from time to time or angessor plan, program, arrangement or agreemeaetahe

(ss) “Specified Employee” shall mean an Exe@utitho is a “specified employee” for purposes oftdac
409A of the Code, as administratively determinedhgyBoard in accordance with the guidance andshrgaegulations
issued under Section 409A of the Code.

(tt) “STIP” means the Company’s short-term irtoenplan under Section 8 of the Company’s 2007
Omnibus Incentive Plan, effective May 8, 2007, @y e amended from time to time, or any succedsor program or
arrangement thereto.

(uu) “Subsidiary” shall mean any entity, corgara, partnership (general or limited), limiteddikty
company, entity, firm, business organization, gurise, association or joint venture in which ther@any directly or
indirectly controls ten percent (10%) or more & tloting interest. Notwithstanding the foregoingy, purposes of Section 3
(a), “Subsidiary” shall mean any affiliate with vehithe Company would be considered a single emplayeescribed in the
definition of Separation from Service.

(vv) “Target Bonuses” has the meaning set fortSection 4(b)(i).

(ww) “Territory” has the meaning set forth inc8en 11(b).
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IN WITNESS WHEREOF, the Company has caused thieéaent to be signed by an officer pursuant to the
authority of its Board, and the Executive has et@tthis Agreement, as of the day and year firgtew above.

SPRINT NEXTEL CORPORATION

By: /sl SANDRA J. PRICE

/sl JAIME A. JONES
Jaime A. Jones
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Exhibit 10.6¢

FIRST AMENDMENT TO
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This First Amendment (the “Amendment”) to that eertAmended and Restated
Employment Agreement made and entered into as oeiber 31, 2008 by and between Sprint Nextel Catmor an
JAIME A. JONES (the “Agreement”) is entered into s 13thday of December 2012. Certain capitalized terms s
have the meaning ascribed to them in the Agreement.

WHEREAS, the Company and the Executive desire terahthe Agreement as provided herein.

NOW THEREFORE, in consideration of the premises ahthe covenants and agreements set forth hersirfa
other good and valuable consideration, the sufimyeand receipt of which are hereby acknowleddeel Gompany and t
Executive hereby amend the Agreement as follows:

1. Effective as of November 6, 2012, Section 11(khefAgreement is replaced in its entirety by tH®ing:

(b) A “Competitor” is any entity doing business directly or indiredqtyg., as an owner, investor, prov
of capital or otherwise) in the United States idahg any territory of the United States (the “Temy”) that provide
wireless products and/or services that are the sarsieilar to the wireless products and/or sewitgt are current
being provided at the time of Executive’s termiaator that were provided by the Company Group dutire two
year period prior to the Executive’s separatiomfreervice with the Company Group.

In all other respects, the terms, conditions amdipions of the Agreement shall remain the same.

IN WITNESS WHEREOF, the Company has caused this mdmeent to be signed by an officer pursuant tc
authority of its Board, and the Executive has etetthis Amendment, as of the date set forth above.

SPRINT NEXTEL CORPORATION EXECUTIVE

/s/ SANDRA J. PRICE /sl JAIME A. JONES
By: Sandra J. Price, JAIME A. JONES
Senior Vice President, Human Resources




Sprint

Exhibit 10.75

Sandra J. Price

SVP Human Resources
Mailstop: KSOPHF0310
6200 Sprint Parkway
Overland Park, KS 66251

October 24, 2014

Mr. Junichi Miyakawa

2-21-10 Kikukawa
Sumida-Ku Toyko 130-0004
Japan

Dear Junichi,

On behalf of Marcelo Claure, | am pleased to ex@mémployment offer to you for the position of fieical Chief Operating Officer
reporting to Marcelo Claure under the terms desckib this letter and pursuant to the cost arramgemgreement between SoftBank BB Corpore
and Sprint Corporation. Your start date will be Mmber 1, 2014 (contingent upon entry date intd_thiges States).

Your annual net base salary will be 13,978,956 JRiitty percent will be paid monthly in US dollgie current monetary conversion rates)
while the remaining seventy percent will be paidchihdy in Japanese yen. Your benefits will generbyprovided pursuant to the SoftBank
International Assignment Policy

Your principal office will be located at the corpte headquarters in Overland Park, KS.
Once you report to work, you will have access ®New Employee Website - a one stop resource tirohtvariety of information to assist

you in understanding Spr’s benefits, workplace support, and an overviesthefcompany. You will find the New Employee Websitdine at
http://suonline.corp.sprint.com/newhire

The Federal Immigration and Naturalization Servisgulations require that all new employees veriifyileility for employment in the
United States within the first three days of empieynt. Please be prepared to provide the requiregpsable documentation, as indicated on the
attached "List of Acceptable Documents”, to youinig manager. Your employment may be terminatgaif do not provide such proof within the
applicable time frame

Additionally, through the online Intellectual PropeRights (IPR) Agreement, you must certify thatuyunderstand and will comply with t
Sprint Employment Agreement regarding proprietafgiimation, critical systems and resources, prgpgghts and business practices.




Your employment at Sprint will be at-will, meanitigere will be no agreement for employment of angipalar nature for any particular
period of time, and either you or Sprint can teribényour employment at any time and for any reastth,or without cause.

Please send a signed copy of this letter to meirooinfy your acceptance of this offer of employmédteel free to contact Jon Ebina ,
manager human resources at 913-315-1405 with guesti

Congratulations Miyakawa-san! | look forward to wiog with you in meeting the exciting challengesl apportunities at Sprint.

Sincerely,

/sl Sandy Price

C: Marcelo Claure
Jon Ebina
Stephany Newport

/s/ Junichi Miyakawa 10/31/2014
Accepted Date




Earnings (loss):
(Loss) income from continuing operations beforeme

Exhibit 12

Computation of Ratio of Earnings to Fixed Charges

Successor Predecessor
Three Three 87 Days 191 Three
Year Months Months Ended Days Months
Ended Ended Ended Year Ended December Ended Ended
March 31, March 31, March 31, December 31, 31, July 10,  March 31, Years Ended December 31,
2015 2014 2013 2013 2012 2013 2013 2012 2011 2010
(in millions)

$(3919) $ (95 ¢ ® ¢ (1,81 $ (23 $ 442 $ (60%F) $(4,177) $(2,636) $(3,299

taxes
Equity in losses of unconsolidated investments, net — — — — — 482 202 1,11« 1,73( 1,28¢
Fixed charges 2,96¢ 747 — 1,361 — 1,501 60¢ 2,368 2,06¢ 2,081
Interest capitalized (5€) (13 — (30) — (29) (15) (27¢) (419) (13)
Amortization of interest capitalized 13¢ 33 — 56 — 71 33 81 48 85
Earnings (loss), as adjusted (879) 672 ®) (422) (23 2,46¢ 227 (890) 797 14C
Fixed charges:
Interest expense 2,051 51€ — 91¢ — 1,13t 432 1,42¢ 1,011 1,46¢
Interest capitalized 56 13 — 30 — 29 15 27¢ 41z 13
Portion of rentals representative of interest 862 21¢ — 41¢ — 337 161 65¢ 644 604
Fixed charges 2,96¢ 747 — 1,367 — 1,501 60¢ 2,36t 2,06¢ 2,081
_ @ _ @ _® _ @ _® 1.6 ©) _m _® O __ o

Ratio of earnings to fixed charges

D
()
(©)]
4
®)
(6)

7
®)
9

Successor earnings (loss), as adjusted were inatietpicover fixed charges by $3.8 billiorMarch 31, 201!

Successor earnings (loss), as adjusted were inatietucover fixed charges by $75 milliorMarch 31, 201

Successor earnings (loss), as adjusted were inatietpucover fixed charges by $8 milliorMarch 31, 201:.

Successor earnings (loss), as adjusted were inatietpucover fixed charges by $1.8 billiorDecember 31, 201.

Successor earnings (loss), as adjusted were inatietpucover fixed charges by $23 milliorDecember 31, 201.

The income from continuing operations befavees for the 191 days ended July 10, 2013 incladectax gain of $2.9 billion as a result of acijjais of our previously-held equity interest in
Clearwire.

Predecessor earnings (loss), as adjusted weregnatieto cover fixed charges by $385 million at &faB1, 201:

Predecessor earnings (loss), as adjusted werequatieto cover fixed charges by $3.3 billior2012.

Predecessor earnings (loss), as adjusted werequatieto cover fixed charges by $1.3 billior2011.

(10) Predecessor earnings (loss), as adjusted wereqnatieto cover fixed charges by $1.9 billior2010.







Exhibit 21

SPRINT CORPORATION
SUBSIDIARIES OF REGISTRANT

Sprint Corporation is the parent. The subsidiasfeSprint Corporation are as follows:

SUBSIDIARY STATE/COUNTRY
ACI 900, Inc. Delaware
AGW Leasing Company, Inc. Delaware
AirGate PCS, Inc. Delaware
AirGate Service Company, Inc. Delaware
Alamosa (Delaware), Inc. Delaware
Alamosa (Wisconsin) Properties, LLC Wisconsin
Alamosa Delaware GP, LLC Delaware
Alamosa Holdings, Inc. Delaware
Alamosa Holdings, LLC Delaware
Alamosa Limited, LLC Delaware
Alamosa Missouri Properties, LLC Missouri
Alamosa Missouri, LLC Missouri
Alamosa PCS Holdings, Inc. Delaware
Alamosa PCS, Inc. Delaware
Alamosa Properties, LP Texas
Alamosa Wisconsin GP, LLC Wisconsin
Alamosa Wisconsin Limited Partnership Wisconsin
Alda Wireless Holdings, LLC Delaware
American PCS Communications, LLC Delaware
American PCS, L.P. Delaware
American Personal Communications Holdings, Inc. Delaware
American Telecasting Development, LLC Delaware
American Telecasting of Anchorage, LLC Delaware
American Telecasting of Bend, LLC Delaware
American Telecasting of Columbus, LLC Delaware
American Telecasting of Denver, LLC Delaware
American Telecasting of Fort Myers, LLC Delaware
American Telecasting of Ft. Collins, LLC Delaware
American Telecasting of Green Bay, LLC Delaware
American Telecasting of Lansing, LLC Delaware
American Telecasting of Lincoln, LLC Delaware
American Telecasting of Little Rock, LLC Delaware
American Telecasting of Louisville, LLC Delaware
American Telecasting of Medford, LLC Delaware
American Telecasting of Michiana, LLC Delaware
American Telecasting of Monterey, LLC Delaware




American Telecasting of Redding, LLC Delaware
American Telecasting of Santa Barbara, LLC Delaware
American Telecasting of Seattle, LLC Delaware
American Telecasting of Sheridan, LLC Delaware
American Telecasting of Yuba City, LLC Delaware
American Telecasting, Inc. Delaware
APC PCS, LLC Delaware
APC Realty and Equipment Company, LLC Delaware
ASC Telecom, Inc. Kansas
Assurance Wireless of South Carolina, LLC Delaware
ATI of Santa Rosa, LLC Delaware
ATI Sub, LLC Delaware
ATL MDS, LLC Delaware
Atlanta MDS Co., Inc. Georgia
Bay Area Cablevision, LLC Delaware
Bluebottle USA Holdings L.P. Delaware
Bluebottle USA Investments L.P. Delaware
Boost Mobile, LLC Delaware
Boost Worldwide, Inc. Delaware
Bright PCS Holdings, Inc. Delaware
Bright Personal Communications Services, LLC Ohio
Broadcast Cable, LLC Delaware
C FON Corporation Delaware
Caroline Ventures, Inc. Delaware
Cedar TowerCo, LLC Delaware
Clear Global Services LLC Nevada
Clear Management Services LLC Nevada
Clear Partner Holdings LLC Nevada
Clear Share I, LLC Delaware
Clear Share ll, LLC Delaware
Clear Share lll, LLC Delaware
Clear Wireless LLC Nevada
Clearwire Communications LLC Delaware
Clearwire Corporation Delaware

Clearwire Europe B.V.

Netherlands

Clearwire Europe S.a.r.l. Luxembourg
Clearwire Finance, Inc. Delaware
Clearwire Hawaii Partners Spectrum, LLC Nevada
Clearwire International, LLC Washington
Clearwire IP Holdings LLC New York
Clearwire Legacy LLC Delaware
Clearwire Spectrum Holdings Il LLC Nevada
Clearwire Spectrum Holdings Il LLC Nevada
Clearwire Spectrum Holdings LLC Nevada
Clearwire Telecommunications Services, LLC Nevada
Clearwire XOHM LLC Delaware




Dial Call Midwest, Inc. Delaware
Domestic USF Corp. Delaware
Enterprise Communications Partnership Georgia
EQF Holdings, LLC Delaware
FCI1 900, Inc. Delaware
Fixed Wireless Holdings, LLC Delaware
Fresno MMDS Associates, LLC Delaware
G & S Television Network, Inc. Michigan
Georgia PCS Leasing, LLC Georgia
Georgia PCS Management, L.L.C. Georgia
Gulf Coast Wireless Limited Partnership Louisiana
Helio LLC Delaware
Horizon Personal Communications, Inc. Ohio
Independent Wireless One Corporation Delaware
Independent Wireless One Leased Realty Corporation Delaware
iPCS Equipment, Inc. Delaware
iPCS Wireless, Inc. Delaware
iPCS, Inc. Delaware
IWO Holdings, Inc. Delaware
Kennewick Licensing, LLC Delaware
LCF, Inc. California
Los Angeles MDS Company, Inc. California
Louisiana Unwired, LLC Louisiana
Machine License Holding, LLC Delaware
MinorCo, L.P. Delaware
NCI 700, Inc. Delaware
NCI 900 Spectrum Holdings, Inc. Delaware
New York MDS, Inc. Delaware
Nextel 220 License Acquisition Corp. Delaware
Nextel 700 Guard Band Corp. Delaware
Nextel Boost Investment, Inc. Delaware
Nextel Boost of California, LLC Delaware
Nextel Boost of New York, LLC Delaware
Nextel Boost of Texas, LLC Delaware
Nextel Boost of the Mid-Atlantic, LLC Delaware
Nextel Boost South, LLC Delaware
Nextel Boost West, LLC Delaware
Nextel Broadband, Inc. Delaware
Nextel Communications of the Mid-Atlantic, Inc. Delaware
Nextel Communications, Inc. Delaware
Nextel Data Investments 1, Inc. Delaware
Nextel Finance Company Delaware
Nextel License Acquisition Corp. Delaware
Nextel of California, Inc. Delaware
Nextel of New York, Inc. Delaware
Nextel of Puerto Rico, Inc. Puerto Rico




Nextel of Texas, Inc. Texas
Nextel Operations, Inc. Delaware
Nextel Partners Equipment LLC Nevada
Nextel Partners of Upstate New York, Inc. Delaware
Nextel Partners Operating Corp. Delaware
Nextel Partners, Inc. Delaware
Nextel Retail Stores, LLC Delaware
Nextel South Corp. Georgia
Nextel Systems Corp. Delaware
Nextel Unrestricted Relocation Corp. Delaware
Nextel West Corp. Delaware
Nextel West Services, LLC Delaware
Nextel WIP Corp. Delaware
Nextel WIP Lease Corp. Delaware
Northern PCS Services, LLC Minnesota
NPCR, Inc. Delaware
NPFC, Inc. Nevada
NSAC, LLC Delaware
OneLouder Apps, Inc. Delaware
PCS Leasing Company, L.P. Delaware
PCTV Gold II, LLC Delaware
PCTV of Salt Lake City, LLC Delaware
PCTV Sub, LLC Delaware
People’s Choice TV Corp. Delaware
People’s Choice TV of Albuquerque, LLC Delaware
People’s Choice TV of Houston, LLC Delaware
People’s Choice TV of St. Louis, LLC Delaware
PhillieCo Equipment & Realty Company, L.P. Delaware
PhillieCo Partners I, L.P. Delaware
PhillieCo Partners II, L.P. Delaware
PhillieCo Sub, L.P. Delaware
PhillieCo, L.P. Delaware
Pin Drop Insurance, Ltd. Bermuda
Pinsight Media+, Inc. Delaware
Private Trans-Atlantic Telecommunications SystemJ(\Inc. New Jersey
Private TransAtlantic Telecommunications System, In Delaware
San Francisco MDS, Inc. California
SCC X, LLC Delaware
SFE 1, LLC Delaware
SFE 2, LLC Delaware
SFE 3, LLC Delaware
SFE 4, LLC Delaware
SFE 5, LLC Delaware
SFE 6, LLC Delaware
SFE 7, LLC Delaware
SFE 8, LLC Delaware




SFE 9, LLC Delaware
SFE 10, LLC Delaware
SFE 11, LLC Delaware
SFE 12, LLC Delaware
SFE 13, LLC Delaware
SFE 14, LLC Delaware
SFE 15, LLC Delaware
SGV Corporation Kansas
SIHI Mexico S. de R.L. de C.V. Mexico
SIHI New Zealand Holdco, Inc. Kansas
SIHI Scandinavia AB Sweden
S-N GC GP, Inc. Delaware
S-N GC HoldCo, LLC Delaware
S-N GC LP HoldCo, Inc. Delaware
SN Holdings (BR 1) LLC Delaware
SN UHC 1, Inc. Delaware
SN UHC 2, Inc. Delaware
SN UHC 3, Inc. Delaware
SN UHC 4, Inc. Delaware
SN UHC 5, Inc. Delaware
Southwest PCS Properties, LLC Delaware
Southwest PCS, L.P. Oklahoma
SPCS Caribe Inc. Puerto Rico
Speedchoice of Detroit, LLC Delaware
Speedchoice of Phoenix, LLC Delaware
Sprint (Bay Area), LLC Delaware
Sprint Asian American, Inc. Kansas
Sprint Brasil Servicos de Telecomunicacoes Ltda. Brazil
Sprint Capital Corporation Delaware
Sprint Communications Company L.P. Delaware
Sprint Communications Company of New Hampshire, Inc New Hampshire
Sprint Communications Company of Virginia, Inc. Virginia
Sprint Communications, Inc. (formerly Sprint Nex@drporation) Kansas
Sprint Corporation Kansas
Sprint Corporation (Inactive) Missouri
Sprint Credit General, Inc. Kansas
Sprint Credit Limited, Inc. Kansas
Sprint eBusiness, Inc. Kansas
Sprint Enterprise Mobility, Inc. Delaware
Sprint Enterprise Network Services, Inc. Kansas
Sprint Enterprises, L.P. Delaware
Sprint eWireless, Inc. Kansas
Sprint Federal Management LLC Delaware
Sprint Federal Operations LLC Delaware
Sprint Global Venture, Inc. Kansas
Sprint Healthcare Systems, Inc. Kansas




Sprint HoldCo, LLC Delaware
Sprint Hong Kong Limited Hong Kong
Sprint International Argentina SRL Argentina
Sprint International Australia Pty. Limited Australia
Sprint International Austria GmbH Austria
Sprint International Caribe, Inc. Puerto Rico
Sprint International Chile Limitada Chile
Sprint International Colombia Ltda. Colombia
Sprint International Communications Canada ULC Canada
Sprint International Communications Corporation Delaware
Sprint International Communications Singapore Pig. Singapore

Sprint International Czech Republic S.R.O.

Czech Republic

Sprint International do Brasil Ltda.

Brazil

Sprint International Holding, Inc. Kansas
Sprint International Hungary Korlatolt Feleldsséirsasag Hungary
Sprint International Incorporated Delaware
Sprint International Japan Corp. Japan
Sprint International Korea Korea
Sprint International Network Company LLC Delaware
Sprint International New Zealand New Zealand
Sprint International Norway AS Norway
Sprint International Spain, S.L. Spain
Sprint International Taiwan Limited Taiwan
Sprint International Venezuela, S.R.L. Venezuela
Sprint Iridium, Inc. Kansas
Sprint Licensing, Inc. Kansas
Sprint Mexico, Inc. Kansas
Sprint Nextel Aviation, Inc. Delaware
Sprint Nextel Holdings (ME) Corp. Delaware
Sprint PCS Assets, L.L.C. Delaware
Sprint PCS Canada Holdings, Inc. Kansas
Sprint PCS License, L.L.C. Delaware
Sprint RUS LLC Russia
Sprint Solutions, Inc. Delaware
Sprint Spectrum Equipment Company, L.P. Delaware
Sprint Spectrum Holding Company, L.P. Delaware
Sprint Spectrum L.P. Delaware
Sprint Spectrum Realty Company, L.P. Delaware
Sprint TELECENTERS, Inc. Florida
Sprint Telecom India Private Limited India
Sprint Telephony PCS, L.P. Delaware
Sprint (Thailand) Limited Thailand
Sprint Ventures, Inc. Kansas
Sprint Wavepath Holdings, Inc. Delaware
Sprint WBC of New York, Inc. Delaware
Sprint/United Management Company Kansas




SprintCom ECP I, L.L.C. Delaware
SprintCom ECP II, L.L.C. Delaware
SprintCom Equipment Company L.P. Delaware
SprintCom, Inc. Kansas
SprintLink Belgium BVBA Belgium
SprintLink Denmark ApS Denmark
SprintLink France SAS France
SprintLink Germany GmbH Germany
Sprintlink India Private Limited India
SprintLink International (Switzerland) GmbH Switzerland
Sprintlink International Malaysia SDN. BHD. Malaysia
Sprintlink International Philippines, Inc. Philippines
SprintLink Ireland Limited Ireland
SprintLink Italy S.r.l. Italy
SprintLink Netherlands B.V. Netherlands
Sprintlink Poland sp. z 0.0 Poland
SprintLink UK Limited United Kingdom
STC Five LLC Delaware
STC Four LLC Delaware
STC One LLC Delaware
STC Six Company Delaware
STC Three LLC Delaware
STC Two LLC Delaware
STE 14 Affiliate LLC Delaware
SWGP, L.L.C. Oklahoma
SWLP, L.L.C. Oklahoma
SWV Eight, Inc. Delaware
SWV Five, Inc. Delaware
SWV Four, Inc. Delaware
SWYV One Telephony Partnership Delaware
SWV One, Inc. Delaware
SWYV Seven, Inc. Delaware
SWV Six, Inc. Colorado
SWV Three Telephony Partnership Delaware
SWV Three, Inc. Delaware
SWV Two Telephony Partnership Delaware
SWYV Two, Inc. Delaware
TDI Acquisition Corporation Delaware
TDI Acquisition Sub, LLC Delaware
Texas Telecommunications, LP Texas
Texas Unwired Louisiana
Tower Parent Corp. Delaware
Transworld Telecom II, LLC Delaware
Transworld Telecommunications, Inc. Pennsylvania
UbiquiTel Inc. Delaware




UbiquiTel Leasing Company Delaware
UbiquiTel Operating Company Delaware
UCOM, Inc. Missouri

United Telecommunications, Inc. Delaware
Unrestricted Extend America Investment Corp. Delaware
Unrestricted Subscriber Equipment Leasing Comphy, Delaware
Unrestricted Subsidiary Funding Company Delaware
Unrestricted UMTS Funding Company Delaware

US Telecom of New Hampshire, Inc.

New Hampshire

US Telecom, Inc.

Kansas

US Unwired Inc. Louisiana
USST of Texas, Inc. Texas
UT Transition Corporation (Inactive) Delaware
Utelcom, Inc. Kansas
Velocita Wireless Holding Corp. Delaware
Velocita Wireless Holding, LLC Delaware
Via/Net Companies Nevada
Virgin Mobile USA, Inc. Delaware
Virgin Mobile USA, L.P. Delaware
VMU GP, LLC Delaware
VMU GP1, LLC Delaware
Washington Oregon Wireless Properties, LLC Delaware
Washington Oregon Wireless, LLC Oregon
Wavepath Holdings, Inc. Delaware
Wavepath Sub, LLC Delaware
WBS of America, LLC Delaware
WBS of Sacramento, LLC Delaware
WBSFP Licensing, LLC Delaware
WBSY Licensing, LLC Delaware
WCOF, LLC Delaware
Wireless Broadband Services of America, LLC Delaware
Wireless Broadcasting Systems of America, Inc. Delaware
Wireless Cable of Florida, Inc. Florida
Wireless Leasing Co., Inc. Delaware
WirelessCo, L.P. Delaware
Wireline Leasing Co., Inc. Delaware




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
Sprint Corporation:

We consent to the incorporation by reference inrélggstration statement No. 333-202170 on Forma®eéNos. 333-124189, 333-127426, 333-
130277, 333-142702, and 333-159330 on Form S-®ohiSCorporation of our report dated October 2112, except as to Note 17, which is as

of June 18, 2014, with respect to the consolidatatements of operations, comprehensive loss,ftagh and stockholders’ equity of Sprint
Communications, Inc. (formerly Sprint Nextel Coration) and subsidiaries (the Predecessor Companyfié 191 day period ended July 10, 2013
and the year ended December 31, 2012, which reppears in the March 31, 2015 annual report on Adrid of Sprint Corporation.

Sprint Communications, Inc. adopted accounting guég regarding the testing indefinite-lived intdohgiassets for impairment in 2012.
/s KPMG LLP

Kansas City, Missouri
May 26, 2015



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbst-Effective Amendment No. 1 to Registration&tent Nos. 333-124189, 333-127426, 333-
130277, 333-142702, and 333-159330 on Form S-8Ramgiktration Statement No. 333-202170 on FormoBeiir report dated May 26, 2015 ,
relating to the consolidated financial statemeftSgyint Corporation and the effectiveness of Sp@iarporation’s internal control over financial
reporting (which report expresses an unqualifieidiop and includes an explanatory paragraph rejatirthe fact that on July 10, 2013, SoftBank
Corp. completed a merger with Sprint Communicatioms. (formerly Sprint Nextel Corporation) by whiSprint Corporation was the acquiring
company of Sprint Communications, Inc. and appliedacquisition method of accounting as of the medgte) appearing in the Annual Report on
Form 10-K of Sprint Corporation for the year endiéarch 31, 2015 .

/s/ DELOITTE & TOUCHE LLP

Kansas City, Missouri
May 26, 2015



Exhibit 23.3

Consent of Independent Auditors

We consent to the incorporation by reference inRbst-Effective Amendment No. 1 to Registration@&tent Nos. 333-124189, 333-127426, 333-
130277, 333-142702, and 333-159330 on Form S-8Ramgiktration Statement No. 333-202170 on FormoSSprint Corporation and subsidiaries
of our report dated February 21, 2014, relatintheoconsolidated financial statements of Clear@iogporation and subsidiaries as of July 9, 2013
and for the 190 days ended July 9, 2013 (whichrtepgresses an unmodified opinion on the const@difinancial statements and includes an
Emphasis of Matter paragraph relating to the adtipmsof Clearwire Corporation by Sprint Communioats, Inc. on July 9, 2013) appearing in the
Annual Report on Form 10-K of Sprint Corporation flee year ended March 31, 2015 .

/s/ DELOITTE & TOUCHE LLP

Seattle, Washington
May 26, 2015



Exhibit 23.4
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbst-Effective Amendment No. 1 to Registration@&tent Nos. 333-124189, 333-127426, 333-
130277, 333-142702, and 333-159330 on Form S-8Ramgiktration Statement No. 333-202170 on FormoBSprint Corporation and subsidiaries
of our report dated February 21, 2014, relatintheoconsolidated financial statements of Clear@iogporation and subsidiaries as of December 31,

2012 and for the two years ending December 31, 2pp2aring in the Annual Report on Form 10-K ofigpgCorporation for the year ended
March 31, 2015 .

/s/ DELOITTE & TOUCHE LLP

Seattle, Washington
May 26, 2015



Exhibit 31.1
CERTIFICATION

I, Marcelo Claure, certify that:
1. | have reviewed this annual report on FornKl@F Sprint Corporatior

2. Based on my knowledge, this report does notado@ny untrue statement of a material fact ortdéonstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report;

3. Based on my knowledge, the financial statement$atimer financial information included in this refpdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant's other certifying officer(sdrare responsible for establishing and maintgjmiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%{d internal control over financial reportirg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdar caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over financégdorting, or caused such internal control oveariitial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presantbi report our conclusions about
the effectiveness of the disclosure controls andeuiures, as of the end of the period coveredibyeport based on such
evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportittigit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regasti's internal control over financial reportingdan

5. The registrant's other certifying officer(sgdrnave disclosed, based on our most recent etv@duef internal control over financial
reporting, to the registrant's auditors and thetaamhmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and fiefgmancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisagttifole in the registrant's
internal control over financial reporting.

Date: May 26, 2015

/s/ Marcelo Claure
Marcelo Claure
Chief Executive Officer




Exhibit 31.2
CERTIFICATION
I, Joseph J. Euteneuer, certify that:

1. | have reviewed this annual report on FornKl@F Sprint Corporatior

2. Based on my knowledge, this report does notado@ny untrue statement of a material fact ortdéonstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report;

3. Based on my knowledge, the financial statement$atimer financial information included in this refpdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant's other certifying officer(sdrare responsible for establishing and maintgjmiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%{d internal control over financial reportirg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdar caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over financégdorting, or caused such internal control oveariitial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presantbi report our conclusions about
the effectiveness of the disclosure controls andeuiures, as of the end of the period coveredibyeport based on such
evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportittigit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regasti's internal control over financial reportingdan

5. The registrant's other certifying officer(sgdrnave disclosed, based on our most recent etv@duef internal control over financial
reporting, to the registrant's auditors and thetaamhmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and fiefgmancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisagttifole in the registrant's
internal control over financial reporting.

Date: May 26, 2015

/slJoseph J. Euteneuer
Joseph J. Euteneuer
Chief Financial Officer




Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the annual report of Sprint Gogtion (the “Company”) on Form 10-K for the perieadded March 31, 2015, as filed with the
Securities and Exchange Commission (the “RepdrtBlarcelo Claure, Chief Executive Officer of thei@pany, certify, pursuant to 18 U.S.C.

81350, as adopted pursuant to 8906 of the Sarh@rles-Act of 2002, that:
(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of the
Company.

Date: May 26, 2015

/s/ Marcelo Claure
Marcelo Claure
Chief Executive Officer




Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the annual report of Sprint Gogtion (the “Company”) on Form 10-K for the perieadded March 31, 2015, as filed with the
Securities and Exchange Commission (the “Repdrtdoseph J. Euteneuer, Chief Financial OfficethefCompany, certify, pursuant to 18 U.S.C.

81350, as adopted pursuant to 8906 of the Sarh@rles-Act of 2002, that:
(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of the
Company.

Date: May 26, 2015

/sl Joseph J. Euteneuer
Joseph J. Euteneuer
Chief Financial Officer




