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PART | — FINANCIAL INFORMATION
Item 1. Financial Statement{Unaudited)

SPRINT CORPORATION
CONSOLIDATED BALANCE SHEETS

Successor

June 30, March 31,

2014 2014

(in millions, except share and per
share data)

ASSETS
Current assets:
Cash and cash equivalents $ 4,171 % 4,97(
Short-term investments 1,32¢ 1,22(
Accounts and notes receivable, net of allowancedabtful accounts and deferred interest of $251%U97 3,751 3,607
Device and accessory inventory 1,11¢€ 982
Deferred tax assets 78 12¢
Prepaid expenses and other current assets 93€ 672
Total current assets 11,37 11,57¢
Property, plant and equipment, net 16,85: 16,29¢
Intangible assets
Goodwill 6,34: 6,38:
FCC licenses and other 41,76¢ 41,97¢
Definite-lived intangible assets, net 7,11¢ 7,55¢
Other assets 967 892
Total assets $ 84,41¢ $ 84,68¢

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable $ 349 % 3,16:
Accrued expenses and other current liabilities 5,137 5,54¢
Current portion of long-term debt, financing angita lease obligations 807 991
Total current liabilities 9,43¢ 9,69¢
Long-term debt, financing and capital lease obioget 31,68’ 31,78’
Deferred tax liabilities 14,26¢ 14,207
Other liabilities 3,664 3,68¢
Total liabilities 59,05¢ 59,37"

Commitments and contingencies
Stockholders' equity:
Common stock, voting, par value $0.01 per shafebBlion authorized, 3.945 billion and 3.941 kil issued at June 30,

2014 and March 31, 2014 3¢ 3¢
Paid-in capital 27,38: 27,35¢
Accumulated deficit (2,015 (2,039
Accumulated other comprehensive loss (43) (43)
Total stockholders' equity 25,36¢ 25,31

Total liabilities and stockholders' equity $§ 8441¢ §  84,68¢

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Successor Predecessor
Three Months
Three Months Ended Ended
June 30, June 30,
2014 2013 2013
(in millions, except per share amounts)

Net operating revenues $ 8,78¢ $ = $ 8,87
Net operating expenses:

Cost of services and products (exclusive of deptieei and amortization included below) 4,67¢ — 5,04t

Selling, general and administrative 2,28¢ 22 2,44;

Severance, exit costs and asset impairments 27 — 632

Depreciation 86¢ — 1,56:

Amortization 41z — 69

8,27( 22 9,751

Operating income (loss) 51¢ (22) (874)
Other (expense) income:

Interest expense (512) — (42€)

Equity in losses of unconsolidated investments, net — — (257

Other income (expense), net 1 (15%) 17

(511) (159 (66€)

Income (loss) before income taxes 8 (175) (1,547)

Income tax benefit (expense) 15 61 (55)

Net income (loss) $ 23 % (114 $ (1,597

Basic net income (loss) per common share $ 0.01 $ (0.59)

Diluted net income (loss) per common share $ 0.01 $ (0.59

Basic weighted average common shares outstanding 3,94¢ 3,022

Diluted weighted average common shares outstanding 4,00z 3,022

Other comprehensive income, net of tax:

Net unrealized holding gains on securities $ — G 96 $ 36

Net unrecognized net periodic pension and othetrgir@ment benefits — — 15

Other comprehensive income = 96 51

Comprehensive income (loss) $ 23 % (18 | ¢ (1,546

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

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income (loss) to @sthcprovided by operating activities:

Depreciation and amortization
Provision for losses on accounts receivable
Share-based and long-term incentive compensatipense
Deferred income tax (benefit) expense
Equity in losses of unconsolidated investments, net
Contribution to pension plan
Amortization and accretion of long-term debt premsuand discounts
Change in fair value of derivative
Other changes in assets and liabilities:
Accounts and notes receivable
Inventories and other current assets
Accounts payable and other current liabilities
Non-current assets and liabilities, net
Other, net
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Expenditures relating to FCC licenses
Reimbursements relating to FCC licenses
Acquisitions, net of cash acquired
Investment in Clearwire (including debt securities)
Proceeds from sales and maturities of short-teumsiments
Purchases of short-term investments
Other, net
Net cash used in investing activities
Cash flows from financing activities:
Repayments of debt, financing and capital leasigatbns
Debt financing costs
Proceeds from issuance of common stock, net
Net cash 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 Predecessor

Three Months

Three Months Ended Ended

June 30, June 30,
2014 2013 2013
(in millions)

23 % (119 $ (1,597
1,281 — 1,632
22t — 99
26 — 16
(23 (62) 52
— — 257
(10 - -
(74) — 13
— 167 —
(369 7 (14%)
97 — 93
(279 1 614
(66) — 18¢
35 8 10
67¢ 8 1,23¢
(1,246 — (1,57)
(49 - (69)
95 — —
— — (509)
— — (160)
90C — 94¢
(1,009 — (29%)
17 — —
(1,279 — (1,659
(210 — (30%)
= = @
9 — 44
(201) — (260)
(799 (679
4,97( 6,27¢
4171 $ 11 $ 5,59¢

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

(in millions)
Successor
Accumulated
Common Stock Other
Paid-in Accumulated Comprehensive
Shares Amount Capital Deficit Loss Total
Balance, March 31, 2014 3941 $ 38 $ 2735 % (2,03 $ (43 $ 25,310
Net income — — — 23 — 23
Issuance of common stock, net 4 — 9 — — 9
Share-based compensation expense — — 20 — — 20
3,94t % 3¢ $ 2738 $ (2,015 $ (43) $ 25,36«

Balance, June 30, 2014

See Notes to the Consolidated Financial Statements

4




Table of Contents

10.

11.

12.

13.

14.

15.

16.

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
INDEX

Basis of Presentation

New Accounting Pronouncements

Significant Transactions

Installment Receivables

Financial Instruments

Property, Plant and Equipment

Intangible Assets

Accounts Payable

Long-Term Debt, Financing and Capital Lease Ohbigest
Severance, Exit Costs and Asset Impairments
Income Taxes

Commitments and Contingencies

Per Share Data

Segments

Related-Party Transactions

Guarantor Financial Information

Page
Reference

6

10

12

12

13

13

14

16

17

18

20

21

23

24




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Basis of Presentatio

The accompanying unaudited consolidated finantséments have been prepared in accordance withgtractions to Form 10-
Q and Rule 10-01 of Regulation S-X for interim ficgal information. All normal recurring adjustmemisnsidered necessary for a fair
presentation have been included. Certain disclesupemally included in annual consolidated finahstatements prepared in accordance
accounting principles generally accepted in thetdthStates (U.S. GAAP) have been omitted. Thessdtiolated financial statements should
be read in conjunction with the audited consoliddieancial statements and notes contained inramsition report on Form 10-K for the
period ended March 31, 2014 . Unless the contdwdratise requires, references to "Sprint," "we,","lsur" and the "Company" mean Sprint
Corporation and its consolidated subsidiaries flgperiods presented, inclusive of Successor ard@&ressor periods, and references to
"Sprint Communications" are to Sprint Communicagioimc. and its consolidated subsidiaries.

On July 10, 2013 (SoftBank Merger Date), SoftBarmkpC and certain of its wholly-owned subsidiaritegyéther, "Softbank')
completed the merger (SoftBank Merger) with Spektel Corporation (Sprint Nextel) contemplatedthy Agreement and Plan of Merger,
dated as of October 15, 2012 (as amended, the MAggeement), and the Bond Purchase Agreementd detef October 15, 2012 (as
amended, the Bond Agreement). As a result of tHil88nk Merger, Starburst I, Inc. (Starburst Il)daene the parent company of Sprint
Nextel. Immediately thereafter, Starburst Il chahge name to Sprint Corporation and Sprint Negtelnged its name to Spri
Communications, Inc. In connection with the chaafjeontrol, as a result of the SoftBank Merger,iSpEommunications' assets and
liabilities were adjusted to fair value on the ahgsdate of the SoftBank Merger. The consolidatedrfcial statements distinguish between
predecessor period (Predecessor) relating to Spantmunications for periods prior to the SoftBan&rlyer and the successor period
(Successor) relating to Sprint Corporation, form&riown as Starburst 1l for periods subsequenti¢oiticorporation of Starburst Il on
October 5, 2012. The Successor financial infornmaiti¢ludes the activity and accounts of Sprint @oagion as of and for the three-month
period ended June 30, 2014 and as of March 31, 2@hich includes the activity and accounts of Bp@ommunications, inclusive of the
consolidation of Clearwire Corporation and its wir@wned subsidiary Clearwire Communications LLGggther, "Clearwire"),
prospectively following completion of the SoftBalterger (Post-merger period), beginning on July2l1,3. The accounts and operating
activity for the Successor three-month period entiete 30, 2013 consisted solely of the activit$tarburst 1l prior to the close of the
SoftBank Merger, which primarily related to mergepenses that were incurred in connection wittSthi#Bank Merger (recognized in
selling, general and administrative expense) atetést related to the $3.1 billi@onvertible bond (Bond) Sprint Communications, lissuec
to Starburst Il. The Predecessor financial infoioratepresents the historical basis of presentdtio®print Communications for the three-
month period ended June 30, 2013 prior to the $ofkBVierger. As a result of the valuation of asaetpiired and liabilities assumed at fair
value at the time of the SoftBank Merger, the friahstatements for the Successor period are prsgd@®m a measurement basis different than
the Predecessor period (Sprint Communications fésiccost) and are, therefore, not comparabladidition, in order to align with
SoftBank’s reporting schedule, the Board of Direst@pproved a change in fiscal year end to MarcteBéctive March 31, 2014. References
herein to fiscal year 2014 refer to the twelve-rhgoériod ending March 31, 2015. S¢ete 3. Significant Transactioffisr additional
information regarding the SoftBank Merger.

On July 9, 2013 (Clearwire Acquisition Date), Sp@ommunications completed the acquisition of #maining equity interests
Clearwire that it did not already own for approxieig $3.5 billion , net of cash acquired, or $50@0 share (Clearwire Acquisition). The
consideration paid was allocated to assets acqainddiabilities assumed based on their estima&d/alues at the time of the Clearwire
Acquisition. The effects of the Clearwire Acquisitiare included in the Predecessor period finamtiaimation and are therefore included in
the allocation of the consideration transferrethatclosing date of the SoftBank Merger.

The preparation of the unaudited interim consoéiddinancial statements requires management attimepany to make estimates
and assumptions that affect the reported amourdasss#ts, liabilities, revenues, and expenses a&ndisblosure of contingent assets and
liabilities at the date of the unaudited interirmsolidated financial statements. These estimagherently subject to judgment and actual
results could differ.

Certain prior period amounts have been reclassifiesbnform to the current period presentation.
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 2. New Accounting Pronouncement

In July 2013, the Financial Accounting StandardaffiqFASB) issued authoritative guidance regardiimgme Taxes:
Presentation of an Unrecognized Tax Benefit WhietaOperating Loss Carryforward, a Similar Tax Lossa Tax Credit Carryforwart
Exists (a consensus of the FASB Emerging IssudsHmse), which amends existing guidance related to thenfimal presentation of
unrecognized tax benefits by requiring an entitpeébits unrecognized tax benefits against therdsdeax assets for all available same-
jurisdiction loss or other tax carryforwards thatuhd apply in settlement of the uncertain tax posg. The amendments were effeci
January 1, 2014, were applied prospectively tamlecognized tax benefits that existed at the tfedate, and did not have a material effect
on our consolidated financial statements.

In April 2014, the FASB issued authoritative guidamegardindgreporting of Discontinued Operations and Disclosuvé
Disposals of Components of an En, which changes the criteria for determining whiliéposals can be presented as discontinued opesatio
and modifies related disclosure requirements. Tiuated guidance defines discontinued operatioasdisposal of a component or group of
components that is disposed of or is classifiededd for sale and represents a strategic shiftithgt or will have, a major effect on an entity’s
operations and financial results. Additionally, thieclosure requirements for discontinued operatiware expanded and new disclosures for
individually significant dispositions that do naialify as discontinued operations are required. didance is effective prospectively for
fiscal years and interim reporting periods withiode years beginning after December 15, 2014, esitty adoption permitted for transactions
that have not been reported in financial statemgregiously issued or available for issuance. Ttaadard will be effective for the Compan
fiscal year beginning April 1, 2015 and will be #pgd to relevant future transactions.

In May 2014, the FASB issued new authoritativerditere,Revenue from Contracts with Custom@iise issuance is part of a joint
effort by the FASB and the International AccountBigndards Board (IASB) to enhance financial répgiby creating common revenue
recognition guidance for U.S. GAAP and IFRS andraby, improving the consistency of requiremerdsygarability of practices and
usefulness of disclosures. The new standard wiksede much of the existing authoritative litemfor revenue recognition. The standard
and related amendments will be effective for thenBany for its annual reporting period beginningifpy 2017, including interim periods
within that reporting period. Early applicationnist permitted. Entities are allowed to transitiortte new standard by either retrospective
application or recognizing the cumulative effedieTCompany is currently evaluating the newly issggidance, including which transition
approach will be applied and the estimated impaaetli have on our consolidated financial statensent

In June 2014, the FASB issued authoritative guidargardingCompensation - Stock Compensatjevhich provides guidance on
how to treat performance targets that can be aetliafter the requisite service period. The updgtedance requires that a performance t:
that affects vesting and could be achieved afeerdiquisite service period be treated as a perfecenaondition and accounted for under
current guidance as opposed to a nonvesting condtiat would impact the grant-date fair valuehaf award. The guidance is effective for
annual periods and interim periods within thoseuahperiods beginning after December 15, 2015 ety adoption permitted. Entities may
apply the amendments either (i) prospectively tawabrds granted or modified after the effectiveedar (ii) retrospectively to all awards w
performance targets that are outstanding as dielgenning of the earliest annual period presenidtie financial statements and to all new or
modified awards thereafter with the cumulative effizs an adjustment to the opening retained essfiatance as of the beginning of the
earliest annual period presented. The Companyrisitily evaluating the newly issued guidance arsgssing the impact it will have on our
consolidated financial statements.
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 3. Significant Transactions

Acquisition of Remaining Interest in Clearwire

On July 9, 2013, Sprint Communications completedGlearwire Acquisition. The cash consideratiordpataled approximately
$3.5 billion , net of cash acquired of $198 millioApproximately $125 million of the cash considema was accrued as "Accrued expenses
and other current liabilities" on the consolidabedance sheet for dissenting shares relating ttkstdders who exercised their appraisal
rights.

The fair value of consideration, which is measuatthe estimated fair value of each element of idenation transferred as of the
Clearwire Acquisition Date, was determined as tiva sf (a) approximately $3.7 billion of cash traerséd to Clearwire stockholders, which
included $125 million of cash relating to dissegtshares, (b) approximately $3.3 billion representhe estimated fair value of Clearwire
shares held by Sprint Communications immediatedg@ding the acquisition and (c) approximately $5lan of share-based payment
awards (replacement awards) exchanged for awatd$ieClearwire employees.

Purchase Price Allocation

The consideration transferred has been allocatedgets acquired and liabilities assumed baseldeimestimated fair values at the
time of the Clearwire Acquisition. The allocatiohamnsideration transferred was based on manag&nedgment after evaluating several
factors, including a valuation assessment. Managefiralized its purchase price allocation durihg tjuarter ended June 30, 2014.
Adjustments made since the initial purchase prilceation decreased recorded goodwill by approxetya$269 million and are primarily
attributable to a reduction of approximately $270iom made to deferred tax liabilities as a resfladditional analysis. The remaining
adjustments were insignificant.

The followi ng table summarizes the purchase palteation of consideration in the Clearwire Acdigs:

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 (2,070
Long-term debt (4,28¢)
Deferred tax liabilities (2,130
Other liabilities (87€)

Net assets acquired $ 6,991

The excess of the consideration transferred oweesiimated fair values of assets acquired anilifie® assumed was recorded as
goodwill.

SoftBank Transaction

As discussed above, the SoftBank Merger was costblan July 10, 2013 . Sprint Communications, Itaclholders received
consideration in a combination of both cash andkstsubject to proration. Consideration paid in $uétBank Merger was $14.1 billion , net
of cash acquired of $2.5 billion , and the estiddtar value of the 22% interest in Sprint Corpamatissued to the then existing stockholders
of Sprint Communications, Inc.

In addition, pursuant to the Bond Agreement, oroBet 15, 2012, Sprint Communications, Inc. issuBad to Starburst I with
principal amount of $3.1 billion , interest rateldf , and maturity date of October 15, 2019, whias converted into 590,476,190 shares of
Sprint Communications, Inc. common stock at $5.@5g9hare immediately prior to the close of the Barftk Merger. As a result of the
completion of the SoftBank Merger and subsequeahaparket stock purchases, SoftBank owned appra&iyn@0% of the outstanding
voting common stock of Sprint Corporation as ofel30, 2014. Other Sprint stockholders owned theaingimg approximately 20% as of
June 30, 2014 .
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Consideration Transferred and Investments by Softika

The fair value of consideration transferred, whgimeasured at the estimated fair value of eachesi¢ of consideration
transferred as of the SoftBank Merger Date, wasrdehed as the sum of (a) approximately $16.6dwilbf cash transferred to Sprint
Communications, Inc. stockholders, (b) approxime$&.3 billion representing shares of Sprint isstee8print Communications, Inc.
stockholders and (c) approximately $193 milliorsbére-based payment awards (replacement awardsgreged for awards held by Sprint
employees.

Additionally, SoftBank invested approximately $Billion of capital contributions in Sprint. The faialue of the investments by
Sof tBank was determined based on the cash traedféncluding $3.1 billion to purchase the Bond &1.9 billion at the close of the
SoftBank Merger.

Purchase Price Allocation

The consideration transferred has been allocatedgets acquired and liabilities assumed basedeinestimated fair values as of
the SoftBank Merger Date, inclusive of the Cleaemicquisition described above. The excess of tinsideration transferred over the
estimated fair values of assets acquired and iligisilassumed was recorded as goodwill. Goodwsliliteng from the SoftBank Merger is
allocated to the Wireless segment. The allocatfaonsideration transferred was based on managé&edgment after evaluating several
factors, including a valuation assessment. Managefiralized its purchase price allocation durihg tjuarter ended June 30, 2014.
Adjustments made since the initial purchase prilceation decreased recorded goodwill by approxetya$476 million . Indefinite-lived
intangible assets increased by approximately $30@mdue to additional analysis performed by mg@ment during the quarter ended
December 31, 2013 and the quarter ended June 38,r2lated to the value assigned to certain FG&hées. The remainder of the decrease is
due to insignificant changes in various accounts.

The follow ing table summarizes the purchase paltmation 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 (20,629)
Long-term debt (29,487
Deferred tax liabilities (14,25¢)
Other liabilities (3,989

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

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

Accounts Receivable Facility
Transaction Overview

On May 16, 2014, certain wholly-owned subsidiadé$print entered into a two -year committed fagi{Receivables Facility) to
sell certain accounts receivable (the Receivalnes) revolving basis, subject to a maximum fundimgt of $1.3 billion. The actual amount
available to draw upon will vary based on eligildeeivables as defined in the agreement, therefoeeamount available to withdraw will
vary . In connection with the Receivables Facility, 8pformed whollyewned subsidiaries that are bankruptcy remote appuarpose entitie
(SPEs). Pursuant to the Receivables Facility, we8print subsidiaries (Originators) will transflected Receivables to the SPEs. The SPEs
will then sell the Receivables to a bank agentemelf of unaffiliated multi-seller asset-backed coencial paper conduits (Conduits) or their
sponsoring banks. Sales of eligible ReceivablésadConduits may occur daily and are settled orathty basis. Sprint pays a fee for the
drawn and undrawn portions of the Receivables Baaiespectively. The Receivables primarily cohsiswireless service charges currently
due from subscribers and are short-term in nafusibsidiary of Sprint will service the Receivabiegxchange for a monthly servicing fee,
and Sprint guarantees the performance of obligatigrihe servicer and
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

the Originators under the Receivables Facilityofdune 30, 2014 , Sprint had not sold any Recédgato the Conduits and the amount
available under the Receivables Facility was $illi .

Receivables sold will be treated as a sale forautiog purposes. The expected accounting impachsde the de-recognition of
Receivables sold by the SPEs to the Conduits, rétiog of cash received in exchange for the sateragognition at fair value of a receiva
due to Sprint from the Conduits for the differehetween the Receivables sold and the cash recééssdestimated fees and other items.

Each SPE’s sole business consists of the purchaseptance through capital contributions of teedivables from the
Originators and the subsequent retransfer of, amt@rg of a security interest in, such Receivatdebe bank agent under the Receivables
Facility. In addition, each SPE is a separate legéty with its own separate creditors who willdrgitled, upon its liquidation, to be satisfied
out of the SPE’s assets prior to any assets oevalthe SPE becoming available to the OriginatorSprint, and the assets of the SPE are not
available to pay creditors of Sprint or any ofafiliates (other than any other SPE).

Variable Interest Entity

Sprint determined the Conduits are considered bigriaterest entities (VIES) because they lackisigffit equity to finance their
activities. Sprint's interests in the Receivablescpased by the Conduits, which are comprisedehtt receivables due to Sprint, are not
considered variable interests because they arssgtawhich represent less than 50% of the totizitgof the Conduits.

Note 4. Installment Receivable:

Certain subscribers have the option to purchasedbeices in installments over a 24 -month periblde carrying value of
installment receivables approximates fair valuealise the receivables are recorded at their preakm, net of the deferred interest and
allowance for credit losses. At the time of sale,impute the interest on the installment receivabia record it as a reduction to equipment
revenue and as a reduction to the face amouneafktated receivable. Interest income is recognimexnt the term of the installment contract as
operating revenue. Short-term installment recesble recorded in "Accounts and notes receivabté and longeerm installment receivabli
are recorded in "Other assets" in the consolidbtdaince sheets.

The following table summarizes the installment regieles:

Successor

June 30, March 31,
2014 2014
(in millions)

Installment receivables, gross $ 1,19¢ % 74C
Deferred interest (114 77)

Installment receivables, net of deferred interest 1,08t 662
Allowance for credit losses (104) 47

Installment receivables, net $ 981 $ 61€
Classified on the consolidated balance sheets as:
Accounts and notes receivable, net $ 61C $ 29¢
Other assets 371 317

Installment receivables, net $ 981 § 61€

We categorize our installment receivables as pantsubprime based upon subscriber credit praditesas unbilled, billedurrent
and billed-past due based upon the age of theveddei. We use proprietary scoring systems that meakereredit quality of our receivables
using several factors, such as credit bureau irdtiom, subscriber credit risk scores and serviaa pharacteristics. Payment history is
subsequently monitored to further evaluate credifiles. Prime subscriber receivables are thosh leiver delinquency risk and subprime
subscriber receivables are those with higher deénqy risk. Subscribers within the subprime categoay be required to pay a down payment
on their equipment purchases. In addition, cegalvscribers within the subprime category are reguio pay an advance deposit. Installment
receivables for which invoices have not yet beamegated for the customer are considered unbillestaliment receivables for which invoices
have been generated but which are not past theactudl due date are considered billed - current.

10
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Installment receivables for which invoices haverbgenerated and the payment is approximately tga past the contractual due date are
considered billed - past due. Account balancesvaiteen-off if collection efforts were unsuccessérid future collection is unlikely based on
the length of time from the day accounts becomé ghaes.

The balance and aging of installment receivablea gross basis by credit category were as follows:

Successor

June 30, 2014 March 31, 2014
Prime Subprime Total Prime Subprime Total
(in millions)
Unbilled $ 73C % 39C ¢ 1,12C $ 46€ % 24z % 70€
Billed - current 3C 21 51 1€ 9 25
Billed - past due 11 17 28 5 2 7
Installment receivables, gross $ 771§ 428 ¢ 1,19¢  § 487 ¢ 258§ 74C

Activity in the deferred interest and allowance ¢oedit losses for the installment receivableglierthree-month period ended
June 30, 2014 was as follows:

Successor

Three Months Three Months

Ended Ended

June 30, March 31,
2014 2014
(in millions)

Deferred interest and allowance for credit losbegjnning of period $ 124  $ 13
Bad debt expense 72 44
Write-offs, net of recoveries (19 —
Change in deferred interest on short-term and tengrinstallment receivables 37 67
Deferred interest and allowance for credit losees, of period $ 218§ 124

11




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 5. Financial Instruments

Cash and cash equivalents, accounts and notesablkgiand accounts payable are carried at cogthveipproximates fair value.
Short-term investments (consisting primarily ofedileposits, commercial paper, and U.S. Treasuryises), totaling approximately $1.3
billion and $1.2 billion as of the Successor pesieddedlune 30, 2014ndMarch 31, 2014 respectively, are recorded at amortized cost, and
the respective carrying amounts approximate fdirevasing quoted prices in active markets. Thevaliue of marketable equity securities
totaling $47 million and $50 million as of the Sessor periods endddine 30, 2014ndMarch 31, 2014 are measured on a recurring basis
using quoted prices in active markets. The estithtie value of the majority of our current and dsterm debt, excluding our credit facilities,
is determined based on quoted prices in active etsudr by using other observable inputs that aneetd principally from, or corroborated
by, observable market data.

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

Successor

Estimated Fair Value Using Input Type

Carrying amount at June  Quoted prices in active Total estimated fair
30, 2014 markets Observable Unobservable value
(in millions)
Current and long-term debt $ 32,02( 27,76( 5,201 1,26z $ 34,22;

Successor

Estimated Fair Value Using Input Type

Carrying amount at Quoted prices in active Total estimated fair
March 31, 2014 markets Observable Unobservable value
(in millions)
Current and long-term debt $ 32,270 $ 27,51¢ $ 5421 $ 1,26: $ 34,19¢

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 our network moderniragind shut-down of the Nextel platform, estimatseful lives of related equipment were
shortened, causing incremental depreciation chatgesg this period of implementation. The increadeffect of accelerated depreciation
expense totaled approximately $430 million for Eredecessor three month-period ended June 30,,201@hich the majority related to
shortened useful lives of Nextel platform assetspPrty plant and equipment for the Successor threeth period endedune 30, 2014 and
Predecessdhree-month period ended June 30, 2bitBided non-cash additions of approximately $180aon and $340 million ,
respectively, along with corresponding increasé®\ttounts payable and accrued expenses” and "©threznt liabilities".

The following table presents the components of eriyp plant and equipment, and the related accueuaildepreciation:

Successor

June 30, March 31,
2014 2014
(in millions)
Land $ 265§ 26E
Network equipment, site costs and related software 15,91¢ 14,90:
Buildings and improvements 74¢ 745
Non-network internal use software, office equipmeemd other 94t 86€
Construction in progress 2,18( 1,97(
Less: accumulated depreciation (3,207 (2,449
Property, plant and equipment, net $ 16,85: 16,29¢

12




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 7. Intangible Asset:
Indefinite-Lived Intangible Assets

Our indefinite-lived intangible assets consist 6fG-licenses, which were acquired primarily throk@C auctions and business
combinations, certain of our trademarks, and gothdi June 30, 2014 , we held 1.9 GHz, 800 MHzQ 90Hz and 2.5 GHz FCC licenses
authorizing the use of radio frequency spectrumejploy our wireless services. As long as the Comjgats within the requirements and
constraints of the regulatory authorities, the vesdeand extension of these licenses is reasonabtgin at minimal cost. Accordingly, we
have concluded that FCC licenses are indefinitediintangible assets. Goodwill represent s thessxoeconsideration paid over the
estimated fair value of net tangible and identigaibtangible assets acquired in business combinsfsee Note 3. Significant Transactions)

During the quarter ended June 30, 2014, the Comeatgred into definitive agreements with variousrterparties to sell certain
FCC licenses held by its Wireless Segment. Theeaggats are pending regulatory approval by the F&@f June 30, 2014, the carrying
value of the FCC licenses reclassed from FCC liggimgto held for sale was approximately $300 millémd is included within “Prepaid
expenses and other current assetsthe consolidated balance sheets. These salestaggpected to have a material impact on the Gmylg
consolidated results of operations.

Successor

March 31, Net June 30,
2014 Reductions 2014
(in millions)
FCC licenses $ 36,04: $ (219 3% 35,82¢
Trademarks 5,93t — 5,93t
Goodwill 6,38: (40) v 6,34:
$ 48,36: $ (254) $ 48,10"

(1) Net reduction to goodwill for the Successor t-month period ended June 30, 2014 of approxim&4@/million was the result of purchase price allbtoa adjustments,
which consisted of a $44 million reduction assaaiatith the SoftBank Merger and a $4 million addiitassociated with the Clearwire Acquisition.

Intangible Assets Subject to Amortization

Customer relationships are amortized using the sfithe-months' digits method, while all other déédived intangible assets are
amortized using the straight line method over stereated useful lives of the respective assetsrétlace the gross carrying value and
associated accumulated amortization when spediitadgible assets become fully amortized. Amoritraexpense related to favorable
spectrum and tower leases are recognized in cesroites.

Successor

June 30, 2014 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 $ (1,687 $ 523 $ 6,92 $ (1,289 $ 5,63¢
Other intangible assets:
Favorable spectrum leases 23 years 884 (40 844 884 (30 854
Favorable tower leases 3to 7 years 58¢ (107) 482 58¢ (80) 50¢
Trademarks 34 years 52C (16) 504 52C (12 50¢
Other 4 to 10 years 63 (20 53 60 7 53
Total other intangible assets 2,05¢ a73) 1,88: 2,05: (229 1,92¢
Total definite-lived intangible assets $ 8,97¢ § (1,860 $ 7,11¢  $ 8,97¢ $ (1,419 $ 7,55¢
Note 8. Accounts Payabls

Accounts payable at June 30, 2014 and March 34 #@xlude liabilities in the amounts of $83 milliamd $91 million ,
respectively, for checks issued in excess of aasmtibank balances but not yet presented for timiec
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Note 9. Long-Term Debt, Financing and Capital Lease Obligation
Successor
June 30, March 31,
Interest Rates Maturities 2014 2014
(in millions)
Notes
Senior notes
Sprint Corporation 7.13 - 7.88% 2021 - 2024 $ 9,00C $ 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 2.75% 2018 — —
Export Development Canada 3.58% 2015 50C 50C
Secured equipment credit facility 2.03% 2017 762 762
Financing obligation 6.09% 2021 314 327
Capital lease obligations and other 235 - 10.52% 2015 - 2023 171 187
Net premiums 1,33¢ 1,40¢
32,49¢ 32,77¢
Less current portion (807) (997)
Long-term debt, financing and capital lease obligaons $ 31,68 $ 31,78

(1) Notes of Clearwire Communications LLC are also dir@bligations of Clearwire Finance, Inc. and angaganteed by certain Clearwire subsidiari

As of June 30, 2014 , Sprint Corporation, the pacerporation, had $9.0 billioim principal amount of senior notes outstanding
addition, as of June 30, 2014 , the outstandingcjpral amount of senior notes issued by Sprint Camigations, Inc. and Sprint Capital
Corporation, guaranteed notes issued by Sprint Qamuations, Inc., and exchangeable notes issugtidgrwire Communications LLC,
totaling $20.1 billion in principal amount of owrig-term debt issued by 100% owned subsidiaries,fuly and unconditionally guaranteed
by Sprint Corporation. The indentures and finan@ngngements governing certain of our subsidiadiglst contain provisions that limit cash
dividend payments on subsidiary common stock. Exiceihe case of secured notes issued by Clea®@aramunications LLC, the transfer of
cash from subsidiaries to the parent corporatioreg@ly is not restricted.

Cash interest payments, net of amounts capitabz&d2 million , totaled $615 million during the G&essor three-month period
ended June 30, 2014 . There were no cash inteagsignts made during the Successor three-monthdpenided June 30, 201&ash interes
payments, net of amounts capitalized of $13 millicotaled $503 million during the Predecessorehresnth period ended June 30, 2013 .

Notes

As of June 30, 2014 , our outstanding notes catsist senior notes, guaranteed notes, and exchialegsates of Clearwire
Communications LLC, all of which are unsecuredywei as secured notes of Clearwire CommunicatidnS,lwhich are secured solely by
assets of Clearwire Communications LLC. Cash istesa all of the notes is generally payable semidally in arrears. As of June 30, 2014 ,
approximately $28.6 billion aggregate principal amioof the notes was redeemable at the Comparsgsation at the then-applicable
redemption prices plus accrued interest.
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As of June 30, 2014 , approximately $20.1 billiggeegate principal amount of our senior notes aratanteed notes provide
holders with the right to require us to repurchigenotes if a change of control triggering evastdefined in the applicable indentures and
supplemental indentures) occurs. As of June 304 2@pproximately $300 million aggregate princigalount of Clearwire Communications
LLC notes provide holders with the right to requireto repurchase the notes if a change of cootmirs (as defined in the applicable
indentures and supplemental indentures). If waegaired to make such a change of control offeryilleoffer a cash payment equal 101%
of the aggregate principal amount of notes repwetiglus accrued and unpaid interest.

Upon the close of the Clearwire Acquisition, the&@lire Communications, LLC 8.25% Exchangeable 8ldte= 2040 became
exchangeable at any time, at the holder’s optienaffixed amount of cash equal to $706.21 for édcB00 principal amount of notes
surrendered. As a result, $444 million , whichhis total cash consideration payable upon an exehari@ll $629 million principal amount of
notes outstanding, is now classified as a currebt dbligation. The remaining carrying value ofshaotes is classified as a long-term debt
obligation.

Debt Retirements

On May 1, 2014, the Company retired the remainib&ldmillion in principal amount upon maturity af ibutstanding iPCS, Inc.
Second Lien Secured Floating Rate Notes due 20tgucrued and unpaid interest.

Credit Facilitie s
Bank credit facility

On February 10, 2014, the Company amended its uregcevolving bank credit facility to provide atidhal lender commitmen
to bring the total capacity from $3.0 billion to.8illion . The unsecured revolving bank creddility expires in February 2018. Borrowings
under the revolving bank credit facility bear istrat a rate equal to the London Interbank Off&at® (LIBOR) plus a spread that varies
depending on the Company’s credit ratings. As oeJB0, 2014 , approximately $922 million in lettefEredit were outstanding under this
credit facility, including the letter of credit reed by the Report and Ord@ee Note 12. Commitments and Contingencids)a result of th
outstanding letters of credit, which directly redube availability of borrowings under this fagilithe Company had approximately $2.4
billion of borrowing capacity available as of J®& 2014 . The unsecured loan agreement with Experelopment Canada (EDC
Agreement) and secured equipment credit faciliyjate for terms similar to those of the revolvirenk credit facility, except that under the
terms of the EDC Agreement and the secured equiponedit facility, repayments of outstanding amaucdnnot be re-drawn. As of June 30,
2014 , the EDC Agreement was fully drawn.

Secured equipment credit facility

As of June 30, 2014 , both tranches of the secegeghment credit facility totaling $1.0 billion wefully drawn. There were no
principal repayments made during the Successoettmenth period ended June 30, 2014 as paymenisaate semi-annually. The cost of
funds under this facility includes a fixed interestie of 2.03% , and export credit agency premiantsother fees that, in total, equate to an
expected effective interest rate of approximatély.6rhe facility is secured by a lien on the equepitmpurchased from Ericsson, Inc. and is
fully and unconditionally guaranteed by Sprint Coumications, Inc.

Financing, Capital Lease and Other Obligations

We have approximately 3,000 cell sites that we saoldl subsequently leased back. Terms extend thi2@@h with renewal
options for an additional 20 years. These celksitantinue to be reported as part of our propetant and equipment due to our continued
involvement with the property sold and the tranisacis accounted for as a financing. Our capitatand other obligations are primarily for
the use of wireless network equipment.

Covenants

Certain indentures that govern our outstandingshalso require compliance with various covenantduding covenants that limit
the ability of the Company and its subsidiariese all or substantially all of its assets, amdifithe ability of the Company and its
subsidiaries to incur indebtedness and liens, aaatefined by the terms of the indentures and supghtal indentures.
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As of June 30, 2014 , the Company was in compliaviteall restrictive and financial covenants asatex with its borrowings. A
default under any of our borrowings could triggefadilts under certain of our other debt obligatjamsich in turn could result in the
maturities being accelerated.

Under our revolving bank credit facility and otlmk agreements, we are currently restricted fraying cash dividends because
our ratio of total indebtedness to adjusted EBIT({@Ach as defined in the applicable agreementseesc25 to 1.0 .

Note 10. Severance, Exit Costs and Asset Impairmer

Severance and Exit Costs Activity

For the Successor three-month period ended Juriz03@,, we recognized lease exit costs primaribpeisited with call center and
retail store closures. For the Predecessor threghperiod ended June 30, 2013, we recognizeé kedtcosts associated with the
decommissioning of the Nextel platform and accestscests related to payments that will continudéomade under our backhaul access
contracts for which we will no longer be receivisugy economic benefit. For the Successor three-mupstiod ended June 30, 2014 and
Predecessor three-month period ended June 30,,204 also recognized severance costs associatedemitictions in our work force.

As a result of our network modernization and thepletion of the significant transactiofgee Note 3. Significant Transactions)
we expect to incur additional exit costs in theufetrelated to the transition of our existing bamharchitecture to a replacement technology
for our network and the efforts associated withittiegration of our Significant Transactions, sashfurther evaluation of the future use of
Clearwire cell sites, among other initiatives. Tdaslditional exit costs are expected to range mta@proximately $150 million to $250
million , of which the majority are expected toibeurred by March 31, 2016.

The following provides the activity in the severaramd exit costs liability included in "Accountsyphle,” "Accrued expenses and
other current liabilities" and "Other liabilitiesVithin the consolidated balance sheets:

Successor

March 31, Net Cash Payments June 30,
2014 Expense and Other 2014
(in millions)
Lease exit costs $ 65C $ g @ O (135) $ 51¢
Severance costs 197 6 @ (8€6) 117
Access exit costs 124 18 © (39 10z
$ 971 % 27 $ (260) % 73€

(1) For the Successor thr-month period ended June 30, 2014 , we recognias of $3 millior(solely attributable to Wireless
(2) For the Successor thr-month period ended June 30, 2014 , we recognias of $6 million ( $5 million Wireless, $1 mitiigvireline).
(3) For the Successor thr-month period ended June 30, 2014 , we recogniast of $18 million ( $15 million Wireless, $3 ioifl Wireline).
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Note 11. Income Taxe:
The differences that caused our effective incomeates to vary from the 35% U.S. federal statutatg for income taxes were as
follows:
Successor Predecessor
Three Months
Three Months Ended Ended
June 30, June 30,
2014 2013 2013
(in millions)
Income tax (expense) benefit at the federal statutie $ Bk % 61 $ 53¢
Effect of:
State income taxes, net of federal income tax effec 7) 7 47
Change in valuation allowance 27 — (621)
Acquisition-related costs — ) 8
Other, net 2 — 12
Income tax benefit (expense) $ 15 % 61 $ (59)
Effective income tax rate (187.9% 35.% (3.6%

The realization of deferred tax assets, includiagaperating loss carryforwards, is dependent ergmeration of future taxable
income sufficient to realize the tax deductionsrydarwards and credits. However, our history ofiaal losses reduces our ability to rely on
expectations of future income in evaluating thditgtiio realize our deferred tax assets. Valuaatiowances on deferred tax assets are
recognized if it is determined that it is more likthan not that the asset will not be realized aAgsult, the Company recorded a decrease in
its valuation allowance resulting in the recogmitf an income tax benefit of $27 million duringtBuccessor three-month period ended
June 30, 2014 . This net decrease in the valuatlowance resulted from a decrease of $73 miltielated to the planned disposition of cer
FCC licenses, offset by a $46 million increasehim ¥aluation allowance primarily attributable te thet increase in deferred tax assets related
to the federal and state net operating loss camgials generated during the period. The planngebdifon of the FCC licenses results in the
ability to schedule the related temporary diffeeefiture income during the net operating loss darward period when evaluating the ability
to realize our deferred tax assets. The Compamgrezed income tax expense to increase the vatuatiowance by $621 million during the
Predecessor three-month period ended June 30,20d8ferred tax assets primarily related to logsasred during the period. We do not
expect to record significant tax benefits on futne¢ operating losses until our circumstancesfjugtie recognition of such benefits.

Income tax benefit of $15 million for the Successwee-month period ended June 30, 2014 is prignatitibutable to the $73
million decrease in valuation allowance attribugatdl the planned disposition of certain FCC licenséfset by taxable temporary differences
from tax amortization of FCC licenses during theqek Income tax expense of $55 million for the d&eessor three-month period ended
June 30, 2013 is primarily attributable to taxakel@porary differences from amortization of FCCiises. FCC licenses are amortized dver
years for income tax purposes but, because themgsks have an indefinite life, they are not amedtifor financial statement reporti
purposes. These temporary differences result inl@fetrred income tax expense since they cannathmedsled to reverse during the loss
carryforward period.

As of June 30, 2014 and March 31, 2014 , we maiatha liability related to unrecognized tax beseafit $160 million . Cash paid
for income taxes, net was $28 million for the Sseoe three-month period ended June 30, 2014 aighifisant for the Successor and
Predecessor three-month periods ended June 30, 2013
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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 Kaas,
alleging that Sprint Communications and three ofarmer officers violated Section 10(b) of the BEange Act and Rule 10b-5 by failing
adequately to disclose certain alleged operatidifidulties subsequent to the Sprint-Nextel mergerd by purportedly issuing false and
misleading statements regarding the write-downoafdyvill. The plaintiff seeks class action statusgarchasers of Sprint Communications
common stock from October 26, 2006 to February2P®8. On January 6, 2011, the Court denied theamati dismiss. Subsequently, our
motion to certify the January 6, 2011 order foirgerlocutory appeal was denied, and discoverpiginuing. The plaintiff moved to certify
class of bondholders as well as owners of commmeksand on March 27, 2014, the court certifiedaa<including bondholders as well as
stockholders. On April 11, 2014, we filed a petitim appeal that certification order to the Tenitcd@t Court of Appeals. The petition was
denied on May 23, 2014. Sprint Communications lebethe complaint is without merit and intendsdattue to defend the matter
vigorously. We do not expect the resolution of thiatter to have a material adverse effect on maniial position or results of operations.

In addition, five related stockholder derivativaetsuvere filed against Sprint Communications andade of its present and/or
former officers and directors. The firsfurphy v. Forsee was filed in state court in Kansas on April 8020was removed to federal court,
and was stayed by the court pending resolutioh@htotion to dismiss thBennettcase; the seconBandolph v. Forsegwas filed on July
15, 2010 in state court in Kansas, was removedderl court, and was remanded back to state ¢berthird,Ross-Williams v. Bennett, et
al., was filed in state court in Kansas on Februarg0l,1; the fourthPrice v. Forsee, et alwas filed in state court in Kansas on April 15,
2011; and the fifthHartleib v. Forsee, et. al was filed in federal court in Kansas on July2@11. These cases are essentially stayed while
theBennettcase is in the discovery phase. We do not expeatetbolution of these matters to have a materiadrae effect on our financial
position or results of operations.

On April 19, 2012, the New York Attorney Generdédi a complaint alleging that Sprint Communicatibas fraudulently failed -
collect and pay more than $100 million in New Ygeles taxes on receipts from its sale of wirelelephone services since July 2005. The
complaint seeks recovery of triple damages as ageflenalties and interest. Sprint Communicationgaghdo dismiss the complaint on June
14, 2012. On July 1, 2013, the court entered aaratdnying the motion to dismiss in large parfaligh it did dismiss certain counts or parts
of certain counts. Sprint Communications has aguetiat order and the intermediate appellate adfirmed the order of the trial court. Our
petition for leave to bring an interlocutory appeathe highest court in New York was granted, eedexpect briefing of that appeal to
continue into October 2014. We believe the compligimithout merit and intend to continue to defehid matter vigorously. We do not
expect the resolution of this matter to have a nadtadverse effect on our financial position asukés of operations.

Eight related stockholder derivative suits havenbided against Sprint Communications and certdiitsocurrent and former
officers and directors. Each suit alleges genethHy the individual defendants breached theirdidty duties to Sprint Communications and
its stockholders by allegedly permitting, and fadlito disclose, the actions alleged in the swedfiby the New York Attorney General. One
suit, filed by the Louisiana Municipal Police Empé®s Retirement System, was dismissed by a fedeuat; two suits are pending in state
court in Johnson County, Kansas; and five suitpareling in federal court in Kansas. The Kansds $isive been stayed. We do not expect
the resolution of these matters to have a matadatrse effect on our financial position or resafteperations.

Sprint Communications, Inc. has received a complainporting to assert claims on behalf of Spriotf@nunications, Inc.
stockholders, alleging that members of the boardireictors breached their fiduciary duties in agrgé¢o the SoftBank Merger, and otherwise
challenging that transaction. There were initifillg cases consolidated in state court in Johnsmm€y, Kansas: UFCW Local 23 and
Employers Pension Fund, et al. v. Bennett, efildd on October 25, 2012; Iron Workers Mid-Sou#mBion Fund, et al. v. Hesse, et al., filed
on October 25, 2012; City of Dearborn Heights A¢5 Police and Fire Retirement System v. Sprint BleQbrp., et al., filed on October 29,
2012; Testani, et al. v. Sprint Nextel Corp., etfded on November 1, 2012; and Patten, et abprint Nextel Corp., et al., fled on Novem
1,2012. Plaintiffs did not challenge the amendefiE2mk Merger transaction, but sought an awardtofraeys fees for theirchallenge of the
original SoftBank Merger transaction. The courtiddrthat motion and the consolidated state cases dismissed with prejudice. There are
two cases filed in federal court in the Districtkd#nsas, entitled Gerbino, et al. v.

18




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Sprint Nextel Corp., et al., filed on November 2812, and Steinberg, et al. v. Bennett, et akdfbtn May 16, 2013 (and now consolidated
with Gerbino); those cases were stayed pendingetf@ution of the state cases, and those casesdiganessed on May 16, 2014.

Sprint Communications, Inc. is also a defendart @domplaint filed by stockholders of Clearwire Ganggtion asserting claims for
breach of fiduciary duty by Sprint Communicatioasd related claims and otherwise challenging tlea@lire Acquisition.ACP Master,

LTD, et al. v. Sprint Nextel Corp., et , was filed April 26, 2013, in Chancery Court inl®&are. Our motion to dismiss the suit was denied,
and discovery has begun. Plaintiffs in &P Master, LTDsuit have also filed suit requesting an apprais#hefair value of their Clearwire
stock, and discovery is proceeding in that casgnSgommunications intends to defend th&P Master, LTOcases vigorously, and, because
they are still in the preliminary stage, we havéeyei determined what effect the lawsuit will haifeny, on our financial position or results
of operations.

Sprint is currently involved in numerous court ans alleging that Sprint is infringing various pate Most of these cases
effectively seek only monetary damages. A small benof these cases are brought by companies tharseéucts and seek injunctive relief
as well. These cases have progressed to variousedegnd a small number may go to trial if theyrareotherwise resolved. Adverse
resolution of these cases could require us to jgayficant damages, cease certain activities, aseeselling the relevant products and sen
In many circumstances, we would be indemnifiednfienetary losses that we incur with respect to thiefas of our suppliers or service
providers. We do not expect the resolution of thezses to have a material adverse effect on candial position or results of operations.

In October 2013, the FCC Enforcement Bureau begé#sstie notices of apparent liability (NALS) to ett.ifeline providers,
imposing fines for intracarrier duplicate accoudentified by the government during its audit fuant Those audits also identified a small
percentage of potentially duplicative intracaraecounts related to our Assurance Wireless busihEsBIAL has yet been issued with resj
to Sprint and we do not know if one will be issuEdrther, we are not able to reasonably estimaeaithount of any claim for penalties that
might be asserted. However, based on the informa&torently available, if a claim is asserted by BCC, Sprint does not believe that any
amount ultimately paid would be material to the @amy’s results of operations or financial position.

Various other suits, inquiries, proceedings anihndaeither asserted or unasserted, including ptegalass actions typical for a
large business enterprise and intellectual propagiters, are possible or pending against us osuhsidiaries. If our interpretation of certain
laws or regulations, including those related tdouss federal or state matters such as sales, yz®perty taxes, or other charges were found
to be mistaken, it could result in payments byWhile it is not possible to determine the ultimdisposition of each of these proceedings and
whether they will be resolved consistent with oelidfs, we expect that the outcome of such proecegdindividually or in the aggregate, v
not have a material adverse effect on our finarpmaition or results of operations.

Spectrum Reconfiguration Obligations

In 2004, the FCC adopted a Report and Order tichided new rules regarding interference in the 88x band and a
comprehensive plan to reconfigure the 800 MHz bahe. Report and Order provides for the exchangeprtion of our 800 MHz FCC
spectrum licenses, and requires us to fund theiogtred by public safety systems and other incemhlicensees to reconfigure the 800 N
spectrum band. Also, in exchange, we received $ieeffior 10 MHz of nationwide spectrum in the 1.9zG3dnd.

The minimum cash obligation is $2.8 billion undee Report and Order. We are, however, obligatgryothe full amount of the
costs relating to the reconfiguration plan, evethdfse costs exceed $2.8 billion . As required oifteeterms of the Report and Order, a letter
of credit has been secured to provide assurantéuiids will be available to pay the relocationtsasf the incumbent users of the 800 MHz
spectrum. Since the inception of the program, we hiacurred payments of approximately $3.4 billébrectly attributable to our performar
under the Report and Order, including approxima$d8 million during the Successor three-month meended June 30, 2014 . When
incurred, these costs are generally accountedtfugreas property, plant and equipment or as aatditto FCC licenses. Although costs
incurred through June 30, 2014 have exceeded $fidhh not all of those costs have been reviewsad accepted as eligible by the transition
administrator. During the Successor three-montiogeanded June 30, 2014, we received a cash payhapproximately $95 million which
represented a reimbursement of prior reconfigunatimsts incurred by us that also benefited spectag@ntly auctioned by the FCC. We do
not expect any further reimbursements.
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Completion of the 800 MHz band reconfiguration wasally required by June 26, 2008. The FCC con¢is to grant 800 MHz
public safety licensees additional time to compth&sr band reconfigurations which, in turn, delays access to some of our 800 MHz
replacement channels. Accordingly, we will contitogransition to our 800 MHz replacement changelssistent with public safety
licensees' reconfiguration progress. On May 2422€He FCC revised its rules to authorize Sprirddploy wireless broadband services, such
as CDMA and LTE, on its 800 MHz spectrum, includaigannels that become available to Sprint upon éstiop of the 800 MHz band
reconfiguration program. We anticipate that thetioaing reconfiguration progress will be sufficigntsupport the 800 MHz portion of our
network modernization. In January 2013, we subihigt&Request for Declaratory Ruling to the FCC rstjng two items: (i) that it declare
that Sprint will not owe any anti-windfall paymentthe US Treasury, because we have exceeded #Bd®i8ibn of required expenditures, a
(i) that the FCC remove the $850 million minimuor the letter of credit and allow further reducdrased on quarterly estimates of
remaining obligations. This Request for Declarat@afing is pending before the FCC.

Guarantee Liabilities

Under one of our wireless service plans, we offeoption to our subscribers to purchase, on a nybtsis, access to unlimited
data coupled with an annual trade-in right (theaspt At the trade-in date, a subscriber who hasteH to purchase a device in an instaliment
billing arrangement will receive a credit in the@mt of the outstanding balance of the installnoemitract provided the subscriber trades-in
an eligible used device in good working conditionl @urchases a new device from Sprint. Additiondhg subscriber must have purchased
the option for the 12 consecutive months precethisgrade-in. When a subscriber elects the optiantotal estimated arrangement proceeds
associated with the subscriber are reduced bystimmated fair value of current customer obligatidrthe fixed-price trade-in credit
(guarantee liability) and the remaining proceedsadiocated amongst the other deliverables in tl@gement. The guarantee liability is
estimated based on assumptions, including, buimied to, the expected fair value of the usedickewat trade-in, subscribers’ estimated
remaining balance of the remaining installment pagts, and the probability and timing of the tradeWhen the subscriber elects to exercise
the trade-in right, the difference between the tantding balance of the installment receivable &edeistimated fair value of the returned
device is recorded as a reduction of the guardiatiedity. If the subscriber elects to stop purcingsthe option prior to, or after, becoming
eligible to exercise the trade-in right, we recagrthe amount of the associated guarantee liabsityperating revenue. At each reporting
date, we reevaluate our estimate of the guaraiaeiitly. If all subscribers who elected the optiwere to claim their benefit at the earliest
contractual time of eligible trade-in, the maximamount of the guarantee liability.€., the estimated unpaid balance of the subscribers'
installment contracts) would be approximately $a4tbion at June 30, 2014 . This amount is not afidation of the Company's expected loss
exposure because it does not consider the expfitadlue of the used handset, which is requicelde returned to us in good working
condition at trade-in, nor does it consider thebphility and timing of tradén. The total guarantee liabilities associated i option, whict
are recorded in "Accrued expenses and other cuiadmilities” in the consolidated balance sheetstesimmaterial.

Note 13. Per Share Datz

Basic net income (loss) per common share is catdily dividing net income (loss) by the weightedrage number of common
shares outstanding during the period. Diluted mebine (loss) per common share adjusts basic netie¢loss) per common share, compt
using the treasury stock method, for the effectsadéntially dilutive common shares, if the effexchot antidilutive. For the Successor three-
month period ended June 30, 2014 , the computafidituted net income (loss) per common share uetuthe effect of dilutive securities
consisting of approximately 36 million options aedtricted stock units, in addition to 22 milliodmases attributable to the warrant held by
SoftBank. Outstanding options to purchase shata#irtg 13 million were not included in the compidatof diluted net income (loss) per
common shares because to do so would have begliltive. The warrant was issued to SoftBank atdlose of the SoftBank Merger and is
exercisable at $5.25 per share at the option dB&aok, in whole or in part, at any time on or priorJuly 10, 2018. For the Predecessor three-
month period ended June 30, 2013, outstandingmgpfnd restricted stock units (exclusive of pguditing securities) that had no effect on
our computation of dilutive weighted average numifeshares outstanding as their effect would haentantidilutive were approximately 63
million , in addition to all 590 million shares is@ble under the convertible bond issued by Spramh@unications to Starburst Il in 2012.
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Note 14. Segment

Sprint operates two reportable segments: Wireleds/Mireline.

*  Wireless primarily includes retail, wholesaladaffiliate revenue from a wide array of wireleséce and data
transmission services and equipment revenue frensdle of wireless devices and accessories in e Buerto Rico

and the U.S. Virgin Islands.

*  Wireline primarily includes revenue from domesind international wireline voice and data comroatidon services
provided to other communications companies ancetathbusiness and consumer subscribers, in additioar

Wireless segment.

We define segment earnings as wireless or wirgpaating (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 asual nature. Expense and income items excluded $eagment earnings are managed at
the corporate level. Transactions between segnaeatgenerally accounted for based on market ratd@sh we believe approximate fair
value. The Company generally re-establishes thass at the beginning of each fiscal year. Oveptst several years, there has been an
industry-wide trend of lower rates due to increasaahpetition from other wireline and wireless conmications companies as well as cable

and Internet service providers.

Segment financial information is as follows:

Statement of Operations Information

Three Months Ended June 30, 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
Other income, net
Loss before income taxes

Other Information

Capital expenditures for the three months ended 3002013

Predecessor
Corporate,
Other and
Wireless Wireline Eliminations Consolidated
(in millions)
$ 817¢ $ 69t ¢ 4 3 8,871
— 21¢ (21%) —
(6,884 (781) 212 (7,459
$ 1294 % 12¢ $ 1 1,42¢
(1,569)
(69
(66€)
(874)
(428)
$ (257) (257)
17
Corporate and
Wireless Wireline Other Consolidated
(in millions)
$ 140 % 10C $ 68 $ 1,571
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Successor
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Three Months Ended June 30, 2014
Net operating revenues $ 8,19¢ 50 % 3 % 8,78¢
Inter-segment revenués — 152 (153 —
Total segment operating expenses (6,400 (71)) 14¢ (6,962)
Segment earnings $ 1,79 3 % (1) 1,821
Less:
Depreciation (86€)
Amortization (413%)
Other, nef? 27
Operating income 51¢
Interest expense (512
Other income, net 1
Income before income taxes $ 8
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Three Months Ended June 30, 2013
Net operating revenues $ — — 3 — =
Inter-segment revenués — — — —
Total segment operating expenses — — (22 (22)
Segment earnings $ — — % (22 (22)
Other expense, net (159%)
Loss before income taxes $ (179)
Corporate and
Other Information Wireless Wireline Other Consolidated
(in millions)
Capital expenditures for the three months ended 3002014 $ 1,12 58 % 67 $ 1,24¢

(1) Inter-segment revenues consist primarily of wireline iseyprovided to the Wireless segment for resalertase by, wireless subscribe

(2) Other, net for the Successor three-month perioc@rddine 30, 2014 consists of $27 million of sevaand exit costs. Other, net for the Predeced$seetmonth period ended
June 30, 201consists of $632 million of severance and exitxast $34 million of business combination fees paishrelated parties necessary for the transactiaiith
SoftBank and Clearwire (included in our corporaggment and classified in our consolidated statemehtomprehensive income (loss) as selling, géaechadministrative

expenses,

Predecessor

Operating Revenues by Service and Products

Three Months Ended June 30, 2013
Wireless services

Wireless equipment

Voice

Data

Internet

Corporate,

Other and
Wireless Wireline Eliminations ® Consolidated

(in millions)

$ 7,22 — % — 7,22
82C — — 82C
— 377 (122) 25¢
— 87 (44) 43

437 (48) 23R4



Other 131 14 3 14¢

Total net operating revenues $ 8,17¢ § 91C $ (211) % 8,871
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Successor
Corporate,
Other and
Operating Revenues by Service and Products Wireless Wireline Eliminations ® Consolidated
(in millions)
Three Months Ended June 30, 2014
Wireless services $ 6,90¢ $ — % — % 6,90¢
Wireless equipment 1,10¢ — — 1,10¢
Voice — 327 (91 23€
Data — 5€ (29 32
Internet — 34t (39 307
Other 17¢ 18 3 20C
Total net operating revenues $ 8,19: §$ 746 9 (150 ¢ 8,78¢

(1) Revenues eliminated in consolidation consist priltpaif wireline services provided to the Wirelesgment for resale to or use by wireless subscril

Note 15. RelatedParty Transactions

Clearwire Related-Party Transactions

Sprint's relationship with Clearwire, which is nevwwholly-owned subsidiary, includes agreements by whicheselrwireless da
services utilizing Clearwire's 4G network. In adutit Clearwire subscribers utilize the third getiera(3G) Sprint network which provides
dual-mode service to subscribers in those areasavdteess to Clearwire's 4G network is not avaglabl

Immediately prior to the Clearwire Acquisition, 8grCommunications held approximately 50.1% of momtrolling voting
interest and a 6.0% non-controlling economic irgeire Clearwire Corporation as well as a 44.1% oontrolling economic interest in
Clearwire Communications LLC for which the carryivgue totaled $325 million . Prior to the closettoé Clearwire Acquisition, we applied
equity method accounting to the investment in Glérar.

Equity in losses from Clearwire were $257 milliar the Predecessor three-month period ended Jurg938 . The equity in
losses from our investment in Clearwire consistieaun share of Clearwire's net loss and other aafjasts, if any, such as non-cash
impairment of our investment, gains or losses aasaat with the dilution of our ownership interessulting from Clearwire's equity issuanc
derivative losses associated with the change irvédue of the embedded derivative included in exgjeable notes between Clearwire and
Sprint, and other items recognized by Clearwirep@aation that did not affect our economic inter&gtrint's equity in losses for the
Predecessor period ended June 30, 2013 , inclu$@és million derivative loss associated with thamge in fair value of the embedded
derivative. Subsequent to the Clearwire AcquisitiOlearwire is consolidated as a wholly-owned silibsy of Sprint. Cost of services and
products included in our consolidated statementoofprehensive income (loss) related to our agraetogurchase 4G services from
Clearwire totaled $95 million for the Predecessoe¢-month period ended June 30, 2013 .

Summarized financial information for Clearwire foe three months ended June 30, 2013, which prdabéeClearwire
Acquisition, is as follows:

Three Months
Ended June 30,

2013

(in millions)
Revenues $ 317
Operating expenses (6017)
Operating loss $ (284
Net loss from continuing operations before non-gdlihg interests $ (416
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SoftBank Related-Party Transactions

In addition to agreements arising out of or relgtio the SoftBank Merger, Sprint and SoftBank heweered into various other
arrangements with SoftBank or its controlled adfilis (SoftBank Parties or each a SoftBank Partwitbrthird parties to which SoftBank
Parties are also parties (affiliated third parti@)luding for international wireless roaming, eless and wireline call termination, real estate,
device and accessory purchasing, and other ser8pesifically, we have arrangements with an afidicontrolled by SoftBank to procure
devices and accessories on our behalf with cett@id-party vendors under existing purchase arrareggs Sprint has with those vendors as
well as new vendor purchase arrangements enteie@tdyrthe affiliate. These services, which are jfet by the SoftBank Party, include
placing orders, processing invoices, receiving payisifrom us, making payments to our supplierswrbehalf and reselling devices to us.
To compensate the SoftBank Party, under the dewrieagement we pay a portion of certain coststtieBoftBank Party incurs plus a profit
percentage. Under the accessory arrangement, wa pancentage mark-up on the cost of accessorhases. Cost of services and products
included in our consolidated statements of compreive income (loss) for device and accessory pseshassociated with these arrangen
totaled approximately $1.4 billion for the Succegboee-month period ended June 30, 2014 and davidexccessory inventory included in
our consolidated balance sheets associated wisie fierchases was approximately $755 million and $2#lion as of June 30, 2014 and
March 31, 2014 , respectively. As of June 30, 28id March 31, 2014 , accounts payable to the SokBarty of approximately $589
million and $205 million, respectively, are included in our consolidateliee sheets. All other transactions under agretmeéth SoftBank
Parties or affiliated third-parties, in the aggtegavere immaterial through the Successor periageédune 30, 2014 .

Note 16. Guarantor Financial Information

On September 11, 2013, Sprint Corporation issue25#dillion aggregate principal amount of 7.250%esadue 2021 and $4.25
billion aggregate principal amount of 7.875% natas 2023 in a private placement transaction wigjisteation rights. On December 12,
2013, Sprint Corporation issued $2.5 billion agategorincipal amount of 7.125% notes due 2024pniate placement transaction with
registration rights. Each of these issuances Ig &rid unconditionally guaranteed by Sprint Comrations, Inc. (Subsidiary Guarantor),
which is a 100 percent owned subsidiary of SprimtpOration (Parent/Issuer). In connection withfidregoing, the registration rights
agreements with respect to the notes each redquar€dmpany and Sprint Communications, Inc. to bsi teasonable best efforts to caus
offer to exchange the notes for a new issue oftankbially identical exchange notes registered utideiSecurities Act of 1933 to be
completed within 540 days after the closing datthefrespective offerings.

Under the Subsidiary Guarantor's revolving bankli¢facility and other bank agreements, the SubsydiGuarantor is currently
restricted from paying cash dividends to the Pdister or any Non-Guarantor Subsidiary becauseatiwe of total indebtedness to adjusted
EBITDA (each as defined in the applicable agreeinexteeds 2.5t0 1.0 .

In May 2014, certain wholly-owned subsidiaries pfift entered into a Receivables Facility arrangante sell certain accounts
receivable on a revolving basis, subject to a marinfunding limit of $1.3 billion . In connection thi this arrangement, Sprint formed the
wholly-owned subsidiaries, which are bankruptcy e&rSPEs and are included in the Non-Guarantoridiabies condensed consolidated
financial information(see Note 3. Significant Transactions)

The guarantor financial information distinguishesvieen the Predecessor period relating to Sprimir@anications for periods
prior to the SoftBank Merger and the Successoogelating to Sprint Corporation (formerly Stargtuit), for periods subsequent to the
incorporation of Starburst Il on October 5, 201Beperiods presented below do not include condecmesblidating financial statements for
the Successor period for the three months endeal 3W2013 because the financial information isaaly disclosed on the face of the
consolidated financial statements. Additionallycdigse the Parent/Issuer column represents thétiastiof Sprint Corporation (formerly
Starburst 1), no Parent/Issuer financial inforroatexists for the Predecessor periods which aoe fithe SoftBank Merger. We have
accounted for investments in subsidiaries usingethety method. Presented below is the condensesbtidating financial information as of
the Successor periods ended June 30, 2014 and IRAay@914 , and for the Successor three-month gpemaled June 30, 2014 and
Predecessor three-month period ended June 30,.2013
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CONDENSED CONSOLIDATING BALANCE SHEET

Successor
As of June 30, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents — $ 354 3% 62€ $ — 4,171
Short-term investments — 1,32 — — 1,32¢
Accounts and notes receivable, net 152 48 3,751 (200 3,751
Device and accessory inventory — — 1,11¢€ — 1,11¢€
Deferred tax assets — — 78 — 78
Prepaid expenses and other current assets — 1¢ 917 — 93¢
Total current assets 152 4,93¢ 6,48¢ (200 11,37
Investments — 1,112 5C (2,019 14z
Investments in subsidiaries 25,36¢ 25,95¢ — (51,329 —
Property, plant and equipment, net — — 16,85: — 16,85:
Due from consolidated affiliate — 18,29¢ — (18,299 —
Note receivable from consolidated affiliate 9,00( — — (9,000 —
Intangible assets
Goodwill — — 6,34: — 6,34:
FCC licenses and other — — 41,76¢ — 41,76«
Definite-lived intangible assets, net — — 7,11¢ — 7,11¢
Other assets 13C 13C 694 (230 824
Total assets $ 3465( $ 50,43 $ 7931 $ (79,979 84,41¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable — % — $ 349: $ — 3,49:
Accrued expenses and other current liabilities 15€ 49¢ 4,68: (200) 5,13
Current portion of long-term debt, financing angita lease obligations — — 807 — 807
Total current liabilities 15€ 49¢ 8,98: (200) 9,43¢
Long-term debt, financing and capital lease obioget 9,00( 14,96¢ 8,74( (2,019 31,68
Deferred tax liabilities — — 14,26¢ — 14,26¢
Note payable due to consolidated affiliate — 9,00( — (9,000 —
Other liabilities — 59¢ 3,06t — 3,66¢
Due to consolidated affiliate 13C — 18,29¢ (18,429 —
Total liabilities 9,28¢ 25,06 53,35¢ (28,649 59,05¢
Commitments and contingencies
Total stockholders' equity 25,36¢ 25,36¢ 25,95¢ (51,329 25,36¢
Total liabilities and stockholders' equity 3465( § 5043: $ 7931 $ (79,97 84,41¢
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CONDENSED CONSOLIDATING BALANCE SHEET

Successor
As of March 31, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents $ — $ 4,12 3 84t $ — % 4,97(
Short-term investments — 1,22( — — 1,22(
Accounts and notes receivable, net 74 27 3,607 (203) 3,607
Device and accessory inventory — — 982 — 982
Deferred tax assets — — 12¢ — 12¢
Prepaid expenses and other current assets — 14 65¢ — 672
Total current assets 74 5,38¢ 6,22( (207) 11,57¢
Investments — 1,10¢ 61 (1,019 14¢€
Investments in subsidiaries 25,31¢ 25,58¢ — (50,909 —
Property, plant and equipment, net — — 16,29¢ — 16,29¢
Due from consolidated affiliate — 18,23¢ — (18,239 —
Note receivable from consolidated affiliate 9,00( — — (9,000 —
Intangible assets
Goodwill — — 6,38: — 6,38:
FCC licenses and other — — 41,97¢ — 41,97¢
Definite-lived intangible assets, net — — 7,55¢ — 7,55¢
Other assets 13¢: 13¢: 618 (139 74€
Total assets $ 3452 $ 5044¢ $ 79,11. $ (79,39) $  84,68¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ — — $ 316 % — 3,16:
Accrued expenses and other current liabilities 78 49¢ 5,07 (1073) 5,54¢
Current portion of long-term debt, financing angita lease obligations — — 991 — 991
Total current liabilities 78 49z 9,22¢ (1073) 9,69¢
Long-term debt, financing and capital lease obioget 9,00( 15,02° 8,77¢ (2,019 31,781
Deferred tax liabilities — — 14,207 — 14,207
Note payable due to consolidated affiliate — 9,00( — (9,000 —
Other liabilities — 60¢ 3,07¢ — 3,68¢
Due to consolidated affiliate 13z — 18,23 (18,367 —
Total liabilities 9,211 25,12¢ 53,52« (28,487) 59,37"
Commitments and contingencies
Total stockholders' equity 25,31 25,31¢ 25,58¢ (50,904 25,31:
Total liabilities and stockholders' equity $ 34520 § 5044t § 7911 § (7939) $ 84,68
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Successor
For the Three Months Ended June 30, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
Net operating revenues $ — % — % 8,78¢ $ — % 8,78¢
Net operating expenses:
Cost of services and products (exclusive of deptieei and amortization included below — — 4,67¢ — 4,67¢
Selling, general and administrative — — 2,28¢ — 2,28¢
Severance, exit costs and asset impairments — — 27 — 27
Depreciation — — 86¢ — 86¢
Amortization — — 41z — 41z
— — 8,27( — 8,27(
Operating income — — 51¢ — 51¢
Other income (expense):
Interest income 16¢ 23 — (189 3
Interest expense (169 (36¢) (164) 18¢ (512)
Earnings (losses) of subsidiaries 23 36¢ — (39)) —
Other expense, net — — 2 — 2
23 23 (16€) (391) (511)
Income (loss) before income taxes 23 23 353 (39) 8
Income tax benefit = = 15 = 15
Net income (loss) 23 23 36¢ (39)) 23
Other comprehensive income (loss) = = = = =
Comprehensive income (loss) $ 23 3% 23 % 36t $ (39) $ 23
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Predecessor
For the Three Months Ended June 30, 2013
Subsidiary Non-Guarantor
Guarantor Subsidiaries Eliminations Consolidated
(in millions)
Net operating revenues $ — S 8871 $ — S 8,871
Net operating expenses:
Cost of services and products (exclusive of deptieei and amortization included below) — 5,04¢ — 5,04¢
Selling, general and administrative — 2,44; — 2,44;
Severance, exit costs and asset impairments — 632 — 632
Depreciation — 1,56% — 1,56%
Amortization = 6S = 69
— 9,751 — 9,751
Operating loss — (874) — (874)
Other (expense) income:
Interest income 29 8 (20 17
Interest expense (29)) (157 20 (42¢)
Equity in losses of unconsolidated investments, net — (257) — (257)
(Losses) earnings of subsidiaries (1,339 — 1,33¢ —
Other expense, net = = = =
(1,597 (40€) 1,33¢ (66¢)
(Loss) income before income taxes (1,597 (1,280) 1,33t (1,547)
Income tax expense — (5%) — (5%)
Net (loss) income (12,5979 (1,335 1,33t (1,597)
Other comprehensive income (loss) 51 1E (15 51
Comprehensive (loss) income $ (1540 $ (1,320 $ 132 $ (1,546
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Successor
For the Three Months Ended June 30, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ — 3 429 ¢ 1,10¢ % — 3 67¢

Cash flows from investing activities:
Capital expenditures — — (1,24¢) — (1,24¢)
Expenditures relating to FCC licenses — — (42) — (42)
Reimbursements relating to FCC licenses — — 95 — 95
Proceeds from sales and maturities of short-teuasiments — 90C — — 90C
Purchases of short-term investments — (2,0072) — — (2,002)
Change in amounts due from/due to consolidateticaés — (598 — 58 —
Other, net — — 17 — 17
Net cash (used in) provided by investing activities — (260 (2,175 58 (2,277)

Cash flows from financing activities:
Repayments of debt, financing and capital leasigatbns — — (210 — (210
Proceeds from issuance of common stock, net — 9 — — 9
Change in amounts due from/due to consolidateticaés — — 58 (58 —
Net cash provided by (used in) financing activities — 9 (152 (58) (20))
Net decrease in cash and cash equivalents — (580) (219 — (799
Cash and cash equivalents, beginning of period — 4,12¢ 84t — 4,97(
Cash and cash equivalents, end of period $ — $ 354 % 626 $ — 8 4,171
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Cash flows from operating activities:
Net cash (used in) provided by operating activities
Cash flows from investing activities:
Capital expenditures
Expenditures relating to FCC licenses
Acquisitions, net of cash acquired
Investment in Clearwire (including debt securities)
Proceeds from sales and maturities of short-teu@sitments
Purchases of short-term investments
Change in amounts due from/due to consolidateticaés
Net cash (used in) provided by investing activities
Cash flows from financing activities:
Repayments of debt and capital lease obligations
Debt financing costs
Proceeds from issuance of common stock, net
Change in amounts due from/due to consolidatetieaés
Net cash provided by (used in) financing activities
Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Predecessor

For the Three Months Ended June 30, 2013

Guarantor
Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)
$ (35€) 1591 % —  $ 1,23¢
— (1,579 — (1,577
— (69) — (68)
(509 — — (509)
— (160) — (160
94¢ — — 94¢
(29%) — — (295)
(307) — 307 —
(162) (1,799 307 (1,659
— (309 — (303)
@ — — ()
44 — — 44
— 307 (307) —
43 4 (307) (260)
(47%) (209 — (679)
5,12¢ 1,151 — 6,27¢
$ 4,64¢ 947 % —  $ 5,59¢
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OVERVIEW

Sprint Corporation, including its consolidated ddizgies, is a communications company offering empoehensive range of
wireless and wireline communications products aglises that are designed to meet the needs ofichidil consumers, businesses,
government subscribers, and resellers. Unlessaihieext otherwise requires, references to "Sprimg," "us,"” "our" and the "Company" me
Sprint Corporation and its consolidated subsidgafioe all periods presented, inclusive of SucceasdrPredecessor periods, and references t
"Sprint Communications” are to Sprint Communicasioimc. and its consolidated subsidiaries. The canioations industry has and will
continue to compete on the basis of the networkitgutypes of services and devices offered, andepMWe are currently undergoing a
significant multi-year program to upgrade our drigtwireless communication network, including treedmmissioning of our Nextel
platform, which was successfully shddwn on June 30, 2013 (see Network Modernizatisnldsure below). To support our business stre
and expected capital requirements, we amendednmgcured revolving bank credit facility in Febru@f14 to provide additional lender
commitments to increase the total capacity to $8l®n from the original $3.0 billion . We alsoisgd debt financing of approximately $9.0
billion in 2013. Additionally, we raised equity fdimg of approximately $5.0 billion in 2013, includj the conversion of the $3.1 billion
convertible bond (Bond) Sprint Communications, lissued to Starburst 11, Inc. (Starburst II), a Whowned subsidiary of SoftBank, in
2012 and an additional $1.9 billion equity conttibo provided by SoftBank in connection with theftBank Merger defined below (see
Significant Transactions disclosure below). In 2042 raised debt financing of approximately $818dwi in addition to entering into a $1.0
billion secured equipment credit facility (see "uidity and Capital Resources").

Description of the Company

We are the third largest wireless communicatiomegany in the U.S. based on wireless revenue, otfeedfrgest providers of
wireline long distance services, and one of thgdar Internet carriers in the nation. Our servaresprovided through our ownership of
extensive wireless networks, an all-digital gloloalg distance network and a Tier 1 Internet backbon

We offer wireless and wireline voice and data tnaission services to subscribers in all 50 stataertB Rico, and the U.S. Virgin
Islands under the Sprint corporate brand, whichughes our retail brands of Sprifit, Boost Mobile® , Virgin Mobile ® , and Assurance
Wireless® on networks that utilize third generation (3G) calil@sion multiple access (CDMA) or Internet prodd€IP) technologies. We also
offer fourth generation (4G) services utilizing lgomerm Evolution (LTE) as well as Worldwide Intesvpbility for Microwave Access
(WIiMAX) technologies (which we expect to shut-dolythe end of calendar year 2015). We utilize thretevorks to offer our wireless and
wireline subscribers differentiated products amdises whether through the use of a single netveork combination of these networks. We
offer wireless services on a postpaid and prepayanent basis to retail subscribers and also on@eshale and affiliate basis, which includes
the sale of wireless services that utilize the i@pretwork but are sold under the wholesaler'sdran

Wireless

We continue to support the open development ofiegibns, content, and devices on the Sprint ptatfthrough products and
services such as Sprint [®, which provides an easy way for users to discevetent from leading brands and special interestgal as
manage those experiences on certain Android devaceksSprint Zone, which allows subscribers toardy manage their account and self-
service functions via their device but facilitathscovery of new content and personalization throrgggommendations for applications and
entertainment content. We also support Sprint Gaard! , a collection of mobile safety and device securitydles that provide families
relevant tools to help stay safe and secure, amsigpit Media+™ , which gives advertisers the power to reach comssion their mobile devic
by providing more relevant advertising based oprimiation consumers choose to share about theitidmcand mobile Web browsing history.
In addition, we enable a variety of business amsamer third-party relationships through our pdidfof machine-tomachine solutions, whic
we offer on a retail postpaid and wholesale b&3is. machine-to-machine solutions portfolio providesecure, real-time and reliable wireless
two-way data connection across a broad range ofextiad devices such as the Chrysler Group's UCbfn&ccess invehicle communicatior
system powered through our Sprint Velocltyend-to-end telematics solution, which enables h&mdsphone calls and the ability to access
music, navigation, and other applications and ses/through cell connections built into the vehi@¢her connected devices include original
equipment manufacturer (OEM) devices and after-gtarkvehicle connectivity and electric vehicle afiag stations, point-of-sale systems,
kiosks and vending machines, asset tracking, diigigaage, security, smartgrid utilities, medicalgment, and a variety of other consumer
electronics and appliances.
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Postpaid

In our postpaid portfolio, we recently launched 8mint FramilySM plan, which is available to new and existing suisrs, and
allows subscribers to create a Framily group cangiof up to ten subscribers. The first subscriieeys $55 per month for unlimited talk, text
and 1GB of data. For each additional new Sprinsstiber that joins the Framily group, the monthiyeless service fee decreases by $5 per
person within that Framily group, up to a maximummhly discount of $30 per person. We offer eadbsstiber an option to purchase 3GB of
data for an additional $10 per month or unlimitetiedcoupled with an annual upgrade option on aedavices for an additional $20 per mo
In order to be eligible for the right to upgradee subscriber must have purchased the unlimitedlatad annual upgrade option for the 12
consecutive months preceding the upgrade. Eachilyraubscriber can be billed separately and eacimibee of the Framily group can elect to
receive their own personalized services. We expect new subscribers to purchase an eligible vasgidone at full retail price under an
installment contract payable over 24 months thrathghuse of the Sprint Easy Pay program. The terms of the new sales program will no
require the subscriber to execute a traditionad;y&ar wireless service contract.

Our existing Unlimited, My WagpM and My All-in SM plans with the Unlimited Guarant&# continue to provide simplicity to
subscribers. With our Unlimited Guarantee, substsilare guaranteed unlimited talk (to any wirebnenobile phone), text and data while on
the Sprint network for the life of the line of sem. The Unlimited My Way plan features unlimitedkt text and data and up to 10 lines can be
added all on the same account. The Unlimited Myii\lblan features unlimited talk, text and datavad as 5GB of mobile hotspot usage. In
addition, in June 2014 we launched the Sprint feati®n guarantee, allowing customers opening alivewof service the chance to try Sprint
for 30 days. If the customer is not completelyssatd, we will refund the cost of their device amdive service and activation charges
(excluding non-recurring charges such as overaggégeemium services not included in price plansg. &léo offer price plans tailored to
business subscribers such as Business Advaftagevhich provides flexibility to mix and match platigt include voice, voice and
messaging, or voice, messaging and data to megtdoel business needs and also allows the Any Mobinytime feature with certain plans.
In addition, in July 2014 we launched Sprint Buss&usion Plans which start as low as $15 per mwsittha qualifying smartphone purchase
and include unlimited talk and text and Sprint Bir€onnect and allows subscribers to choose umdrdata or pool data among users for an
additional fee. Subscribers also have the choi@altbdevices to the pool of data, including tabletsbile broadband cards, mobile hotspots,
routers and machine-to-machine devices.

Prepaid

Our prepaid portfolio currently includes multipleads, each designed to appeal to specific sulss@dgments. Sprint prepaid
primarily serves subscribers who want plans thatdfordable, simple and flexible without a longatecommitment. Boost Mobile primarily
serves subscribers who need everything unlimitedyding voice, text and data, with our Monthly mited Shrinking Payments plan where
bills are reduced after six on-time payments, adiost recently launched Monthly Unlimited Selgleins, which offer subscribers unlimited
text and talk with step pricing based on their @refd data usage. Virgin Mobile primarily servebssuibers who are device and data-oriented
with our Beyond Talk™ plans and our broadband plan, Broadband2®owhich offer subscribers control, flexibility amdnnectivity through
various communication vehicles. Virgin Mobile isaldesignated as a Lifeline-only Eligible Telecomiuoations Carrier in certain states and
provides service for the Lifeline program under Assurance Wireless brand. Assurance Wireless geswligible subscribers, in certain
states, who meet income requirements or are regegdvernment assistance, with a free wireless @laod 250 free minutes of local and long-
distance monthly service.

Wholesale

We have focused our wholesale business on enatilindiverse network of customers to successfulbygtheir business by
providing them with an array of network, productdalevice solutions. This allows our customersust@mize this full suite of value-added
solutions to meet the growing demands of theiriesses. As part of these growing demands, somer efltolesale mobile virtual network
operators (MVNO) are also selling prepaid servioeder the Lifeline program.

Wireline

We provide a broad suite of wireline voice and daiammunications services to other communicatiomspamies and targeted
business and consumer subscribers. In additiompraxgde voice, data and IP communication servioagsur Wireless segment.
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Business Strategies and Key Priorities

Our business strategy is to be responsive to chgraistomer mobility demands by being innovative differentiated in the
marketplace. Our future growth plans and strategplve around continuing to achieve the followihgee key priorities:

* Improve the customer experier
e  Strengthen our brand; &
e Generate operating cash flow

To simplify and improve the customer experience castinue to offer Ready NoW, which educates our subscribers on how to
use their mobile devices before they leave thesstéor our business customers, we aim to incréesegroductivity by providing
differentiated services that utilize the advantagfesombining wireline IP networks with wirelesgl@ology. This differentiation enables us
to retain and acquire both wireline, wireless aohbined wireline-wireless subscribers on our nekswoYWe have also continued to focus on
further improving customer care. We implementetdtives that are designed to improve call centec@sses and procedures, and
standardized our performance measures throughuganietrics, including customer satisfaction ratimigt respect to customer care, first «
resolution, and calls per subscriber.

We continue to strengthen our brand through oftedrbroad selection of some of the most desiredcmdc devices, while
focusing on continued enhancements to our netwaodkoair upgrade to LTE. We distinguish the Sprimtrigk from other wireless providers
through our offerings of unlimited talk, text anata - guaranteed for life and the recently launc®dnt Framily™plan and Sprint Easy Pay,
which allow subscribers to forgo traditional seevimntracts and subsidized devices in exchandeva@r monthly service fees, early upgrade
options, or both.

In addition to our brand and customer-oriented gjosk continue to focus on generating increasedatipg cash flow through
competitive rate plans for postpaid and prepaidstibers, multi-branded strategies, and effectivejnaging our cost structure. Certain
strategic decisions, such as our network modeipiza@lans and the availability of the iPhdhevhich on average carries a higher equipment
net subsidy, have resulted in a reduction in chsfirsffrom operations. We also expect that SprirgyHay will require a greater use of
operating cash flows as compared to our traditisnbkidized plans because the subscriber is fingribe device over 24 months. However,
we believe these actions will generate long-termefits, including growth in valuable postpaid sufisers, a reduction in variable cost of
service per unit and long-term accretion to castvélfrom operations. See "Liquidity and Capital ®eses" for more information.

Significant Transactions

On July 9, 2013, Sprint Nextel Corporation (Sphigxtel) completed the acquisition of the remairgagity interests in Clearwire
Corporation and its consolidated subsidiary Cleavlommunications LLC (together "Clearwire") thadliid not previously own (Clearwire
Acquisition) in an all cash transaction for approately $3.5 billion , net of cash acquired of $18i8lion , which provides us with control of
2.5 gigahertz (GHz) spectrum and tower resourcesde in conjunction with our network modernizatmlan. The consideration paid was
allocated to assets acquired and liabilities assiumased on their estimated fair values at the tifitbe Clearwire Acquisition. The allocation
of consideration paid was based on managemengsnjent after evaluating several factors, includinglation assessment.

On July 10, 2013, SoftBank Corp. and certain ohit®lly-owned subsidiaries (together, "SoftBankSjpleted the merger
(SoftBank Merger) with Sprint Nextel contemplatgdthe Agreement and Plan of Merger, dated as ofl@et15, 2012 (as amended, the
Merger Agreement), and the Bond Purchase Agreerdatdd as of October 15, 2012 (as amended, the Bgreement). As a result of the
SoftBank Merger, Starburst Il, Inc. (Starbursti§came the parent company of Sprint Nextel. Imntelyighereafter, Starburst Il changed its
name to Sprint Corporation and Sprint Nextel charitename to Sprint Communications, Inc. Purstatihe Bond Agreement, Sprint
Communications, Inc. issued a convertible bond (Bda Starburst Il with a principal amount of $®illion , interest rate of 1% , and
maturity date of October 15, 2019, which was coteceinto 590,476,190 shares of Sprint Communicatitmc. common stock at $5.25 per
share immediately prior to the close of the SoftBiterger.

As a result of the completion of the SoftBank Mergewhich SoftBank acquired an approximate 78%rfiest in Sprint
Corporation, and subsequent open market stock asesh SoftBank owns approximately 80% of the omitey voting common stock of
Sprint Corporation. The SoftBank Merger consideratotaled approximately $22.2 billion, consistprgmarily of cash consideration of
$14.1 billion , net of cash acquired of $2.5 billipand the estimated fair value of the 22% intareSprint Corporation issued to the then
existing stockholders of Sprint Communications, [fiee allocation of consideration paid was basethanagement's judgment after
evaluating several factors, including a valuatiesessment. The close of the transaction providditiauhl equity funding of $5.0 billion,
consisting of $3.1 billion received
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by Sprint Communications, Inc. in October 2012 tedao the Bond, which automatically converteddaity immediately prior to the closing
of the SoftBank Merger, and $1.9 billion cash cdasation at closing of the SoftBank Merger.

In connection with the close of the SoftBank Merd@&print Corporation became the successor regtstwa®print Nextel under
Rule 12g-3 of the Securities Exchange Act of 1®84change Act) and is the entity subject to the riépg requirements of the Exchange Act
for filings with the Securities and Exchange Consitie (SEC) subsequent to the close of the SoftBaatger. In addition, in order to align
with SoftBank’s reporting schedule, the Board ofe@tors approved a change in fiscal year end taMat, effective March 31, 2014.
References herein to fiscal year 2014 refer tawledve-month period ending March 31, 2015.

Network Modernization

We are in the process of modernizing our networklitmv the consolidation and optimization of ou® GHz, 800 megahertz
(MHz) and 2.5 GHz spectrum into our base statidhe. Network Vision project, which commenced in [264.1, includes the deployment of
enhanced 3G and 4G LTE technology using our 1.9 §éztrum and the deployment of voice technologgumB00 MHz spectrum on the
majority of our 38,000 cell sites. We have substdigtcompleted the deployment of enhanced 3G teldgy using 1.9 GHz spectrum. In
addition, we have enabled High Definition Voicewegs nationwide with this technology. The deployinef enhanced 3G voice services
utilizing our 800 MHz spectrum, which is subjectie timing and completion of work to reconfiguhe tspectrum (the "Report and Order"),
and 4G LTE using our 1.9 GHz spectrum is expeaidzkbtsubstantially complete by the calendar yede@r2014.

Some of our subscribers have experienced netwoviceadisruptions, particularly voice service, grithe construction phase of
Network Vision, which, among other factors, we &edi has contributed to the elevated postpaid ctaies in recent quarters (refer to
churn results table within "Results of OperationB3sed on our experience in several markets tnat lreached near completion of Network
Vision construction, we have observed that netwetlted churn elevates during the construction @lasl then gradually improves to pre-
construction levels over a period of several mofdiiewing the achievement of substantial completio the market. Based on the observed
performance trends as enhanced 3G has been deplogyedkpect improvement in network-related churpddially offset seasonal increases
in postpaid churn in the latter part of calendaary2014.

The Network Vision project and the related shut-daxfithe Nextel platform have resulted in increraénharges, beginning in
2012, including, but not limited to, an increasel@preciation associated with existing assetsaelat both the Nextel and Sprint platforms
due to changes in our estimates of the remainiefulibves of long-lived assets, changes in theeex@d timing and amount of asset
retirement obligations, and lease exit and othatreat termination costs. The Nextel platform wascgssfully shut-down on June 30, 2013,
and the remaining infrastructure is expected todmapletely decommissioned by the end of calendar 616.

In October 2013, we announced Sprint Sgarkvhich is an enhanced LTE network capability #vadlyzes our three spectrum
bands of LTE and connects a device to the mostnaptband available in the area. We expect the gepdat period for this technology to be
determined over time based on many factors inctythie availability of equipment, devices and agilams. As part of Sprint Spark, we plan
to continue to expand 4G LTE technology on our BBz and 2.5 GHz spectrum, which we expect will fiett enhance the quality of our
network. We expect the majority of the efforts atl out 4G LTE on our 800 MHz spectrum band to bepleted by the end of calendar year
2015, subject to the timing and completion of wrkeconfigure the 800 MHz band (the "Report andddy). We expect the majority of the
efforts to roll out 4G LTE on our 2.5 GHz spectrband to be completed over the next three years.

We are also modifying our existing backhaul arattitee to enable increased capacity to our netwbsgkl@ewer cost by utilizing
Ethernet as opposed to our existing time divisiardtiplexing (TDM) technology. We are incurring teirmation costs associated with our TI
contractual commitments with third-party vendorsamnon-going basis, and expect future terminatasicwill range between approximately
$100 million to $150 million, the majority of whicke expect will be recorded by March 31, 2016.

As of the date of the Clearwire Acquisition, Cleaeshad deployed WiMAX technology on approximat&;000 cell towers and
was in the process of deploying 4G LTE technologingi the 2.5 GHz spectrum on certain sites. We kaatuated our consolidated cell
tower portfolio, including the 17,000 cell towerstained in the Clearwire Acquisition, and identifigpproximately 6,500 redundant sites that
we expect to no longer utilize. We expect leaseasts recorded in future periods associated thigee redundant sites to range between
approximately $50 million to $100 million on a rmEresent value basis. The timing of lease exit abawgll be dependent upon the date we
cease utilizing these sites without future econdmeigefit. We have continued to deploy 4G LTE tedbgw using the 2.5 GHz spectrum on
approximately
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10,000 of the remaining Clearwire sites, of whi¢hd® have now been completed. We plan to ceasg WgilAX technology by the end of
calendar year 2015.

Ultimately, we expect Network Vision, along withraangoing network modernization efforts, to brimggincial benefit to the
Company through reduced network maintenance anctipg costs, capital efficiencies, reduced eneagts, lower roaming expenses,
backhaul savings, and reduction in total cell siésswell as improvements to the quality of sert@ceubscribers. Our expectation of financial
savings is affected by multiple variables, inclgdour expectation of the timeliness of modernizatioross our existing network footprint,
which is managed by Sprint but is partly dependgain our primary OEMs.

Installment Billing Programs

During 2013, wireless carriers introduced new plduas allow subscribers to forgo traditional seevaontracts and device subsit
in exchange for lower monthly service fees, eaggrade options, or both. In the latter part of 204B&T, Verizon Wireless and T-Mobile
each launched early upgrade programs that inclodgton to purchase a device using an installrb#éiitig program. Sprint offers our own
device installment billing program called SprintsigdPay.

Under the Sprint Easy Pay installment billing peogr we expect to recognize a majority of the reeesmssociated with future
expected installment payments at the time of sileendevice. As compared to our traditional sulzsid plans, this results in better alignment
of the equipment revenue with the cost of the dewidhich is expected to reduce the amount of sylisicbgnized in our operating results.
Additionally, Sprint is offering lower monthly sece fees without a traditional contract as an itieerto attract subscribers to the Framily
plan. These lower rates for service are availalblether the subscriber brings their own handset gag full retail price of the handset or
purchases the handset under our Sprint Easy Pgygmno We expect Sprint platform postpaid ARPU totoule to decline as a result of the
Framily plan; however, as a result of Sprint Eaay,Rve also expect reduced equipment net subsiolgnse to more than offset these
declines. Therefore, the combination of these tenms is expected to have a net positive contributicearnings. Since the inception of the
plans, the Framily plan combined with the SprinsfERay program have been accretive to earningseXffect that trend to continue with the
magnitude of the impact being dependent upon tigeofasubscriber adoption. We also expect thatrbgasy Pay will require a greater us
operating cash flows in the earlier part of thedalent contract, if the subscriber pays lessantfthan traditional plans, because the
subscriber is financing the device over 24 months.

RESULTS OF OPERATIONS

As discussed above, both the Clearwire Acquisiéind the SoftBank Merger were completed in July 2@k3a result of these
transactions, the assets and liabilities of Sgiminmunications and Clearwire were adjusted to edtchfair value on the respective closing
dates. The Company's financial statement presensatlistinguish between the predecessor periodiéBessor) relating to Sprint
Communications for periods prior to the SoftBankriys and the successor period (Successor) relatiSgrint Corporation, formerly know
as Starburst Il, for periods subsequent to therparation of Starburst Il on October 5, 2012. The@ssor financial information includes the
activity and accounts of Sprint Corporation asrd for the threenonth period ended June 30, 2014 and as of MarcB@H4, which include
the activity and accounts of Sprint Communicatianslusive of the consolidation of Clearwire Coration, prospectively following
completion of the SoftBank Merger (Post-mergerqadribeginning on July 11, 2013. The accounts gedaiing activity for the Successor
three-month period ended June 30, 2013 consistely sif the activity of Starburst Il prior to théose of the SoftBank Merger. The
Predecessor financial information represents th®hcal basis of presentation for Sprint Commutiice for the three-month period ended
June 30, 2013 prior to the SoftBank Merger.

The following discussion covers results for the @ssor three-month period ended June 30, 2014naisazed to the Predecessor
three-month period ended June 30, 2013 . The sefarlthe Successor three-month period ended Jun2033 were considered insignificant
and are not comparable to the Successor three-rpenithd ended June 30, 2014 or Predecessor thragirperiod ended June 30, 20d3th:
Successor entity was established on October 5, h1Be sole purpose of completing the SoftBankdée. Results for the Successor three-
month period ended June 30, 2013 primarily refécterger expenses that were incurred (recognizedliimg, general and administrative
expense) and interest income related to the $8idrbBond issued in connection with the SoftBanknder.
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Acquisition Method of Accounting Effects to thecgssor Thredvionth Period Endindune 30, 2014

The allocation of the consideration transferreddsets acquired and liabilities assumed were b@sedtimated fair values as of
the date of the SoftBank Merger, as described éuiitihthe Notes to the Consolidated Financial $tatgs. As a result, the following
estimated impacts of purchase price accountingnaheded in our results of operations for the Sgsoe three-month period ended June 30,
2014 .

* Reduced postpaid wireless revenue and wirelesisof service of approximately $28 million eachtfee Successor three-
month period ended June 30, 2014 , as a resulirchpse accounting adjustments to deferred revandeleferred costs;

* Increased rent expense of approximately $29anifor the Successor three-month period ended 30n2014 , which was
included in cost of service, primarily attributalidethe write-off of deferred rents associated witin operating leases, offset
by the amortization of our net unfavorable leage®ded in purchase accounting;

* Reduced depreciation expense of approximatebyriflion for the Successor three-month period endiene 30, 2014 as a
result of purchase accounting adjustments reflgcinet decrease to property, plant and equipment;

* Incremental amortization expense of approxinygd&44 million for the Successor three-month pegaded June 30, 2014 ,
which was primarily attributable to the recognitiohcustomer relationships of approximately $6/fidw ; and

« Decrease in pension expense of approximatelyndif@n for the Successor three-month period endigik 30, 2014 , which

was primarily reflected in selling, general and &ustrative expense, due to the purchase accouatifigstment to
unrecognized net periodic pension and other paseneent benefits.

Consolidated Results of Operations

The following table provides the Successor threattroended June 30, 2014 and 2013 , and the Pe=ded¢hree months ended
June 30, 2013 . The Predecessor information repie#ee historical basis of presentation for Spfinotnmunications for all periods prior to
the SoftBank Merger.

Successor Predecessor
Three Months
Three Months Ended Ended
June 30, June 30,
2014 2013 2013
(in millions)
Wireless segment earnings $ 1,79 $ = $ 1,29¢
Wireline segment earnings 35 — 12¢
Corporate, other and eliminations Q) (22) 1
Consolidated segment earnings (loss) 1,827 (22) 1,42¢
Depreciation (86€) — (1,56%)
Amortization (413) — (69)
Other, net 27) — (66€)
Operating income (loss) 51¢ (22) (874)
Interest expense (512) — (42€)
Equity in losses of unconsolidated investments, net — — (257)
Other income (expense), net 1 (159) 17
Income tax benefit (expense) 15 61 (55)
Net income (loss) $ 23 % (1149 $ (1,597

Depreciation Expense

Depreciation expense decreased $695 million , &6 4# the Successor three-month period ended 3odn2014 compared to the
same Predecessor period in 2013 primarily dueg@bsence of accelerated depreciation associatead@uipment related to our Nextel and
legacy Sprint platforms, which are now both fulpdeciated. This reduction was partially offseiriyreased depreciation on asset additions
primarily associated with our network modernizatiom assets
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acquired as a result of the Clearwire Acquisitibhe Network Vision deployment resulted in increna¢icharges during earlier stages of
implementation including, but not limited to, artiease in depreciation associated with existingtagelated to both the Nextel and Sprint
platforms, due to changes in our estimates ofeh®aining useful lives of long-lived assets, andakgected timing and amount of asset
retirement obligations, which continued to haverapact on our results of operations through 201 ificremental effect of accelerated
depreciation due to the implementation of Netwoiki®dh was approximately $430 million during the dRreessor three-month period ended
June 30, 2013, of which the majority related ® Mextel platform, compared to no such accelerdgguleciation in the three-month period
ended June 30, 2014 .

Amortization Expense

Amortization expense increased $344 million , ®%9, in the Successor three-month period ended 3un2014 as compared to
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 SeafitB Merger. Customer relationship intangible asaetsamortized using the sum-of-the-
months'-digits method, which results in higher atimation rates in early periods that will declinesotime.

Other, net

The following table provides additional informaticegarding items included in "Other, net" for thec€essor three months ended
June 30, 2014 and Predecessor three months ende@0du2013 .

Successor Predecessor
Three Months Three Months
Ended Ended
June 30, June 30,
2014 2013
(in millions)
Severance, exit costs and asset impairments $ (27) $ (632)
Other — (34)
Total $ 27 $ (66€)

Other, net represented an expense of $27 millidheérSuccessor three-month period ended June 32@,&)compared to an
expense of $666 million in the same Predecessadar 2013 . Severance, exit costs and asset impaits of $27 million for the three-
month period ended June 30, 2014 included $6 miblifbseverance primarily associated with reductiarferce and $3 million of lease exit
costs primarily associated with call center anditstore closures. In addition, we recognized 8illion of costs during the period related to
payments that will continue to be made under oakbaul access contracts for which we will no lonigereceiving any economic benefit.
Severance, exit costs and asset impairments iRré@ecessor three-month period ended June 30,i2€lL8ed $516 million of lease exit
costs associated with taking the remaining NexXtgfqgrm sites off-air and $116 million related tayments that will continue to be made
under our backhaul access contracts which will mev&iture economic benefit. The amount reflectedther" above for the Predecessor
three-month period ended June 30, 2013 consist84million of business combination expenses reizeghin the quarter ended June 30,
2013 and classified within selling, general and iistrative expense in our consolidated statemé&nbmprehensive income (loss).

Interest Expense

Interest expense increased $84 million , or 20&4heé Successor three-month period ended Juned3@,8 compared to the same
Predecessor period in 2013 , primarily due to g#geassociated with debt issued in September andrifger 2013 and indebtedness assumed
as a result of the Clearwire Acquisition. This veastially offset by premium amortization which wag result of our debt being revalued in
connection with the SoftBank Merger. The effeciivierest rate, which includes capitalized interestthe weighted average long-term debt
balance of $32.6 billion and $24.4 billion was 6.48@ 7.2% for the Successor three-month perioddeddee 30, 2014 and the Predecessor
three-month period ended June 30, 2013 , respéctiSee “Liquidity and Capital Resources” for maméormation on the Company's
financing activities.

Equity in Losses of Unconsolidated Investments, net

As a result of the Clearwire Acquisition on July?®13 and the resulting consolidation of Clearw@gults of operations into the
accounts of the Company, the Successor periodisesubperations do not reflect any equity in Iesstunconsolidated investments. The
equity in losses of unconsolidated investmentsjmgte Predecessor period primarily
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consists of our proportionate share of losses fsamequity method investment in Clearwire. Equitydsses from Clearwire were $257

million for the Predecessor three-month period dnti;e 30, 2013 .

Equity in losses from Clearwire for the three-mopémiod ended June 30, 2013 included a $65 mitlienvative loss associated

with the change in fair value of the embedded @eire resulting from the exchangeable notes betv@earwire and Sprint.

Other income (expense), net

The following table provides additional information items included in "Other income (expense), fatthe Successor three

months ended June 30, 2014 and 2013 , and Predetese months ended June 30, 2013 .

Successor Predecessor
Three Months

Three Months Ended Ended

June 30, June 30,
2014 2013 2013
(in millions)

Interest income $ 3 3 14 $ 17
Change in fair value of derivative — 167 —
Other, net 2) — —
Total $ 1 3 (159 $ 17

Other income (expense), net represented incomé ofilfion for the Successor three-month period endiene 30, 2014 as
compared to expense of $153 million and incomeldf ®illion in the Successor three-month period entiene 30, 2013 and the Predecessor
three-month period ended June 30, 2013 , respéct®@ther, net in the Successor three-month pegiaded June 30, 2013 primarily consisted
of a $167 million loss related to the embeddedvéginie associated with the convertible bond betw&gmburst Il and Sprint
Communications, Inc.

Income Taxes

The Successor period income tax benefit of $15anilhnd $61 million for the three-month periods eshdune 30, 2014 and
June 30, 2013, respectively, and the income taemrse of $55 million for the Predecessor three-mpetiod ended June 30, 2013,
represented a consolidated effective tax rate pfagmately (188)%, 35%, and (4)%, respectivelye Th88)% effective tax rate for the three-
month period ended June 30, 2014 was primariljbatable to a $73 million decrease in the valuailowance on deferred tax assets
resulting from the planned disposition of certal®@licenses. This income tax benefit was partiaffget by $58 million of income tax
expense which is primarily attributable to an ir@® in taxable temporary differences from the amaiibn of FCC licenses for income tax
purposes. The (4)% effective income tax rate ferRhedecessor period ended June 30, 2013 was jyiattibutable to tax expense result
from taxable temporary differences from amortizatid FCC licenses and increases to the valuatiomahce for federal and state deferred
tax assets related to net operating loss carryiasvgenerated during the period.
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Segment Earnings - Wireless

Wireless segment earnings are a function of wisesesvice revenue, the sale of wireless devicesapgssories, costs to acquire
subscribers, network and interconnection costgteesthose subscribers and other Wireless segmenating expenses. The costs to acquire
our subscribers include the net cost at which leose devices, referred to as equipment net sussjcs well as the marketing and sales
incurred to attract those subscribers. Networkscpstmarily represent switch and cell site coségidhaul costs, and interconnection costs,
which generally consist of per-minute usage feesraaming fees paid to other carriers. The remgicsts associated with operating the
Wireless segment include the costs to operate ustomer care organization and administrative supdireless service revenue, costs to
acquire subscribers, and variable network anddéoterection costs fluctuate with the changes insopscriber base and their related usage,
but some cost elements do not fluctuate in thet¢bom with these changes.

As shown by the table above under "Results of Qjuerg," Wireless segment earnings represented alatlasf our total
consolidated segment earnings (loss) for the Saocélsree-month period ended June 30, 2014 . Tredass industry is subject to
competition to retain and acquire subscribers oélss services. Most markets in which we operate Ihigh rates of penetration for wirel
services. Wireless carriers accordingly must atiagreater proportion of new subscribers from cetibqrs rather than from first-time
subscribers. Within the Wireless segment, postpéieless services represent the most significantrifiutors to earnings, and are driven by
the number of postpaid subscribers to our servaeesjell as ARPU. Wireless segment earnings hasitndd over the last several years,
primarily resulting from subscriber losses asseclatith our Nextel platform offerings as well asrsased equipment net subsidy from
smartphones. Our decision to shut-down the Nexéglqum accelerated the loss of subscribers onptlatorm; however, we focused our
efforts on recapturing these subscribers on ounSplatform, resulting in the recapture of approaiely 2.6 million Nextel platform postpe
subscribers beginning with the first quarter 20irbagh June 30, 2013, which was when the Nextéigofa was shut-down. In addition, we
have taken initiatives to strengthen the Sprinhtra&ontinue to increase market awareness of theowements that have been achieved ir
customer experience, and provide a competitivef@artof devices and service plans for subscrileeion which have resulted in improved
Wireless segment earnings in the three-month petaltd June 30, 2014 as compared to the same EBssdeperiod in 2013.

In late 2013, we introduced new service plans, tviniclude device payment through installment blithat allow subscribers to
forgo traditional service contracts and device glibs in exchange for lower monthly service fe@s|yeupgrade options, or both. As the
adoption rates of these plans increase throughaoubase of subscribers, we expect to continuedasgecline in Sprint platform ARPU due
to lower service pricing associated with our Frgmilan as compared to our traditional plans. Howewe expect reduced subsidy expense
associated with Sprint Easy Pay to more than offeede declines. We also expect the number ofttabtconnected device subscribers as a
percentage of the total postpaid subscriber basetease in the fiscal year 2014, which would hawvilutive effect on ARPU.
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The following table provides an overview of theults of operations of our Wireless segment for$hecessor three months enu
June 30, 2014 and the Predecessor three monthd dade 30, 2013 .

Successor Predecessor
Three Months Three Months
Ended Ended
June 30, June 30,
Wireless Segment Earnings 2014 2013
(in millions)
Sprint platform $ 5,55¢ $ 5,83t
Nextel platform — 74
Total postpaid BI554 5,90¢
Sprint platform 1,221 1,27¢
Nextel platform = 17
Total prepaid 1,221 1,29:
Other® 134 25
Retail service revenue 6,90¢ 7,221
Wholesale, affiliate and other 17¢ 131
Total service revenue 7,081 7,35¢
Cost of services (exclusive of depreciation andréimation) (2,049 (2,299
Service gross margin 5,03¢ 5,06¢
Service gross margin percentage 71% 63 %
Equipment revenue 1,10¢ 82C
Cost of products (2,15¢) (2,29¢)
Equipment net subsidy (1,059 (2,47¢)
Equipment net subsidy percentage (95)% (180)%
Selling, general and administrative expense (2,199 (2,299
Wireless segment earnings $ 1,79¢ $ 1,29

(1) Represents service revenue primarily related taattguisition of Clearwire on July 9, 201
Service Revenue

Our Wireless segment generates service revenuetfrersale of wireless services and the sale of @daddé and other services.
Service revenue consists of fixed monthly recurghgrges, variable usage charges and miscellafeesisuch as activation fees, directory
assistance, roaming, equipment protection, latengay and early termination charges, and certainla¢gry related fees, net of service
credits.

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

* revenue generated from each subscriber, whittirinis a function of the types and amount of e utilized by each
subscriber and the rates charged for those sepdoes

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

Retail comprises those subscribers to whom Spiiattlly provides wireless services, whether thaseises are provided on a
postpaid or a prepaid basis. We also categorizeatail subscribers as prime and subprime based syloscriber credit profiles. We use
proprietary scoring systems that measure the ogediity of our subscribers using several factsush as credit bureau information,
subscriber credit risk scores and service planadteristics. Payment history is subsequently mosdtdo further evaluate subscriber credit
profiles. On the Sprint platform, the mix of primpestpaid subscribers to total postpaid subscrivass81% as of June 30, 2014 and 2013 .
Wholesale and affiliates are those subscribersavbserved through MVNO and affiliate relationshagawell as other arrangements through
which wireless services are sold by Sprint to otlenpanies that resell those services to subsstriber

Retail service revenue slightly decreased $319anill or 4% , for the Successor three-month peeiodied June 30, 2014 as
compared to the same Predecessor period in 2008 ddcrease was driven by the loss of postpaigheephid subscribers due to the shut-
down of the Nextel platform on June 30, 2013, corabiwith a growth in tablet sales and Framily Rabscribers that carry a lower average
revenue per subscriber. These decreases are lyaotfaét by the postpaid and prepaid revenuedtiagufrom the Clearwire Acquisition in
2013.
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Wholesale, affiliate and other revenues increag@drillion , or 37% , for the Successor three-mgrehod ended June 30, 2014
as compared to the same Predecessor period in@20i&rily due to interest revenue associated wisttallment billing on devices, in additi
to an increase in revenues resulting from acqaisstin 2013. Approximately 46% of our wholesale affdiate subscribers represent
connected devices. These devices generate revemeaisage which varies depending on the solutiomgbatilized. Average revenue per
connected device is generally significantly lowar revenue from other wholesale and affiliate stibers; however, the cost to service tt
subscribers is also lower resulting in a highesgnmargin as a percent of revenue.

Average Monthly Service Revenue per Subscriber &ubscriber Trends

The table below summarizes average number of th#cribers for the Successor three months enohed3D, 2014 and the
Predecessor three months ended June 30, 201 3tighddlinformation about the number of subscribaet,additions (losses) to subscribers,
and average rates of monthly postpaid and prep#iscsiber churn for each quarter since the quanded June 30, 2013 may be found in the

tables on the following pages.

Successor

Predecessor

Three Months
Ended
June 30,

Three Months
Ended
June 30,

2014

2013

(subscribers in thousands)

Average postpaid subscribers 30,37: 31,10¢
Average prepaid subscribers 15,37¢ 15,95¢
Average retail subscribers 45,74¢ 47,06

The table below summarizes ARPU for the Successeetmonths ended June 30, 2014 and the Prededaesssomonths ended
June 30, 2013 . Additional information about ARRIU éach quarter since the quarter ended June 38,r@@y be found in the tables on the

following pages.

Successor Predecessor
Three Months Three Months

Ended Ended

June 30, June 30,
2014 2013
ARPU®:

Postpaid $ 61.6¢ 63.5¢
Prepaid $ 27.9i 27.0z
Average retail $ 50.3¢ 51.1¢

(1) ARPU is calculated by dividing service revenueheysum of the monthly average number of subscribete applicable service category. Changes irrage monthly

service revenue reflect subscribers for eitherpgbstpaid or prepaid service category who change mans, the level of voice and data usage, theuataf service credits
which are offered to subscribers, plus the netcefiéaverage monthly revenue generated by newcsbbss and deactivating subscribers.
Postpaid ARPU for the Successor three-month pennotéd June 30, 20técreased as compared to the same Predecessarip

2013 primarily due to growth in sales of tablethjat carry a lower revenue per subscriber combimigtal the impact of subscriber migration
to the Framily plan, resulting in lower servicede®e expect Sprint platform postpaid ARPU to awndito decline during fiscal year 2014 as
a result of lower service fees associated with Hyaptan subscribers who are using Sprint Easy Bay,a continued increase in tablet mix
that carry a lower ARPU; however, as a result ofr§fcasy Pay, we also expect the reduced equipnetrgubsidy expense to more than
offset these declines. Prepaid ARPU for the Succehgee-month period ended June 30, 2014 increamagpared to the same Predecessor
period in 2013 primarily due to the impact of alegrevenue per subscriber carried by subscrilwepgired in the Clearwire Acquisition
combined with an increase in ARPU among other pdeipeands as subscribers chose higher priced plans.
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The following table shows (a) net additions (lo3sésvireless subscribers, (b) our total subscepand (c) end of period connected device
subscribers as of the end of each quarterly péxdgghning with the quarter ended June 30, 2013 .

June 30, Sept 30, Dec 31, March 31, June 30,
2013 2013 2013 2014 2014
Net additions (losses) (in thousands)
Sprint platform:
Postpaid 194 (360) 58 (231) (181)
Prepaid (486) 84 322 (364) (542)
Wholesale and affiliate8 (22¢) 181 30z 21z 50¢
Total Sprint platform (520 (95 682 (383 (220
Nextel platform:
Postpaid (2,060 — — — —
Prepaid (25%) — — — —
Total Nextel platform (1,319 — — — —
Transaction€:
Postpaid (179 (178) (127) (102) (64)
Prepaid (20) (56) (109 (52) 77)
Wholesale — 13 25 68 27
Total Transactions (299 (21¢) (205) (84) (114
Total retail postpaid (2,045 (535 (69) (333 (24%)
Total retail prepaid (767) 28 21¢ (415) (619
Total wholesale and affiliate (22¢) 194 327 281 53C
Total Wireless (2,039 (313 477 (467) (339
End of period subscribers (in thousands}’
Sprint platform:
Postpaid® 30,45: 30,09: 30,14¢ 29,91¢ 29,730
Prepaid 15,21t 15,29¢ 15,62 15,257 14,71t
Wholesale and affiliate8®® 7,71C 7,862 8,16¢ 8,37¢ 8,87¢
Total Sprint platform 53,37¢ 53,25 53,93¢ 53,55 53,33:
Transaction€:
Postpaid 17¢ 81t 68¢ 58€ 522
Prepaid 39 704 601 55C 47
Wholesale = 10€ 131 20C 227
Total Transactions 21z 1,62¢ 1,42( 1,33¢ 1,222
Total retail postpait? 30,62« 30,90¢ 30,837 30,50 30,25¢
Total retail prepaid 15,25 16,00¢ 16,22 15,80° 15,18¢
Total wholesale and affiliaté¥® 7,71 7,96¢ 8,29t 8,57¢ 9,10¢
Total Wireless 53,58¢ 54,87 55,354 54,88’ 54,55
Supplemental data - connected devices
End of period subscribers (in thousands}’
Retail postpaid 79¢ 834 922 96¢ 98¢
Wholesale and affiliates 3,057 3,29¢ 3,57¢ 3,88: 4,19:
Total 3,85¢ 4,13; 4,50( 4,85( 5,18(

(1) A subscriber is defined as an individual line afvgze associated with each device activated bysiaarner. Subscribers that transfer from their oraiservice categor
classification to another platform, or another seevline within the same platform, are reflectedaaset loss to the original service category anueaaddition to their new
service category. There is no net effect for sutisariber changes to the total wireless net addgilosses) or end of period subscribers.

(2) We acquired approximately 352,000 postpaid subscsiland 59,000 prepaid subscribers through an asitian of assets from United States Cellular Coggimn (U.S.



Cellular) that closed on May 17, 2013. We acquiapdroximately 788,000 postpaid subscribers (exclgd9,000 Sprint wholesale subscribers transfetee@iransactions
postpaid subscribers that were originally recoguizes part of our Clearwire MVNO arrangemer721,000 prepaid subscribers, and 93,000 wholesatbsaibers as a
result of the Clearwire Acquisition when the tractian closed on July 9, 2013.

(3) Subscribers through some of our MVNO relationshigpge inactivity either in voice usage or primardy a result of the nature of the device, wherevigtonly occurs
when data retrieval is initiated by the end-used amay occur infrequently. Although we continuertovjdle these subscribers access to our networkugiiawur MVNO
relationships, approximately 1,519,000 subscritardune 30, 2014 through these MVNO relationshigpgeltbeen inactive for at least six months, witlaseociated
revenue during the three-month period ended Jun@®@d4 .

(4) End of period connected devices are included il tetail postpaid or wholesale and affiliates esfdperiod subscriber totals for all periods presegh
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The following table shows our average rates of migrpostpaid and prepaid subscriber churn as oétiteof each quarterly period beginning
with the quarter ended June 30, 2013 .

June 30, Sept 30, Dec 31, March 31, June 30,
2013 2013 2013 2014 2014
Monthly subscriber churn rate ®
Sprint platform:
Postpaid 1.82% 1.9% 2.01% 2.11% 2.05%
Prepaid 5.22% 3.5 3.01% 4.3%% 4.48%
Transactiong’:
Postpaid 26.6%% 6.38% 5.4&% 5.4&% 4.15%
Prepaid 16.72% 8.84% 8.1&% 5.11% 6.2&%
Total retail postpaid 2.62% 2.0% 2.15% 2.1&% 2.0%
Total retail prepaid 5.51% 3.7¢% 3.22% 4.35% 4.5(%

(1) Churnis calculated by dividing net subscriber daations for the quarter by the sum of the averagmber of subscribers for each month in the quaFer postpaid
accounts comprising multiple subscribers, suchaasilf/ plans and enterprise accounts, net deactivestiare defined as deactivations in excess of sbes@ctivations in
particular account within 30 days. Postpaid and [pail churn consist of both voluntary churn, whéve subscriber makes his or her own determinatioretise being
subscriber, and involuntary churn, where the suibgels service is terminated due to a lack of paynoe other reasons.

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

The following table shows our postpaid and prepeRiPU as of the end of each quarterly period begmmiith the quarter ended June 30, 2013 .

Predecessor Successor Combined @ Successor
June 30, 10 Days Ended Sept 30, Sept 30, Dec 31, March 31, June 30,
2013 July 10, 2013 2013 2013 2013 2014 2014
ARPU
Sprint platform:
Postpaid $ 642 $ 64.71 $ 642 $ 642¢ $ 6411 $ 635 $ 620
Prepaid $ 269 $ 26.9¢ $ 2514 % 253t $ 26.7¢ $ 264t $ 27.3¢t
Nextel platform:
Postpaid $ 36.66 $ — $ — 3 — 3 —  $ —  $ —
Prepaid $ 34.4¢ 3 — $ — 3 — 3 —  $ —  $ =
Transaction§’:
Postpaid $ 5981 $ 35.7¢ $ 374 % 40.0C $ 363 $ 37.2¢ $ 39.1¢€
Prepaid $ 1917 % 12.7¢ $ 406: $ 432(C $ 408C $ 4380 $ 451
Total retail postpaid $ 635 $ 64.5¢ $ 634 % 63.6¢ $ 634 $ 629t $ 61.6F
Total retail prepaid $ 270 $ 26.9¢ $ 258t $ 2600 $ 273 $ 27.00 $ 27.9i

(1) Subscriber ARPU related to the acquisition of asf@tm U.S. Cellular and the Clearwire Acquisiti

(2) Combined ARPU for the quarterly period ending Seyter 30, 2013 aggregates service revenue from ib@eeessor 10-day period ended July 10, 2013 am&titcessor
three-month period ended September 30, 2013 dilageélde sum of the monthly average subscribersduhie three months ended September 30, 2013.
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Subscriber Results
Sprint Platform Subscribers

Retail Postpaid— During the Successor three-month period ended 30n2014 , net postpaid subscriber losses werd@8%hs
compared to net additions of 194,000 in the Prestarethree-month period ended June 30, 2013 ,sivelwf 535,000 and 29,000 net
additions of tablet devices, respectively, whicheyally have a significantly lower ARPU as compa@dther wireless subscribers. The
absence of Nextel platform recaptures was the pyidaver for the change from net additions in 2@d3et losses in 2014. In addition, ch
increased when comparing the Successor three-npenihd ended June 30, 2014 to the same Predeqessod in 2013 primarily due to
increased competition and network-related churraictgd by Network Vision. We expect improvementeétwork-related churn to partially
offset seasonal increases in postpaid churn itatter part of calendar year 2014. In addition, samireless carriers have recently undertaken
various aggressive marketing efforts, including@nieductions, to incent subscribers to switchieerAs a result, we believe these efforts
also negatively impacting churn, which has a negatffect on earnings.

Retail Prepaid— During the Successor three-month period ended 3002014 , we lost 542,000 net prepaid subscrilpeisarily
due to deactivations associated with the annuaktification of Assurance Wireless subscribers;@apared to net losses of 486,000 in the
Predecessor three-month period ended June 30,,2@i8h were impacted by the annual recertificapoocess but partially offset by
additions in Assurance Wireless and our other pdepands.

The Lifeline program under which Assurance Wirelegsrates requires applicants to meet certainbdityi requirements and
existing subscribers must recertify as to thoseirements annually. New regulations in 2012, whimpact all Lifeline carriers, impose
stricter rules on the subscriber eligibility reguirents and recertification. These new regulatitss required a one-time recertification of the
entire June 1, 2012 subscriber base by Decemb&032, Accounts of subscribers who failed to resipoyn December 31, 2012 were
suspended and made subject to our prepaid chues asldescribed below (or 365 days in a limitedbmrmof states). However, subscribers
could re-apply prior to being deactivated and &lad the ability to receive by-the-minute servictéhair own expense. We deactivated the
accounts of approximately 450,000 and 1.2 milliohssribers primarily related to the recertificatfmocess in the quarters ended June 30,
2014 and June 30, 2013, respectively.

Prepaid subscribers are generally deactivated leet@ and 150 days from the later of the dateithimactivation or
replenishment; however, prior to account deactivatiargeted retention programs can be offereditdifging subscribers to maintain ongo
service by providing up to an additional 150 daysiake a replenishment. Subscribers targeted thrthese retention offers are not included
in the calculation of churn until their retentiofies expires without a replenishment to their acdoés a result, end of period prepaid
subscribers include subscribers engaged in thésetien programs, however, the number of thesecsilless as a percentage of our total
prepaid subscriber base has remained consistenttevpast four quarters. Assurance Wireless ardr@ire subscribers are excluded from
these targeted retention programs.

Wholesale and Affiliate Subscribers — Wholesale afiitiate subscribers represent customers thasareed on our networks
through companies that resell our wireless sentizdiseir subscribers, customers residing in afiiterritories and connected devices that
utilize our network. Of the 8.9 million Sprint platm subscribers included in wholesale and affisatapproximately 47%epresent connectt
devices. Wholesale and affiliate subscriber nettaxhd were 503,000 during the Successor three-mpetiod ended June 30, 2014 as
compared to net losses of 228,000 during the Pesdec three-month period ended June 30, 2013usivel of net additions of connected
devices totaling 310,000 and 254,000 , respectindy additions were primarily attributable to gtbvin connected device subscribers as
compared to net losses in the Predecessor thoegh period 2013 from the Lifeline programs offelsy our MVNO's selling prepaid servic
affected by new federal regulations, similar toithpact on our Assurance Wireless bran&étail Prepaidabove.

Transactions Subscribers

As part of the acquisition of assets from U.S. @af, which closed in May 2013, we acquired 352,066tpaid subscribers and
59,000 prepaid subscribers. As part of the Cleanirquisition in July 2013, we acquired 788,000tpakl subscribers (exclusive of Sprint
platform wholesale subscribers acquired throughMMNO relationship with Clearwire that were transéal to postpaid subscribers within
Transactions), 721,000 prepaid subscribers, ar@D93yholesale subscribers. For the Successor thoedh period ended June 30, 2014 , we
had net postpaid subscriber losses of 64,000pnepaid subscriber losses of 77,000 and net whelssiédscriber additions of 27,000 .

44




Table of Contents

Cost of Services
Cost of services consists primarily of:

e costs to operate and maintain our networksufinly direct switch and cell site costs, such as rgilities, maintenance,
labor costs associated with network employeessaedtrum frequency leasing costs;

e interconnection costs-fixed interconnection spsbmmonly referred to as backhaul costs, whictsist of monthly flat-rate
fees for facilities leased from local exchangeieasrbased on the number of cell sites and switthssrvice in a particular
period and the related equipment installed at siehVariable interconnection costs generally @iraf per-minute use fees
charged by other carriers for switching local gallkich fluctuate in relation to the level and dioa of those terminating
calls;

« long distance costs paid to the Wireline segn
e costs to service and repair devi

« regulatory fee!

e roaming fees paid to other carriers;

» fixed and variable costs relating to paymentshial parties for the use of their proprietaryadapplications, such as
messaging, music, TV, and navigation services lysaobscribers.

Cost of services decreased $243 million , or 1186 the Successor three-month period ended Jun203@, as compared to the
same Predecessor period in 2013 , primarily réflgaieduced network costs such as rent, utilitres lmackhaul costs related to the shut-down
of the Nextel platform in June 2013 combined wititiching costs associated with Network Vision ardkarease in roaming fees due to Ic
volume and rates, partially offset by net increas®ea result of the Clearwire Acquisition.

Equipment Net Subsidy

We recognize equipment revenue and correspondistg ob devices when title and risk of loss passéké indirect dealer or end-
use subscriber, assuming all other revenue regogratiteria are met. Our marketing plans assuragdbvices will be sold under the
traditional device subsidy model or the devicedfistent payment model. Under the traditional desebsidy model, we offer certain
incentives to retain and acquire subscribers saatew devices at discounted prices. The cost sktirecentives is recorded as a reduction to
equipment revenue upon activation of the devicé wiservice contract. Under the current installnpayiment model, the device is sold at
retail price and we recognize a majority of theerave associated with future expected installmeytneats at the time of sale of the device,
which results in the recognition of significantysk equipment net subsidy.

Cost of products includes equipment costs (primalilvices and accessories), order fulfilment eslaxpenses, and write-downs
of device and accessory inventory related to shgekand obsolescence. Additionally, cost of praliscteduced by any rebates that are
earned from the equipment manufacturers. Costaxfymts in excess of the net revenue generateddouipment sales is referred to in the
industry as equipment net subsidy. We also maleniiiee payments to certain indirect dealers, whelpase the iPhori@irectly from Apple
Those payments are recognized as selling, genetlad@ministrative expenses when the device isaetibwith a Sprint service plan because
Sprint does not recognize any equipment revenwesirof products for those transactions. (Seer8gliseneral and Administrative Expense
below.)

Equipment revenue increased $286 million , or 3586 the Successor three-month period ended Jun203@ as compared to the
same Predecessor period in 20T3e increase in equipment revenue was primatig/td higher average sales prices per postpaigaapaic
device sold combined with the impact of a differentenue recognition model related to our instatiti®lling program for device purchases.
The increase was partially offset by fewer post@aid prepaid handsets sold. Cost of products datB140 million , or 6% , for the
Successor three-month period ended June 30, 20dghgsared to the same Predecessor period in 28Barily due to fewer postpaid and
prepaid handsets sold, slightly offset by highesrage cost per device sold for postpaid and pregerites.

Selling, General and Administrative Expense

Sales and marketing costs primarily consist of etibsr acquisition costs, including commissiongdgaiour indirect dealers,
third-party distributors and retail sales force for neavide activations and upgrades, residual paymerdartindirect dealers, payments m.
to OEMSs for direct source equipment, payroll andliiZes costs associated with our retail salesdomarketing employees, advertising,
media programs and sponsorships, including coktgerkto branding. General and administrative egpsiprimarily consist of costs for
billing, customer care and information technology
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operations, bad debt expense and administratiesstipctivities, including collections, legal, fimge, human resources, corporate
communications, strategic planning, and technoboyy product development.

Sales and marketing expense was $1.2 billion repteg) a decrease of $79 million , or 6% , for $uecessor three-month period
ended June 30, 2014 as compared to the same Psedeperiod in 2013 . The decrease was primariytdwa reduction in labor-related costs
due to our reduction in force and retail store wtes, combined with lower media spend and comnrissipense.

General and administrative costs were $954 millimpresenting a decrease of $22 million , or 266 the Successor three-month
period ended June 30, 2014 as compared to the Beedecessor period in 2013 , primarily reflectirdparease in customer care costs
primarily due to lower call volumes and labor-retatnitiatives, partially offset by an increasebard debt expense. Bad debt expense was
$225 million for the three-month period ended JB0g2014 , representing a $123 million , or 12li#crease as compared to bad debt
expense of $102 million for the same Predecessiwgm 2013 . The increase in bad debt expenseagily reflects the impact of increased
receivables related to our installment billing pag. We reassess our allowance for doubtful aceoyumrterly. Changes in our allowance
doubtful accounts are largely attributable to thalgsis of historical collection experience andrajes, if any, in credit policies established
subscribers.

Segment Earnings - Wireline

We provide a broad suite of wireline voice and datamunications services to other communicatiomspanies and targeted
business and consumer subscribers. In additioprasde voice, data and IP communication servioesur Wireless segment. We are one of
the nation's largest providers of long distancgises and operate all-digital global long distanoe Tier 1 IP networks. Our services and
products include domestic and international dataroanications using various protocols such as nraftiqeol label switching technologies
(MPLS), IP, managed network services, Voice ovegriret Protocol (VolP), Session Initiated Protd@&IP), and traditional voice services.
Our IP services can also be combined with wiresesgices. Such services include our Sprint Molitedration service, which enables a
wireless handset to operate as part of a subssribaeline voice network, and our DataLifflservice, which uses our wireless networks to
connect a subscriber location into their primawiyeline wide-area IP/MPLS data network, makingasy for businesses to adapt their
network to changing business requirements. In &xidib providing services to our business custopgssgnificant amount of voice and data
traffic on our wireline network relates to our Weass segment as a result of growing usage by aetess subscribers.

We continue to assess the portfolio of servicesigea by our Wireline business and are focusingeffarts on IP-based data
services and de-emphasizing stand-alone voicecssrand non-IPased data services. We also continue to provide \services primarily 1
business consumers. Our Wireline segment marketselfs its services primarily through direct sakgsresentatives.

Wireline segment earnings are primarily a functibmvireline service revenue, network and intercaiom costs, and other
Wireline segment operating expenses. Network qoétsarily represent special access costs and wneection costs, which generally con
of domestic and international per-minute usage [beéd to other carriers. The remaining costs aasediwith operating the Wireline segment
include the costs to operate our customer careilify organizations in addition to administratisepport. Wireline service revenue and
variable network and interconnection costs fluauaith the changes in our customer base and thiaited usage, but some cost elements do
not fluctuate in the short term with the changesuncustomer usage. For fiscal year 2014, we déxpieeline segment earnings to decline
significantly as compared to calendar year 2018n&sof our larger cable Multiple System OperatMS§Q's) completes the transition to in-
source the digital voice services provided by atwork. Our wireline services provided to our Wersd segment are generally accounted for
based on market rates, which we believe approxifaatealue. The Company generally re-establishesé rates at the beginning of each
fiscal year. Over the past several years, therdobas an industry wide trend of lower rates duedoeased competition from other wireline
and wireless communications companies as well ble @d Internet service providers. For fiscal y&@t4, we expect wireline segment
earnings to decline by approximately $150 millior$.60 million as compared to calendar year 20T8ftect changes in market prices for
services provided by our Wireline segment to ouréléss segment. Declines in wireline segment egsnielated to intercompany pricing
rates do not affect our consolidated results ofatpens as our Wireless segment benefits from aivatgnt reduction in cost of service.
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The following table provides an overview of theults of operations of our Wireline segment for weccessor three months enq

June 30, 2014 and the Predecessor three monthd éade 30, 2013 .

Successor Predecessor
Three Months Three Months
Ended Ended
June 30, June 30,
Wireline Segment Earnings 2014 2013
(in millions)
Voice $ 327 $ 377
Data 56 87
Internet 34E 432
Other 18 14
Total net service revenue 74¢€ 91C
Cost of services and products (62¢€) (66¢)
Service gross margin 12C 241
Service gross margin percentage 16% 26%
Selling, general and administrative expense (85) (112
Wireline segment earnings $ 35 $ 12¢

Wireline Revenue
Voice Revenues

Voice revenues for the Successor three-month penodéd June 30, 2014 decreased $50 million , or,J@%compared to the sa
Predecessor period in 2013 . Overall rate declivere primarily due to the decline in prices for #fade of services to our Wireless segment
partially offset by increases in international himglvolumes in the three-month period ended Jup@@D4 . Voice revenues generated from
the sale of services to our Wireless segment repted 28% of total voice revenues for the Succdbsee-month period ended June 30, 2014
as compared to 32% for the Predecessor three-npenibd ended June 30, 2013 .

Data Revenues

Data revenues reflect sales of data services, phnixivate Line and managed network services tehdith non-IP-based data
access. Data revenues decreased $31 million ,%r,36r the Successor three-month period ended 3002014 as 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 43étabdata revenue for the Successor three-magribgended June 30, 2014 as compared
to 51% for the Predecessor three-month period eddee 30, 2013 .

Internet Revenue

IP-based data services revenue reflects saleseshbt services, including MPLS, VolP, SIP, and aged services bundled with
IP-based data access. IP-based data services skti&@i7 million , or 20% , for the Successor thresth period ended June 30, 2014 as
compared to the same Predecessor period in 20Bandy due to fewer IP customers, and in particuthe final transition to in-sourcing at
one of our larger cable MSO's. In addition, revewas also impacted by a decline in the sale ofisesu\o our Wireless segment due to the
elimination of backhaul associated with the decossinining of the Nextel platform as of June 30, 2®&e of services to our Wireless
segment represented 11% of total Internet reveinuesth the Successor three-month transition pegitded June 30, 2014 and the
Predecessor three-month period ended June 30,.2013

Other Revenues

Other revenues, which primarily consist of salesusftomer premises equipment, increased $4 mill@r9% , in the Successor
three-month period ended June 30, 2014 , as couhpatbe same Predecessor period in 2013 .

Costs of Services and Products

Costs of services and products include access pagtgo local phone companies, other domestiaseproviders and foreign
phone companies to complete calls made by our dsysescribers, costs to operate and maintaimetworks, and costs of equipment.
Costs of services and products decreased $43 mjlio 6% , in the Successor three-month periogé@ddne 30, 2014 as compared to the
same Predecessor period in 2013 primarily duevteld@ccess
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expense as the result of savings initiatives amtirdeg voice and IP volumes. Service gross mapgircentage decreased from 26% in the
Predecessor three-month period ended June 30,1883 in the Successor three-month period endee 30, 2014rimarily as a result of
decrease in net service revenue combined with iedse in cost of services and products.

Selling, General and Administrative Expense

Selling, general and administrative expense deete®27 million , or 24% , in the Successor threevin@eriod ended June 30,
2014 as compared to the same Predecessor pe28d &. The decrease was primarily due to a reduatichared administrative and
employee related costs required to support theliMrsegment as a result of the decline in reveo&l selling, general and administrative
expense as a percentage of net services revenubl¥am the Successor three-month period ended3wn2014 compared to 12% in the
Predecessor three-month period ended June 30,.2013

LIQUIDITY AND CAPITAL RESOURCES

Cash Flow
Successor Predecessor
Three Months Three Months
Ended Ended
June 30, June 30,
2014 2013
(in millions)
Net cash provided by operating activities $ 67¢ $ 1,23t
Net cash used in investing activities $ (1,277) $ (1,659
Net cash used in financing activities $ (207) $ (260)

Operating Activities

Net cash provided by operating activities of appraately $679 million in the Successor three-morghiqd endedune 30, 2014
decreased $556 million from the same Predecessimdpa 2013 . The decrease was due to decreastdreeeived from customers of $364
million primarily as a result of increases in inbteent billing receivables and declines in net @pigig revenues, increased vendor and labor-
related payments of $69 million and increased @gepayments of $112 million primarily related he debt issued in December 2013 and the
debt acquired as part of the Clearwire Acquisition.

Investing Activities

Net cash used in investing activities in the Susoethree-month period endédne 30, 201decreased by approximately $377
million as compared to the same Predecessor peripdl3 , primarily due to decreased capital exganes of $325 million and $95 millioim
reimbursements of our costs of clearing the H Blgioictrum as part of the Report and Order obligatidhese were partially offset by
increased purchases of short-term investmentspybapnately $700 million. In addition, for the Peszkssor three-month period ended
June 30, 2013we hadb509 million in acquisitions, net of cash acquicgdvhich the majority related to the acquisitionceftain assets from
U.S. Cellular anés part of an amended exchangeable notes agreamdraid with Clearwire, Clearwire elected to drav@@illion in the
Predecessor quarter ended June 30, 2013. As adoéthe Clearwire Acquisition, the exchangeablees@agreement was terminated and no
notes remain outstanding.

Financing Activities
Net cash used in financing activities was $201iarilduring the Successor three-month period eddee 30, 2014which was
primarily due to principal payments t¢ime iPCS, Inc. Second Lien Secured Floating RatedNdue 2014f approximately $181 million. Net

cash used in financing activities was $260 millébming the Predecessor three-month period edded 30, 2013which was primarily due to
principal payments othe iPCS, Inc. First Lien Secured Floating Ratedsatue 2018f approximately $300 million.

Working Capital

As of June 30, 2014nd March 31, 2014 , we had working capital of $1il€n . Our working capital as afune 30, 2014nd
March 31, 2014 included accrued capital expenditfwe unbilled services totaling approximately $tillion and $1.2 billion, respectively,
related to our network modernization.
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Available Liquidity

On May 16, 2014, certain wholly-owned subsidianéSprint entered into a two-year committed fagi(he Receivables Facility)
to sell certain accounts receivable on a revoltiagis, subject to a maximum funding limit of $1itidn. The actual amount available to draw
upon will vary based on eligible receivables asrdef in the agreement, therefore, the amount adait® withdraw will vary. Sales of eligible
receivables may occur daily and are settled on tinhpbasis. Sprint pays a fee for the drawn ardfamn portions of the Receivables Facil
The receivables primarily consist of wireless sesvcharges currently due from subscribers andhame-term in natureAs of June 30, 2014 ,
Sprint had not sold any accounts receivable anditi@unt available under the Receivables Facilitg $k2 billion.

As of June 30, 2014 , our liquidity, including cashsh equivalents, short-term investments, aniidn@ borrowing capacity under
our revolving bank credit facility and availabilipander the Receivables Facility was $9.1 billi@ur cash, cash equivalents and short-term
investments totaled $5.5 billion as of June 30 42€dmpared to $6.2 billion as of March 31, 2014.0AJune 30, 2014 , approximately $922
million in letters of credit were outstanding unaer $3.3 billion revolving bank credit facilitypéluding the letter of credit required by the
2004 FCC Report and Order. Certain indenturesgbeg¢rn our outstanding notes also require compdiavith various covenants, including
covenants that limit the ability of the Company d@sdsubsidiaries to sell all or substantiallycflits assets, and limit the ability of the Comp
and its subsidiaries to incur indebtedness and lieach as defined by the terms of the indenturésapplemental indentures. As a result of
outstanding letters of credit, which directly redube availability of the revolving bank credit g, we had approximately $2.4 billion of
borrowing capacity available under the revolvinglbaredit facility as of June 30, 2014 . Our rewotybank credit facility expires in February
2018.

Strategic Initiatives
Apple Contract

Our commitment with Apple requires us to purchasgramum number of smartphones. Since our laundh®iPhone, we have
sold approximately 18.0 million iPhones and condima project that we will meet our minimum obligatiover the contract term.

Network Capital Expenditures

We are currently in the process of modernizingreetwork and deploying new technology to allow toe tonsolidation and
optimization of our existing 800 MHz and 1.9 GHzspum, along with the 2.5 GHz spectrum into owsebstations. Our expected timeline,
capital needs to maintain and operate our existifigstructure, and our integration of the receattguired Clearwire 2.5 GHz spectrum are
expected to require substantial amounts of capitpénditures and increased operating expenditunésgithe period of integration and
deployment.

Long-Term Debt

There were no debt issuances and we retired thaimérg$181 million of the iPCS, Inc. Second Lien Securémhting Rate Notes
during the three-month period ended June 30, 2014 .

Liquidity and Capital Resource Requirements

To meet our short- and long-term liquidity requirgrts, we look to a variety of funding sources. éxisting liquidity balance and
cash generated from operating activities is oungry source of funding. In addition to cash flowanh operating activities, we rely on the
ability to issue debt and equity securities, thilitglio issue other forms of financing, proceedsni the sale of certain accounts receivable
under the Receivables Facility, and the borrowiagacity available under our credit facilities tgpart our short- and long-term liquidity
requirements. We believe our existing availablaitiity and cash flows from operations will be scifint to meet our funding requirements
through the next twelve months, including debt mervequirements and other significant future cacttral obligations. To maintain an
adequate amount of available liquidity and exeagtording to the timeline of our current busindas pwhich includes network deployment
and maintenance, subscriber growth, data usageitapaeds and the expected achievement of a trastisre intended to achieve more
competitive margins, we may need to raise additibmads from external resources. If we are unablfuhd our remaining capital needs from
external resources on terms acceptable to us, wédweed to modify our existing business plan, Wwhdould adversely affect our expectat
of long-term benefits to results from operationd aash flows from operations.

The terms and conditions of our revolving bank tristility, which expires in February 2018, requithat, at the end of each fis
guarter, the ratio (Leverage Ratio) of total inéelotess to trailing four quarters earnings befaier@st, taxes, depreciation and amortization
and other non-recurring items (adjusted EBITDA easlilefined in the applicable
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agreement), not exceed 6.25 to 1.0 at any quartetheough June 30, 2014. After June 30, 2014l &wverage Ratio declines on a scheduled
basis, as determined by the credit agreement, thistitatio becomes fixed at 4.0 to 1.0 for thedispiarter ending December 31, 2016 and
each fiscal quarter ending thereafter. The unsedda®C Agreement and secured equipment credit fagilere amended on March 12, 2013
and June 24, 2013, respectively, to provide fangesimilar to those of the amended revolving baeklit facility, except that under the terms
of the EDC Agreement and secured equipment cradilitf/, repayments of outstanding amounts caneatebdrawn. As of June 30, 2014 ,
our Leverage Ratio, as defined by the amended vigpbank credit facility, EDC Agreement, and secliequipment credit facility was 5.1
to 1.0 . In addition, since our leverage ratio ext=sl 2.5 to 1.0 at period end, we were restrictamd paying cash dividends.

In determining our expectation of future fundingds in the next twelve months and beyond, we hausidered:

» projected revenues and expenses relating to owatiges, including the impacts related to our ithstant billing program

 availability of up to $1.3 billion in funding asresult of the execution of the Receivables Fgdil May 2014, which terminates
in May 2016 unless extended;

» continued availability of a revolving bank credicflity in the amount of $3.3 hillion, which exp&rén February 201

» any scheduled payments or anticipated redemgptielated to capital lease and debt obligationsrasd in the Clearwire
Acquisition;

» anticipated levels and timing of capital expendigyrincluding the capacity and upgrading of ouwoets and the deployment

new technologies in our networks, and FCC licemspiigitions taking into consideration the 2.5 Glgectrum acquired in the
Clearwire Acquisition;

» anticipated payments under the Report and Ordesygslemente

» any additional contributions we may make to ourg@mplan

» any scheduled principal payments;

» other future contractual obligations, including oetwork modernization plan, and general corpogapenditure:

Our ability to fund our capital needs from extersalirces is ultimately affected by the overall ciyeand terms of the banking
and securities markets, as well as our performandeour credit ratings. Given our recent finanpedformance as well as the volatility in
these markets, we continue to monitor them cloaetyto take steps to maintain financial flexibililya reasonable cost of capital.

The following outlooks and credit ratings from Mgtlinvestor Service, Standard & Poor's Ratingsies, and Fitch Ratings f
certain of Sprint Corporation's outstanding obligraé were:

Rating
Unsecured Guaranteed Bank Credit
Rating Agency Issuer Rating Notes Notes Facility Outlook
Moody's Ba3 B1 Ba2 Baa3 Stable
Standard and Poor's BB- BB- BB+ BB+ Stable
Fitch B+ B+ BB BB Stable

We expect to remain in compliance with our covesdmtough the next twelve months, although therebeano assurance that we
will do so. Although we expect to improve our Sppmatform postpaid subscriber results, and exeooteur network modernization and
integration plans, if we do not meet our expectetiof adding higher ARPU, postpaid device (verabget) subscribers, depending on the
severity of any difference in actual results venstigt we currently anticipate, it may make it ditfit for us to generate sufficient EBITDA to
remain in compliance with our covenants or be &bimeet our debt service obligations, which coeflit in acceleration of our indebtedn
If such unforeseen events occur, we may engageowitfenders to obtain appropriate waivers or amaards of our credit facilities or
refinance borrowings, although there is no ass@arewould be successful in any of these actions.

A default under certain of our borrowings couldjgrér defaults under certain of our our other déltigations, which in turn could
result in the maturities being accelerated. Ceiitadentures that govern our outstanding notesralgoire compliance with various covenants,
including covenants that limit the Company's apild sell all or substantially all of its assetsldimit the Company and its subsidiaries' ab
to incur indebtedness and liens, each as defingdeéoterms of the indentures.
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CURRENT BUSINESS OUTLOOK

The Company expects calendar year 2014 consolidatgaient earnings to be between $6.7 billion an@ Bilion and calendar
year 2014 capital expenditures to be below $7aduill

The above discussion is subject to the risks aheratautionary and qualifying factors set forth entForward-Looking
Statements" below and and Part I, Item 1A. "Ris&téia" of our Transition Report on Form 10-K foe theriod ended March 31, 2014.

FUTURE CONTRACTUAL OBLIGATIONS

There have been no significant changes to ourdutantractual obligations as disclosed in our TitemsReport on Form 10-K for
the period ended March 31, 2014. Below is a grapiating our future principal maturities of debtaslune 30, 2014.

Debt Maturities as of June 30, 2014*
$3.38 Revolving $4,250
(& inr Millions) bank credit facility
o4 000 4 expiration 02/2018
$3,554
$300 $3,250
$3,000
$3.000 + $2.729
$2,480 $2,500 $2,475
$2,000
52,000 4
$1,500
53,254 §1,300
$1.000 1 ggog $754
444 $185
$254 —
FY2014 FY2015 FY 2016 FY2017 FY2018 FY 2019 FY2020 FY2021 FY2022 FY2023 FY2024 FY2028 FY2031 FY 2040
o Sprint Motes & Credit Facilities o Clearwire Motes

* This table excludes (i) our unsecured revolvirak credit facility, which will expire in 2018 ardis no outstanding balance, and under which $9RPmin letters of credit
are outstanding, (ii) vendor financing notes assiimehe Clearwire Acquisition, and (iii) all capiteases and other financing obligations.

OFF-BALANCE SHEET FINANCING

On May 16, 2014, certain wholly-owned subsidiagéSprint entered into the Receivables Facilitfwa-year committed facility
to sell certain accounts receivable on a revolagis, subject to a maximum funding limit of $1ilidn. Sales of eligible receivables occur
daily and are settled on a monthly basis. Sprigs@afee for the drawn and undrawn portions ofRkeeivables Facility. The receivables
primarily consist of wireless service charges autyedue from subscribers and are short-term inneat

Sprint's other off-balance sheet arrangements soofkthe guarantee liabilities that arise from dip¢ion provided to our
subscribers to purchase, on a monthly basis, atcesgimited data coupled with an annual tradeight. The guarantee liability is estimated
based on assumptions, including, but not limitedte expected fair value of the used device detia, subscribers' estimated remaining
balance of the installment receivable, and the @dity and timing of the trade-in. When the sulizer elects to exercise the trade-in right,
the difference between the outstanding balancheoirtstallment receivable and the estimated fdirevaf the returned device is recorded as a
reduction of the guarantee liability. If the suliiser elects to stop purchasing the option priootafter, becoming eligible to exercise the
trade-in right, we recognize the amount of the eissed guarantee liability as operating revenuesakth reporting date, we reevaluate our
estimate of the guarantee liability. If all subberis, who elected the option, were to claim theirdiit at the earliest contractual time of
eligible trade-in, the maximum amount of the gusgariability (i.e., the estimated unpaid balance of the subscrilmestsiliment contracts)
would be approximately $406 million at June 30,20This amount is not an indication of the Compaexpected loss exposure because it
does not consider the expected fair value of tleel isindset, which is required to be returned to geod working condition at trade-in, nor
does it consider the probability and timing of &ad.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The Company applies those accounting policiesrttaatagement believes best reflect the underlyingibas and economic ever
consistent with accounting principles generallyegted in the United States. Inherent in such pediaire certain key assumptions and
estimates made by management. Management regufadbtes its estimates used in the preparatioreoédhsolidated financial statements
based on its latest assessment of the currentrajetfed business and general economic environrtrdotmation regarding the Company's
Critical Accounting Policies and Estimates is irttgd in Item 7 of the Company's Transition ReporForm 10K for the period ended Mar¢
31, 2014.

FINANCIAL STRATEGIES
General Risk Management Policies

Our board of directors has adopted a financial mskagement policy that authorizes us to enterdativative transactions, and
transactions comply with the policy. We do not fase or hold any derivative financial instrumenotsspeculative purposes with the
exception of equity rights obtained in connectigthveommercial agreements or strategic investmesisally in the form of warrants to
purchase common shares.

Derivative instruments are primarily used for hexdgand risk management purposes. Hedging activiteas be done for various
purposes, including, but not limited to, mitigatithg risks associated with an asset, liability, sotted transaction or probable forecasted
transaction. We seek to minimize counterparty ¢nésk through stringent credit approval and revigwcesses, credit support agreements,
continual review and monitoring of all counterpastiand thorough legal review of contracts. Exppsomarket risk is controlled by
regularly monitoring changes in hedge positionseummbrmal and stress conditions to ensure theyotlexceed established limits.

OTHER INFORMATION

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

FORWARD-LOOKING STATEMENTS

We include certain estimates, projections and ditvevard-looking statements in our annual, quaytarid current reports, and in
other publicly available material. Statements rdgay expectations, including performance assumptard estimates relating to capital
requirements, as well as other statements thatareistorical facts, are forward-looking statensent

These statements reflect management's judgmered bascurrently available information and involvaewanber of risks and
uncertainties that could cause actual resultsfferdnaterially from those in the forward-lookingagements. With respect to these forward-
looking statements, management has made assumpeigpasling, among other things, subscriber and oritwsage, subscriber growth and
retention, pricing, operating costs, the timingzafious events, and the economic and regulatorir@amwment.

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

» our ability to retain and attract subscribers anchnage credit risks associated with our subsws:;

« the ability of our competitors to offer productdaservices at lower prices due to lower cost stines

e our ability to operationalize the anticipated bésdfom the SoftBank, Clearwire and U.S. Cellutansaction:

e our ability to comply with restrictions imposed the U.S. Government as a precondition to our mengtlr SoftBank
« our ability to fully integrate the operations ofe@twire and access and utilize its spect

« the effects of vigorous competition on a highly geeated market, including the impact of competitionthe price we are at
to charge subscribers for services and equipmemraxdde and on the geographic areas served byt3pwireless network
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« the impact of equipment net subsidy costs; tiygeaict of increased purchase commitments; the dwvdaland for our service
offerings, including the impact of decisions of nemexisting subscribers between our postpaid aepagid service offerings;
and the impact of new, emerging and competing telcigies on our business;

e our ability to provide the desired mix of integrtservices to our subscribe

« the ability to generate sufficient cash flowfady implement our network modernization and inm&tipn plans to improve and
enhance our networks and service offerings, impmweoperating margins, implement our businessegjias and provide
competitive new technologies;

« the effective implementation of our network modeation plans, including timing, execution, teologies, costs, and
performance of our network;

» our ability to retain subscribers acquired duriransactions and mitigate related increases in ¢

e our ability to continue to access our spectrumaaiditional spectrum capaci

« changes in available technology and the effectsioh changes, including product substitutions aplayment cost
e our ability to obtain additional financing on termsceptable to us, or at .

< volatility in the trading price of our common stoakirrent economic conditions and our ability toess capita

» the impact of various parties not meeting owibess requirements, including a significant adversange in the ability or
willingness of such parties to provide devicesnfrastructure equipment for our networks;

« the costs and business risks associated with pnoyitew services and entering new geographic ms
e potential increase in subscriber churn, bad depense and writeffs related to our Framily Plan or Easy Pay F
« the effects of any material impairment of ouodwill or indefinitelived intangible asse!

« the effects of any future merger or acquisiiiorolving us, as well as the effect of mergers,uagitjons and consolidations,
and new entrants in the communications industrgt,larexpected announcements or developments froensoith the
communications industry;

« unexpected results of litigation filed against u®wor suppliers or vendo

« the costs or potential customer impact of coamle with regulatory mandates including, but mottéd to, compliance with
the FCC's Report and Order to reconfigure the 86{x Mand and government regulation regarding "netrabty";

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

» one or more of the markets in which we compeiedimpacted by changes in political, economiotbier factors such as
monetary policy, legal and regulatory changes tioeioexternal factors over which we have no control

< the impact of being a "controlled company" exenmptrf many corporate governance requirements of ¥8Hy anc

« other risks referenced from time to time in tl@port and other filings of ours with the SEC linting Part I, Item 1A. "Risk
Factors" of our Transition Report on Form 10-K flee period ended March 31, 2014.

The words "may," "could," "should," "estimate," ¢ject," "forecast,” "intend," "expect," "anticipdtébelieve," "target," "plan,"
"providing guidance" and similar expressions aternided to identify forward-looking statements. Fargtlooking statements are found
throughout this Management's Discussion and AmalysFinancial Condition and Results of Operati@mg] elsewhere in this report. Reac
are cautioned that other factors, although natdistbove, could also materially affect our futueef@rmance and operating results. The reader
should not place undue reliance on forward-loolstadements, which speak only as of the date ofépsrt. We are not obligated to publicly
release any revisions to forward-looking statememtgflect events after the date of this repaortiuiding unforeseen events.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are primarily exposed to the market risk assediwith unfavorable movements in interest rateeifn currencies, and equity
prices. The risk inherent in our market risk séwsiinstruments and positions is the potential kErssing from adverse changes in those
factors. There have been no material changes tmatket risk policies or our market risk sensitiwstruments and positions as described in
our Transition Report on Form 10-K for the periodied March 31, 2014.

Item 4. Controls and Procedure!

Disclosure controls are procedures that are dedigsith the objective of ensuring that informati@yuired to be disclosed in our
reports under the Securities Exchange Act of 198dh as this Quarterly Report on FormQJQis reported in accordance with the SEC's i
Disclosure controls are also designed with theathje of ensuring that such information is accurtedsand communicated to management,
including the Chief Executive Officer and Chief &irtial Officer, to allow timely decisions regardiregjuired disclosure.

In connection with the preparation of this Quasté&keport on Form 10-Q as of June 30, 2014 , uridestipervision and with the
participation of our management, including our €Hrecutive Officer and Chief Financial Officer, warried out an evaluation of the
effectiveness of the design and operation of oseldsure controls and procedures. Based on thlaati@n, the Chief Executive Officer and
Chief Financial Officer concluded that the desigd aperation of the disclosure controls and procesiwere effective as of June 30, 2014 in
providing reasonable assurance that informationired to be disclosed in reports we file or subumitier the Securities Exchange Act of 1
is accumulated and communicated to managementding) the Chief Executive Officer and Chief Fina@fficer, to allow timely decisiot
regarding required disclosure and in providing oeable assurance that the information is recondextessed, summarized, and reported
within the time periods specified in the SEC's sudad forms.

Internal controls over our financial reporting donk to be updated as necessary to accommodatéicatidns to our business
processes and accounting procedures. There hamenbashanges in our internal control over finanoégorting that occurred during the
quarter ended June 30, 2014 that have materid#gtafl, or are reasonably likely to materially affeur internal control over financial
reporting.
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PART Il — OTHER INFORMATION
Item 1. Legal Proceeding

In March 2009, a stockholder brought sBignnett v. Sprint Nextel Corpin the U.S. District Court for the District of Kaas,
alleging that Sprint Communications and three ©farmer officers violated Section 10(b) of the BEange Act and Rule 10b-5 by failing
adequately to disclose certain alleged operatidiffidulties subsequent to the Sprint-Nextel mergerd by purportedly issuing false and
misleading statements regarding the write-downoafdyvill. The plaintiff seeks class action statusgarchasers of Sprint Communications
common stock from October 26, 2006 to February2P®8. On January 6, 2011, the Court denied theamati dismiss. Subsequently, our
motion to certify the January 6, 2011 order foirgerlocutory appeal was denied, and discoverpiginuing. The plaintiff moved to certify
class of bondholders as well as owners of commmeksand on March 27, 2014, the court certifiedaa<including bondholders as well as
stockholders. On April 11, 2014 we filed a petittorappeal that certification order to the TenthcGit Court of Appeals but that petition was
denied. Sprint Communications believes the complaiwithout merit and intends to continue to deféime matter vigorously. We do not
expect the resolution of this matter to have a nadtadverse effect on our financial position asuks of operations.

In addition, five related stockholder derivativaetsuvere filed against Sprint Communications andade of its present and/or
former officers and directors. The firsfurphy v. Forsee was filed in state court in Kansas on April 8020was removed to federal court,
and was stayed by the court pending resolutioh@htotion to dismiss thBennettcase; the seconBandolph v. Forsegwas filed on July
15, 2010 in state court in Kansas, was removedderl court, and was remanded back to state ¢berthird,Ross-Williams v. Bennett, et
al., was filed in state court in Kansas on Februarg0l,1; the fourthPrice v. Forsee, et alwas filed in state court in Kansas on April 15,
2011; and the fifthiHartleib v. Forsee, et. al was filed in federal court in Kansas on July2@11. These cases are essentially stayed while
theBennettcase is in the discovery phase. We do not expeatetbolution of these matters to have a materiadrae effect on our financial
position or results of operations.

Sprint Communications, Inc. has received a complaimporting to assert claims on behalf of Sprintr@nunications, Inc.
stockholders, alleging that members of the boardireictors breached their fiduciary duties in agrgé¢o the SoftBank Merger, and otherwise
challenging that transaction. There were initifillg cases consolidated in state court in Johnsmm€y, KansasUFCW Local 23 and
Employers Pension Fund, et al. v. Bennett, ., filed on October 25, 201%on Workers Mid-South Pension Fund, et al. v. ldess al.,
filed on October 25, 201Zity of Dearborn Heights Act 345 Police and FiretiRament System v. Sprint Nextel Caret al ., filed on
October 29, 2012Festani, et al. v. Sprint Nextel Corp., et diled on November 1, 2012; afthtten, et al. v. Sprint Nextel Corp., et diled
on November 1, 2012. Plaintiffs did not challenige amended SoftBank Merger transaction, but scaiglatvard of attorneys fees for their
challenge of the original SoftBank Merger transactiThe court denied that motion and the consadidiatate cases were dismissed with
prejudice. There are two cases filed in federattciouthe District of Kansas, entitléderbino, et al. v. Sprint Nextel Corp., et gliled on
November 15, 2012, arSteinberg, et al. v. Bennett, et gliled on May 16, 2013 (and now consolidated v@érbino); those cases were
stayed pending the resolution of the state casesthmse cases were dismissed on May 16, 2014.

Sprint Communications, Inc. is also a defendamt complaint filed by stockholders of Clearwire Gamgtion, asserting claims for
breach of fiduciary duty by Sprint Communicatioasd related claims and otherwise challenging tlea@lire Acquisition.ACP Master,
LTD, et al. v. Sprint Nextel Corp., et , was filed April 26, 2013 in Chancery Court in Bhre. Our motion to dismiss the suit was denied
and discovery has begun. The plaintiffs in #@P Master, LTDsuit have also filed suit requesting an apprais#t® fair value of their
Clearwire stock, and discovery is proceeding int tage. Sprint Communications, Inc. intends to nigtheACP Master, LTxases
vigorously, and, because they are still in theiprielary stage, we have not yet determined whateffee lawsuit will have, if any, on our
financial position or results of operations.

Various other suits, inquiries, proceedings anindaeither asserted or unasserted, including ptegalass actions typical for a
large business enterprise and intellectual propediters, are possible or pending against us.rlfrdarpretation of certain laws or
regulations, including those related to variousefatior state matters such as sales, use or pydpgds, or other charges were found to be
mistaken, it could result in payments by us. While not possible to determine the ultimate disjis of each of these proceedings and
whether they will be resolved consistent with oelidfs, we expect that the outcome of such proecegdindividually or in the aggregate, v
not have a material adverse effect on our finanmaition or results of operations. During the ¢elaended June 30, 2014 , there were no
material developments in the status of these legaleedings.
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Iltem 1A. Risk Factors

There have been no material changes to our rigkriaas described in our Transition Report on Fb@AK for the period ended
March 31, 2014.

Item 2. Unregistered Sales of Equity Securities and UsdPobceed:
None

Item 3. Defaults Upon Senior Securitie
None

Item 4. Mine Safety Disclosure
None.

Item 5. Other Information

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

Section 219 of the Iran Threat Reduction and Syttienan Rights Act of 2012 added Section 13(r) toSkeurities Exchange Act
of 1934. Section 13(r) requires an issuer to dglo its annual or quarterly reports, as appleabhether it or any of its affiliates knowingly
engaged in certain activities, including, amongeotinatters, transactions or dealings relating ¢ogibvernment of Iran. Disclosure is required
even where the activities, transactions or dealamgsconducted outside the U.S. by non-U.S. a#fian compliance with applicable law, and
whether or not the activities are sanctionable uhd8. law.

After the SoftBank Merger, SoftBank acquired cohtfoSprint. During the three-month period endedel30, 2014 , SoftBank,
through one of its non-U.S. subsidiaries, provitddcommunications services in Iran to Telecommativos Services Company (MTN
Irancell), which is or may be a government-con&oléntity. During the three-month period ended Bihe014 , SoftBank had no gross
revenues and no net profit was generated. Thisdiabgsalso provided telecommunications servicea single account at the Embassy of
in Japan. During the three-month period ended 30n2014, SoftBank estimates that gross revenues and oBt generated by such servi
were under $2,000 and $1,000, respectively. Sprst not involved in, and did not receive any rewefiam, any of these activities. The
relevant SoftBank subsidiary is in the proceseohinating the arrangements with Telecommunicatiawices Company (MTN Irancell).
With respect to the single account at the Embag#we in Japan, the relevant SoftBank subsidiargliligated under contract to continue
such account.

Management Transitior

On August 5, 2014, the Board of Directors of therpany named Marcelo Claure as the Company’s nesdidnt and Chief
Executive Officer (“CEQ"), effective as of August,12014. Mr. Claure will succeed Daniel R. Hessleowill step down from his positions
as the Company’s President and CEO, and as a mexhtter Board of Directors, effective as of Auglist 2014.

Item 6. Exhibits
The Exhibit Index attached to this Quarterly Remaort~orm 10-Q is hereby incorporated by reference.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéiport to be signed on its

behalf by the undersigned, thereunto duly authdrize

Date: August 8, 2014
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SPRINT CORPORATION
(Registrant)

By /sl PauL W. ScHIEBER,JR.

Paul W. Schieber, Jr.
Vice President and Controller
(Principal Accounting Officer)
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Exhibit Index
Incorporated by Reference
SEC Filed/Furnished
Exhibit No. Exhibit Description Form File No. Exhibit Filing Date Herewith
(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 8-K 00104721 3.2 8/7/201z
(4) Instruments Defining the Rights of Security Haflers, including Indentures
4.1 Ninth Supplemental Indenture, dated as of Jun@@®84, by *
and among Sprint Communications, Inc., the guarantamed
therein and The Bank of New York Mellon Trust Compa
N.A.
(10) Material Contracts
10.1 Employment Agreement, effective May 20, 2014, bg an *
between Sprint Corporation and John C. Saw
10.2 Third Amendment to Amended and Restated Employment 8-K 00104721  10.1 8/4/2014
Agreement, effective August 1, 2014, by and betw&erint
Communications, Inc. and Steven L. Elfman
10.3 Sprint Corporation Change in Control Severance Plan *
10.4 Form of Award Agreement (awarding performance-based *
restricted stock units) under the 2014 Long-Teroehtive
Plan to Joseph J. Euteneuer
10.5 Form of Award Agreement (awarding performance-based *
restricted stock units) under the 2014 Long-Teroehtive
Plan to Robert L. Johnson
10.6 Form of Award Agreement (awarding performance-based *
restricted stock units) under the 2014 Long-Teroehtive
Plan to executive officers other than Messrs. Eeienand
Johnson and Section 16 officers
10.7 Form of Award Agreement (awarding performance-based *
restricted stock units) under the 2014 Long-Teroehtive
Plan to Section 16 officers other than Messrs. fuer and
Johnson
10.8 Form of Award Agreement (awarding restricted stonks) *
under the 2014 Long-Term Incentive Plan to Robeddhnson
10.9 Form of Award Agreement (awarding restricted stonks) *

under the 2014 Long-Term Incentive Plan to all exiee
officers other than Robert L. Johnson



10.10 Form of Award Agreement (awarding stock optionsjemthe
2014 Long-Term Incentive Plan to Robert L. Johnson
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Exhibit No. Exhibit Description

Form

Incorporated by Reference

SEC
File No.

Exhibit

Filing Date

Filed/Furnished
Herewith

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

10.12 Form of Award Agreement (awarding stock optionsjenthe
2014 LongTerm Incentive Plan to executive officers othemt
those with Sprint employment agreements and Rabert
Johnson

(12) Statement re Computation of Ratios

12 Computation of Ratio of Earnings to Fixed Charges

(31) and (32) Officer Certifications

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

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

32.1 Certification of Chief Executive Officer Pursuantt8 U.S.C.
Section 1350, As Adopted Pursuant to Section 9G6ef
Sarbanes Oxley Act of 2002

32.2 Certification of Chief Financial Officer Pursuant18 U.S.C.
Section 1350, As Adopted Pursuant to Section 906ef
Sarbanes Oxley Act of 2002

(101) Formatted in XBRL (Extensible Business Repoig Language)
101.INS XBRL Instance Document

101.SCK XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE 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 Itehtbd®) of Regulation %.
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Exhibit 4.1

NINTH SUPPLEMENTAL INDENTURE

Ninth Supplemental Indenture (thiSupplemental Indentuf®, dated as of June 26, 2014, by and among BRg Holdings, Inc.,
a Delaware corporation PCS Holdings), Bright Personal Communications Services, LLE& Ghio limited liability company (BPC
Services), Horizon Personal Communications, Inc., an Géogporation (“Horizon”), iPCS Equipment, Inc., a Delaware corporation (*
Equipmen”), iPCS Wireless, Inc., a Delaware corporatioW(ireless’), Pinsight Media+, Inc., a Delaware corporatiérP{nsight”),
OneLouder Apps, Inc., a Delaware corporatio®@(feLouder’), and iPCS, Inc., a Delaware corporation (togethi¢h PCS Holdings, BPC
Services, Horizon, Equipment, Wireless, Pinsight @meLouder, the New Guarantors$), Sprint Communications, Inc. (formerly known as
Sprint Nextel Corporation), a Kansas corporatitie (tCompany’), and The Bank of New York Mellon Trust CompaM/A., as trustee (the
“ Truste€”).

WITNESSETH

WHEREAS, the Company heretofore executed and delivtd the Trustee: an indenture, dated as of Nbeer20, 2006, between
the Company and the Trustee (thBdse Indenturé and as amended, supplemented or otherwise mddifieof the date hereof, the “
Indenture”);

WHEREAS, the Company heretofore executed and delivtd the Trustee a Second Supplemental Inderdated as of November
9, 2011, among the Company, the subsidiary guamntimed therein and the Trustee, providing foliskeance of $3,000,000,000 aggre(
principal amount of the Company’s 9.000% Guarantéetts due 2018 (the2018 Notes) and a Fourth Supplemental Indenture, dated as of
March 1, 2012, among the Company, the subsidiaayaguors named therein and the Trustee, providinthe issuance of $1,000,000,000
aggregate principal amount of the Company’s 7.0@%aranteed Notes due 2020 (th2020 Notes and, together with the 2018 Notes, the “
Guaranteed Notey;

WHEREAS, the Company heretofore executed and delivto the Trustee a Seventh Supplemental Inderdated as of November
20, 2012, to modify the Change of Control provisiapplicable to certain series of the Notes;

WHEREAS, the Company heretofore executed and delivtd the Trustee an Eighth Supplemental Indenta&ed as of September
11, 2013, to provide that Sprint Corporation, adre corporation, will provide an irrevocable amg¢onditional guarantee in respect of
each series of Guaranteed Notes, among other series

WHEREAS, the parties wish to provide that the Newafantors will provide an irrevocable and uncondidl guarantee in respect
each series of Guaranteed Notes;

WHEREAS, the guarantees of the New Guarantors itotest benefit to the New Guarantors and will téuirtherance of the
corporate purposes of the New Guarantors or negessaonvenient to the conduct, promotion or att@nt of the business of the New
Guarantors and, accordingly, in consideration floeee the New Guarantors are willing to guaranteeGuaranteed Notes on the terms set
forth herein; and

WHEREAS, pursuant to Section 901(14) of the Basemture, the Trustee is authorized to execute alded this Supplemental
Indenture without the consent of the Holders ofGmranteed Notes to add a guarantee to each eétles Guaranteed Notes.

NOW, THEREFORE, in consideration of the foregoimgl dor other good and valuable consideration, goeipt of which is hereby
acknowledged, the New Guarantors, the Companytendustee mutually covenant and agree for thelemqubratable benefit of the Holders
of the Guaranteed Notes as follows:

1. CAPITALIZED TERMS. Capitalized terms used hareiithout definition shall have the meanings assiyto them in
the Base Indenture.

2. AGREEMENT TO GUARANTEE. Each New Guarantor Hwragrees to jointly and severally irrevocably and
unconditionally guarantee, on a senior unsecursipthe full and punctual payment when due,




whether at maturity, by acceleration or otherwidkepayment obligations of the Company under thar@oteed Notes for the payment of
principal of, premium, if any, and interest on thearanteed Notes, and all other amounts payabileeb€ompany to the Holders of the
Guaranteed Notes under the Guaranteed Notes,dbatre and this Supplemental Indenture (eaclbadrante€’ and, together, the “
Guarantees). Each Guarantee is limited to the maximum amdbat can be guaranteed by law or without resuitinihe Guarantee being
voidable or unenforceable under applicable lawatirgy to fraudulent transfer, or under similar laffecting the rights of creditors generally.
The Guarantees shall be automatically and uncamdiliy released (and thereupon shall terminatebendischarged and be of no further fc
and effect) upon the Company exercising its legé¢asance or covenant defeasance option pursuaricte Xl of the Base Indenture or
the satisfaction and discharge of the obligatidrith® Company with respect to the Guaranteed Nutesuant to Article IV of the Base
Indenture, each in compliance with the terms ofitidenture. For the avoidance of doubt, (other tmexpressly provided in the Indenture)
nothing in this Supplemental Indenture shall préviea New Guarantors from merging with and into @mpany, or the Company from
merging with and into the New Guarantors, and ithsevent the Guarantees shall terminate and tivévgwg entity shall remain the primary
obligor under the Guaranteed Notes, the Indentodelais Supplemental Indentuiehe New Guarantors shall be subrogated to all sighthe
Holders of the Guaranteed Notes against the Comipargspect of any amounts paid by the New Guarargorsuant to the Guarantees;
provided, howeve, that the New Guarantors shall not be entitledrfmrce or to receive any payments arising oubiohased upon, such ri
of subrogation until the principal of, premiumaifly, and interest on all Guaranteed Notes sha# baen paid in full or payment thereof shall
have been provided for in accordance with the gioxs of the Indenture

3. EFFECT OF SUPPLEMENTAL INDENTURE; CONFLICTS WITINDENTURE. This Supplemental Indenture is
executed by the New Guarantors, the Company andrtisdee upon the Company’s request, pursuanetprhvisions of the Indenture, and
the terms and conditions hereof shall be deeméeé fwart of the Indenture for all purposes. The hbdie, as supplemented and amended by
this Supplemental Indenture, is in all respectelwadopted, ratified and confirmed. Notwithstagdime foregoing, to the extent that any of
the terms of this Supplemental Indenture are insterst with, or conflict with, the terms of the krture, the terms of this Supplemental
Indenture shall govern.

4, NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, HMOYEES AND STOCKHOLDERS OF THE NEW
GUARANTORS. No director, officer, employee, incorptor or stockholder of any of the New Guarantasssuch, shall have any liability
for any obligations of the Company, the New Guaresbr any guarantor under any series of Guarariesel, any guarantees under any
series of Guaranteed Notes, the Indenture or tnipl@mental Indenture or for any claim based omegpect of, or by reason of, such
obligations or their creation. Each Holder of Gearanteed Notes by accepting a Note waives aadges$ all such liability.

5. GOVERNING LAW. THE INTERNAL LAW OF THE STATE ONEW YORK WILL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVINGFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

6. COUNTERPARTS. The parties may sign any numieopies of this Supplemental Indenture. Eachesigropy shall
be an original, but all of them together represkatsame agreement.

7. EFFECT OF HEADINGS. The Headings of the Sedatiofthis Supplemental Indenture have been inséoted
convenience of reference only, are not to be censitla part of this Supplemental Indenture andiwitio way modify or restrict any of the
terms or provisions hereof.

8. THE TRUSTEE. The Trustee shall not be respdasibany manner whatsoever for or in respect efvlidity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinptilhich recitals are made solely by the New
Guarantors and the Company.

[ Signatures on following pade






IN WITNESS WHEREOF, the parties hereto have catisisdNinth Supplemental Indenture to be duly exedwtnd attested, all as
the date first above written.

SPRINT COMMUNICATIONS, INC.

By: _/s/ Greqg D. Block
Name: Greg D. Block
Title:  Vice President and Treasurer

BRIGHT PCS HOLDINGS, INC.

By: _/s/ Greqg D. Block
Name: Greg D. Block
Title:  Vice President and Treasurer

BRIGHT PERSONAL COMMUNICATIONS SERVICES, LLC
By: Horizon Personal Communications, Inc., as Membe

By: _/s/ Greg D. Block
Name: Greg D. Block
Title:  Vice President and Treasurer

HORIZON PERSONAL COMMUNICATIONS, INC.

By: _/s/ Greqg D. Block
Name: Greg D. Block
Title:  Vice President and Treasurer

IPCS EQUIPMENT, INC.

By: _/s/ Greg D. Block
Name: Greg D. Block
Title:  Vice President and Treasurer




IPCS WIRELESS, INC.

By: _/s/ Greqg D. Block

Name: Greg D. Block
Title:  Vice President and Treasurer

IPCS, INC.

By: _/s/ Greg D. Block

Name: Greg D. Block
Title:  Vice President and Treasurer

PINSIGHT MEDIA+, INC.

By: _/s/ Greg D. Block

Name: Greg D. Block
Title:  Vice President and Treasurer

ONELOUDER APPS, INC.

By: _/s/ Greg D. Block

Name: Greg D. Block
Title:  Vice President and Treasurer






THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
As Trustee

By: _/s/ Lawrence M. Kusch
Authorized Signatory




Exhibit 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is esited into on June 5, 2014, and effective as of
May 20, 2014 (the “Effective Date”), by and betwe&print Corporation, a Delaware corporation (therfifhany”) on
behalf of itself and any of its subsidiaries, #&fiés and related entities, and John C. Saw (tkective”) (the
Company and the Executive, collectively, the “Rexti and each, a “Party”). Certain capitalized ®are defined in
Section 29.

WITNESSETH:

WHEREAS, the Executive serves the Company as Qleéiork Officer; and
WHEREAS, the Executive and the Company desire terento this Agreement.

NOW, THEREFORE, in consideration of the premises @ithe covenants and agreements set forth hane
for other good and valuable consideration, thei@aficy and receipt of which are hereby acknowleddgee Compan
and the Executive agree as follows:

1. Employment

(@) The Company will continue to employ the Exeaeitaind the Executive will continue
to be employed by the Company upon the terms andittons set forth herein; provided that, for awande of
doubt, the provisions of that certain Agreement Blaoh of Merger among the Sprint Nextel Corporaaad
Clearwire Corporation shall control with respecEtcecutive’s Restricted Cash Accounts referenceckth.
The Executive hereby agrees to waive any eligybibr benefits under the Clearwire Corporation Exae®
Continuity Plan that might otherwise have beenlab&e to him as a result of the terms of this Agneat.

(b) The employment relationship between the Compantythe Executive shall be
governed by the general employment policies andtioes of the Company, including without limitatidhose
relating to the Company’s Code of Conduct, confidéimformation and avoidance of conflicts, excepit
when the terms of this Agreement differ from or iareonflict with the Company’s general employment
policies or practices, this Agreement shall control

2. Term. Subject to termination under Section 9, the Etteels employment shall be for an initial te
of 24 months commencing on the Effective Date dradl €ontinue through the second anniversary otitiective
Date (the “Initial Employment Term”). At the end tbie Initial Employment Term and on each succeeding
anniversary of the Effective Date, the Employmeaitrit will be automatically extended by an additiob2lmonths
(each, a “Renewal Term”), unless, not less thama@ths prior to the end of the Initial Employmemtrih or any
Renewal Term, either the Executive or the Compasydiven the other written notice (in accordandd Bection
20) of nonrenewal. The Executive shall provide@wenpany with written notice of his intent to termaie
employment with the Company at least 30 days poidhe effective date of such termination.




3. Position and Duties of the Executive.

@) The Executive shall serve as Chief Network €2ffj and agrees to serve as an officer
of any enterprise and/or agrees to be an empldyaeyoSubsidiary as may be requested from timerie by
the Board of Directors of the Company (the “Boardily committee or person delegated by the Boatkeor
Chief Executive Officer of the Company (the “Chifecutive Officer”). In such capacity, the Execetshall
report directly to the Chief Executive Officer diet Company or such other officer of the Companmayg be
designated by the Chief Executive Officer. The Exie shall have such duties, responsibility anithawity as
may be assigned to the Executive from time to tapméhe Chief Executive Officer, the Board or sudieo
officer of the Company as may be designated byCthief Executive Officer or the Board.

(b) During the Employment Term, the Executive statcept as may from time to time
be otherwise agreed to in writing by the Companyird) reasonable vacations (as set forth in Seatibareof
and authorized leave and except as may from tinientotherwise be permitted pursuant to Sectia), 3(
devote his best efforts, full attention and enexgiering his normal working time to the businesghef
Company, to any duties as may be delineated iCtmpany’s Bylaws for the Executive’s position aitle t
and such other related duties and responsibibisasiay from time to time be reasonably prescrilyethé
Board, any committee or person designated by tleedBor the Chief Executive Officer, in each caséhin
the framework of the Company’s policies and obyegi

(c) During the Employment Term, and provided that saivities do not contravene t
provisions of Section 3(a) or (b) or Sections 10,112 or 13 hereof and, providédther, the Executive does
not engage in any other substantial business gctoi gain, profit or other pecuniary advantagdakih
materially interferes with the performance of hidgies hereunder, the Executive may participaten a
governmental, educational, charitable or other camity affairs and, subject to the prior approvatted Chief
Executive Officer serve as a member of the goverbimard of any such organization or any privatpuislic
for-profit company. The Executive may retain aé$eand other compensation from any such servickethen
Company shall not reduce his compensation by theuatrof such fees.

4. Compensation

@) Base SalaryDuring the Employment Term, the Company shall {gethe Executive
an annual base salary of $465,000 (the “Base Salavkich Base Salary shall be payable at the tiare$in
the manner consistent with the Company’s geneifaips regarding compensation of the Company’s@eni
executives. The Base Salary as set forth heraiitlisthe assumption that the Executive will conérta reside
in Washington state. If the Place of Performansealedined in Section 8 of this Agreement, is changeas to
require residence in another state, the Comparyevédvaluate the appropriateness of the Exec#iBa’se
Salary to take into account any higher costs afdgh\and/or income taxation by the anticipated sbhte
residence. The Base Salary will be reviewed pecailyi by Compensation Committee and may be
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increased (but not decreased, except for acrosisethl reductions generally applicable to the Camgjsa
senior executives) from time to time in the Compgion Committee’s sole discretion.

(b) Incentive CompensatianThe Executive will continue to be eligible to paipate in
any short-term and long-term incentive compensgilans, annual bonus plans and such other managemen
incentive programs or arrangements of the Compppyoxed by the Board that are generally availablé
Company’s senior executives, including, but noftkah to, the STIP and the LTSIP. Incentive compgosa
shall be paid in accordance with the terms anditiond of the applicable plans, programs and amarents.

0] Annual Performance Bonu®uring the Employment Term, the Executive shall b
entitled to participate in the STIP, with such ogipoities as may be determined by the Compensation
Committee in its sole discretion (“Target Bonuseai)d as may be increased (but not decreased,texce
for across-the-board reductions generally appletdthe Company’s senior executives) from time to
time, and the Executive shall be entitled to reeéill payment of any award under the STIP,
determined pursuant to the STIP (a “Bonus Award”).

(i) Long-Term Performance BonuPuring the Employment Term, the Executive shall
be entitled to participate in the LTSIP with sugportunities, if any, as may be determined by the
Compensation Committee (“LTSIP Target Award Oppaittes”).

(i) Incentive bonuses, if earned, shall be paltew incentive compensation is
customarily paid to the Company’s senior executisesccordance with the terms of the applicable
plans, programs or arrangements.

(iv) Pursuant to the Comparsyapplicable incentive or bonus plans as in effech time
to time, the Executive’s incentive compensationirdythe term of this Agreement may be determined
according to criteria intended to qualify as parfance-based compensation under Section 162(m) of
the Code.

(c) Equity CompensationThe Executive shall continue to be eligible tatipgpate in
such equity incentive compensation plans and progras the Company generally provides to its senior
executives, including, but not limited to, the LPSDuring the Employment Term, the Compensation
Committee may, in its sole discretion, grant eqaityards to the Executive, which would be subje¢héo
terms of the respective award agreements evidescidlg 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 applegalans, participation for the Executive and higilele

dependents in: (i) Company-sponsored group healfor medical, dental, vision, pension and prdfaring,
401(k) and employee welfare
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benefit plans, programs and arrangements (the “&yepl Plans”) and such other usual and customamsfiten
in which senior executives of the Company parti@geom time to time, and (ii) such fringe beneftsd
perquisites as may be made available to seniougixes of the Company as a group.

(b) The Executive acknowledges that the Company maggehés benefit programs frc
time to time, which may result in certain benefibgrams being amended or terminated for its sesxecutive
generally.

6. ExpensesThe Company shall pay or reimburse the Execlitiveeasonable and necessary busines:s
expenses incurred by the Executive in connectidh ins duties on behalf of the Company in accordamith the
Company’s Enterprise Financial Services-Employes/@rand Expense Policy, as may be amended froemmtom
time, or any successor policy, plan, program caregement thereto and any other of its expenseigslpplicable
to senior executives of the Company, following sigsion by the Executive of reimbursement expensagan a
form consistent with such expense policies.

7. Vacation. In addition to such holidays, sick leave, per$tewve and other paid leave as is allowed
under the Company’s policies applicable to senkacatives generally, the Executive shall be emtitteparticipate
in the Company’s vacation policy in accordance i Companys policy generally applicable to senior executi
The duration of such vacations and the time orgimben they shall be taken will be determined leyERkecutive in
consultation with the Company.

8. Place of Performancédn connection with his employment by the Compahg, Executive shall be
based at the principal executive offices of the @any in the vicinity of Overland Park, Kansas, &amlos,
California, or Bellevue, Washington (the “PlacePafrformance”)except for travel reasonably required for Comg
business. Subject to mutual agreement by the Batiie Executive will relocate the Executiweésidence to the ar
surrounding the Executive’s specifically-assignéat® of Performance (if not that of Executive’srent residence
in Washington state) in accordance with the Comjsar@jocation policy applicable to senior execusiv the
Company relocates the Executive’s Place of Perfoomanore than 50 miles from his Place of Perforragmor to
such relocation, the Executive shall relocate teseédence within the greater of (a) 50 miles ohstgdocated Place
of Performance or (b) such total miles that doexateed the total number of miles the Executive catechto his
Place of Performance prior to relocation of thedttiwe’s Place of Performance. To the extent theckkve
relocates his residence as provided in this Se@&idne Company will pay or reimburse the Execusivelocation
expenses in accordance with the Company’s relatatidicy applicable to senior executives.

9. Termination

@) Termination by the Company for Cause or Resigndy the Executive Without
Good Reasonlf, during the Employment Term, the Executsvemployment is terminated by the Compan)
Cause, or if the Executive resigns without GooddRaathe Executive shall not be eligible to recase
Salary or to participate in any Employee Plans wattpect to future periods after the date of saominhation
or
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resignation except for the right to receive accrioetdunpaid cash compensation and vested benefiesr any
Employee Plan in accordance with the terms of &mployee Plan and applicable law.

(b) Termination by the Company Without Cause origgedion by the Executive for
Good Reason outside of the CIC Severance Protelegand. If, during the Employment Term, the
Executive’s employment is terminated by the Compaitlyout Cause or the Executive terminates for Good
Reason prior to, or following expiration of, the@$everance Protection Period and such termination
constitutes a Separation from Service or the Exezig entitled to severance compensation and enafder
this Section 9(b) pursuant to the provisions oftisacd(c), the Executive shall be entitled to rgedrom the
Company: (1) the Executive’s accrued, but unpaakeBSalary through the date of termination of egmpknt,
payable in accordance with the Company’s normatglbgractices and any vested benefits under any
Employee Plan in accordance with the terms of &mployee Plan and applicable law, and (2) condetibn
upon the Executive executing a Release within thle&se Consideration Period and delivering it éo th
Company with the Release Revocation Period expuittbut revocation, and in full satisfaction of the
Executive’s rights and any benefits the Executivghtbe entitled to under the Separation Plan higd t
Agreement and any requirements of the Worker Adjesit and Retraining Notification Act or similar law
unless otherwise specified herein:

) periodic payments equal to his Base Salaryffiece prior to the termination of his
employment, which payments shall be paid to thecEtxee in equal installments on the regular payroll
dates under the Company’s payroll practices applkcto the Executive on the date of this Agreement
for the Payment Period, except that if the Exeeuiiva Specified Employee, with respect to any art
payable by reason of the Separation from Servigedbnstitutes deferred compensation within the
meaning of Code Section 409A, such installmentdi sbacommence until after the end of the six
continuous month period following the date of thee&utive’s Separation from Service, in which case,
the Executive shall be paid a lump-sum cash payegunl to the aggregate amount of missed
installments during such period on the first dayhef seventh month following the date of the
Executive’s Separation from Service;

(i) (A) receive a pro rata payment of the Bonusakafor the portion of the Company’s
current fiscal year prior to the date of terminatad his employment; (B) receive a pro rata paynoént
the Capped Bonus Award (Target Bonus for Separdttm Service before July 9, 2015) for the
portion of the Company’s current fiscal year follag/the date of termination of his employment; (C)
receive for the next fiscal year following the f$gear during which his termination of employment
occurs, the Capped Bonus Award (Target Bonus fpadion from Service before July 9, 2015), or if
his Payment Period ends during such fiscal yeproaata portion of the Capped Bonus Award (Target
Bonus for Separation from Service before July 95)0and (D) if his Payment Period ends in the
second year following the fiscal year during whikbh Executive’s termination of employment occurs,
receive payment of a pro rata
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portion of the Capped Bonus Award (Target BonusSigparation from Service before July 9, 2015) for
such fiscal year; providechowever, that to the extent the Executive’s employmeneiminated for
Good Reason due to a reduction of the Executivatgét Bonus, in accordance with Section 29(x)(ii),
the Executive’s Target Bonus for the purposes isf3ection 9(b)(ii) shall be the Executive’s Target
Bonus immediately prior to such reduction; and med, further, that any pro rata payment shall be
determined based on the methodology for determipiogated awards under the STIP and each such
payment shall be payable in accordance with theigions of the STIP in the calendar year in whiot
Bonus Award or each Capped Bonus Award, as appdicebdetermined, and in all events, not later
than December 3%0of the year in which each such award is determined;

(i) continuefrom the date of Separation from Servioethenumber of months equal to
the period of continuation coverage the Executioeilel be entitled to pursuant to Section 4980B ef th
Codeparticipation in the Company’s group health planthan-existing participation and coverage
levels comparable to the terms in effect from tbméme for the Company’s senior executives,
including any co-payment and premium payment regouénts, for which the Company shall deduct
from each payment payable to the Executive pursisaéection 9(b)(i) the amount of any employee
contributions necessary to maintain such coveragsuch period, except that (A) following such
period, the Executive shall retain any rights tatcwe coverage under the Company’s group health
plans under the benefits continuation provisionsypant to Section 4980B of the Code by paying the
applicable premiums of such plans; and (B) the Htiee shall no longer be eligible to receive the
benefits otherwise receivable pursuant to thisi®e®&(b)(iii) as of the date that the Executive drees
eligible to receive comparable benefits from a reemployer;

(iv) continue for the Payment Period participatioithe Company’s employee life
insurance plans at thexxisting participation and coverage levels, comiplereo the terms in effect fro
time to time for the Company’s senior executivas|uding any premium payment requirements, for
which the Company shall deduct from each paymeydlpga to the Executive pursuant to Section 9(b)
(i) the amount of any employee contributions nemgsg maintain such coverage for such period,
except that the Executive shall no longer be dligib receive the benefits otherwise receivablesyam
to this Section 9(b)(iv) as of the date that thedtive becomes eligible to receive comparable fiitsne
from a new employer; and

(v) receive outplacement services by a firm setbbiethe Company at its expense in an
amount not to exceed $35,000; providédwever, that all such outplacement services must be

completed, and all payments by the Company mustdue, by December 3bf the second calendar
year following the calendar year in which the Exeais Separation from Service occurs.
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Notwithstanding anything in this Section 9(b) te tontrary, to the extent the Executive has not@eel the Releas
within the Release Consideration Period and dedivérto the Company, or has revoked the executteaRe within
the Release Revocation Period, as determined ahtthef such Release Revocation Period, the Execwiil forfeit
any right to receive the payments and benefitsiBpedn this Section 9(b) (other than any accrbetiunpaid
payments and benefits through the date of terninaif employment).

(c) Termination by the Company Without Cause oridgesion by the Executive for
Good Reason During the CIC Severance ProtectiondPeBubject to (i)-(iv) below, if the Executive’s
employment is terminated by the Company withoutseaor the Executive terminates employment for Good
Reason, before the Employment Term expires andagldine CIC Severance Protection Period, and the
termination constitutes a Separation from Sensgabject to the terms of the CIC Severance PlanExeeutive
will become entitled to severance compensationtemefits under the CIC Severance Plan as of (xjlaite
the Separation from Service occurs, or (y) in thené of a Pre-CIC Termination, the date the Change
Control occurs, as of which date all rights to sauee benefits under this Agreement will cease.

0] The CIC Severance Plan will not apply and tlxedutive will be entitled to severance
compensation and benefits under Section 9(b) efAreement if the Executive (x) as of his Sepan
from Service is not a Participant in, or (y) is@tiise not entitled to severance compensation and
benefits under, the CIC Severance Plan.

(i) If the Executive is entitled to severance b#esainder the CIC Severance Plan as a resul
Pre-CIC Termination, any benefits payable befoeeGhange in Control will be paid under this
Agreement and any additional benefits payable #fieiChange in Control will be paid under the CIC
Severance Plan.

(i) In no event may there be duplication ohbkéts under this 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 Exe@is beneficiary or if none, the Executive’s estashall
be entitled to receive from the Company, the Exeei# accrued, but unpaid, Base Salary througld#te of
termination of employment and any vested benefitten any Employee Plan in accordance with the tefms
such Employee Plan and applicable law.

(e) Termination by Disability If the Executive becomes Disabled prior to thpieation
of the Employment Term, the Executive’s employmeititterminate, and provided that such termination
constitutes a Separation from Service, the Exeewhall be entitled to:
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0] receive from the Company periodic payments etpuhis Base Salary in effect prior
to the termination of his employment (reduced by amounts paid on a monthly basis under any long-
term disability plan (the “LTD Plan”) now or heréaf sponsored by the Company), which payments
shall be paid to the Executive commencing on thEa&gion from Service date for 12 months in equal
installments on the regular payroll dates undeiGbmpany’s payroll practices applicable to the
Executive on the date of this Agreement; providadwever, that in the event that the Executive is a
Specified Employee, with respect to any amount pigyy reason of the Executive’s Separation from
Service that constitutes deferred compensationmitie meaning of Code Section 409A, such
installments shall not commence until the eartbendcur of (A) the first business day of the selent
month following the date of the Executive’s Separatfrom Service and (B) death, in which case the
Executive (or the Executive’s estate in the evélb@cutive’s death) shall be paid on the earligild
the first day of the seventh month following theéedaf the Executive’s Separation from Service d@)d (
the Executive’s death a lump-sum cash payment eéquhaé aggregate amount of any such payments
that constitutes deferred compensation within teammg of Code Section 409A that the Executive
would have been entitled to receive during suckoddpllowing the Executive’s Separation from
Service; and

(i) continue participation in the Company’s grougalth plans at then-existing
participation and coverage levels for 12 monthsasneed from the Executive’s Separation from
Service), comparable to the terms in effect frametto time for the Company’s senior executives,
including any co-payment and premium payment requéants, and the Company shall deduct from
each payment payable to the Executive pursuanectd® 9(e)(i), the amount of any employee
contributions necessary to maintain such coveragsuch period; except that following such period,
the Executive shall retain any rights to continaeerage under the Compagsygroup health plans unc
the benefits continuation provisions pursuant tdé€8ection 4980B by paying the applicable premi
of such plans.

) No Mitigation Obligation. No amounts paid under Section 9 will be reducedriy
earnings that the Executive may receive from ahgrosource. The Executive’s coverage under the @agip
medical, dental, vision and employee life insurapleams will terminate as of the date that the Exigeus
eligible for comparable benefits from a new emptoyidne Executive shall notify the Company within ys
after becoming eligible for coverage of any suchefis.

(9) Forfeiture. Notwithstanding the foregoing, any right of thecEutive to receive
termination payments and benefits hereunder skdibitieited to the extent of any amounts payalier ainy
breach of Section 10, 11, 12, 13 or 15 by the Eteeu

10. Confidential Information; Statements to Thities.
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@) During the Employment Term and on a permanasistupon and following
termination of the Executive’s employment, the Exe® acknowledges that:

0] all information, whether or not reduced to wrg (or in a form from which
information can be obtained, translated, or deriméal reasonably usable form) or maintained in the
mind or memory of the Executive and whether contpde created by the Company, any of its
Subsidiaries or any affiliates of the Company siStibsidiaries (collectively, the “Company Group”),
which derives independent economic value from eatdpreadily known to or ascertainable by proper
means by others who can obtain economic value thendisclosure or use of such information, of a
proprietary, private, secret or confidential (irdilug, without exception, inventions, products, @sses
methods, techniques, formulas, compositions, comg®uprojects, developments, sales strategies,
plans, research data, clinical data, financial dag¢esonnel data, computer programs, customer and
supplier lists, trademarks, service marks, copysigivhether registered or unregistered), artwank, a
contacts at or knowledge of customers or prospeciistomers) nature concerning the Company
Group’s business, business relationships or firsdfairs (collectively, “Proprietary Informatiop”
shall be the exclusive property of the Company @rou

(i) the Proprietary Information of the Company @Gpogained by the Executive during
the Executive’s association with the Company Gneag or will be developed by and/or for the
Company Group through substantial expenditurenoé tieffort and money and constitutes valuable an
unique property of the Company Group;

(i) reasonable efforts have been put forth by@wnpany Group to maintain the
secrecy of its 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 Preairiy Information after the termination

of the Executive’s services for the Company Groulpagnstitute 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 Compapsotect the Proprietary Information from inapprapei
disclosure during and after his employment with@uoenpany.

(c) The Executive further agrees that all filesieles, memoranda, reports, records, data,
sketches, drawings, laboratory notebooks, progrstings, or other written, photographic, electromicother
tangible material containing or constituting Prefatry Information, whether created by the Execubivethers
which shall come into his custody or possessiagandiess of medium, shall be and are the
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exclusive property of the Company to be used bydmity in the performance of his duties for the Camyp

All such materials or copies thereof and all taleggthings and other property of the Company Graughe
Executive’s custody or possession shall be deldvevehe Company (to the extent the Executive lods n
already returned) in good condition, on or befave business days subsequent to the earlier ad:r@guest by
the Company or (ii) the Executive’s terminatioreofiployment for any reason or Cause, including for
nonrenewal of this Agreement, Disability, termioatby the Company or termination by the Executier
such delivery, the Executive shall not retain amghsmaterials or portions or copies thereof or sugh
tangible things and other property and shall exeaunly statements or affirmations of compliance uondéh
that the Company may require.

(d) The Executive further agrees that his obligatiot to disclose or to use information
and materials of the types set forth in Sectior(®@)1@0(b) and 10(c) above, and his obligatioretam
materials and tangible property, set forth in SecfiO(c) above, also extends to such types ofnmdtion,
materials and tangible property of customers ofGbenpany Group, consultants for the Company Group,
suppliers to the Company Group, or other thirdipanvho may have disclosed or entrusted the sare to
Company Group or to the Executive.

(e) The Executive further acknowledges and agiesgtshie will continue to keep in strict
confidence, and will not, directly or indirectlyt, any time, disclose, furnish, disseminate, malalable, use
or suffer to be used in any manner any Propridtégrmation of the Company Group without limitatias to
when or how the Executive may have acquired suoprigtary Information and that he will not disclaagy
Proprietary Information to any person or entityestthan appropriate employees of the Company othgse
same for any purposes (other than in the performahbis duties as an employee of the Company)owrith
written approval of the Board, either during oreathis employment with the Company.

) Further the Executive acknowledges that hisgathion of confidentiality will survive,
regardless of any other breach of this Agreemeangrother agreement, by any party hereto, undilariess
such Proprietary Information of the Company Groap hecome, through no fault of the Executive, gdlyer
known to the public. In the event that the Exeaits/required by law, regulation, or court ordedigclose an
of the Company Group’s Proprietary Information, Eheecutive will promptly notify the Company priar t
making any such disclosure to facilitate the Conypsareking a protective order or other appropriateady
from the proper authority. The Executive furtheress to cooperate with the Company in seeking stabér ol
other remedy and that, if the Company is not swgfakm precluding the requesting legal body fraquiring
the disclosure of the Proprietary Information, Ehecutive will furnish only that portion of the Rmetary
Information that is legally required, and the Exaaiwill exercise all legal efforts to obtain raile assuranc
that confidential treatment will be accorded to veprietary Information.
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The Executive’s obligations under this Sectl@nare in addition to, and not in
limitation of, all other obligations of confidenliiy under the Company’s policies, general legaéquitable
principles or statutes.

(h) During the Employment Term and following hisnténation of employment:

0] the Executive shall not, directly or indirectipyake or cause to be made any
statements, including but not limited to, commentisooks or printed media, to any third parties
criticizing or disparaging the Company Group or coenting on the character or business reputation o
the Company Group. Without the prior written coriserthe Board, unless otherwise required by law,
the Executive shall not (A) publicly comment in amer adverse to the Company Group concerning
the status, plans or prospects of the busineseed€ompany Group or (B) publicly comment in a
manner adverse to the Company Group concerningtdities, plans or prospects of any existing,
threatened or potential claims or litigation invialy the Company Group;

(i) the Company shall comply with its policies egding public statements with respect
to the Executive and any such statements shalkbmédd to be made by the Company only if made or
authorized by a member of the Board or a seniocutkee officer of the Company; and

(i) nothing herein precludes honest and goodhfe#porting by the Executive to
appropriate Company or legal enforcement autheritie

0] The Executive acknowledges and agrees that a iinlaf the foregoing provisions
this Section 10 would cause irreparable harm taCiimpany Group, and that the Compamgmedy at law fc
any such violation would be inadequate. In recagmiof the foregoing, the Executive agrees thagddition
to any other relief afforded by law or this Agreemencluding damages sustained by a breach of this
Agreement and any forfeitures under Section 9, without the necessity or proof of actual damaties
Company shall have the right to enforce this Agreeiiy specific remedies, which shall include, aghother
things, temporary and permanent injunctions, ihge¢he understanding of the undersigned partiestinénat
damages, the forfeitures described above and ingugcshall all be proper modes of relief and aeta be
considered as alternative remedies.

11. NonrrCompetition. In consideration of the Company entering ints thgreement, for a period
commencing on the Effective Date and ending orettpration of the Restricted Period:

@) The Executive covenants and agrees that theuixe will not, directly or indirectly,
engage in any activities on behalf of or have &erést in any Competitor of the Company Group, Wwaeas
an owner, investor, executive, manager, employekspendent consultant, contractor, advisor, orrafise.
The Executive’s
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ownership of less than one percent (1%) of anysadstock in a publicly traded corporation shalt he a
breach of this paragraph.

(b) A “Competitor” is any entity doing businessetitly or indirectly (e.g., as an owner,
investor, provider of capital or otherwise) in teited States including any territory of the Unitethtes (the
“Territory”) that provides wireless products andsarvices that are the same or similar to the esseproducts
and/or services that are currently being providdtietime of Executiva termination or that were provided
the Company Group during the two-year period podihe Executive’s separation from service with the
Company Group.

(c) The Executive acknowledges and agrees that dune toantinually evolving nature
the Company Group’s industry, the scope of itsfiess and/or the identities of Competitors may changr
time. The Executive further acknowledges and agiteetsthe Company Group markets its products and
services on a nationwide basis, encompassing tirédrg and that the restrictions imposed by tlogenant,
including the geographic scope, are reasonablyssacg to protect the Company Group’s legitimaterggts.

(d) The Executive covenants and agrees that stzocdairt at any time determine that
any restriction or limitation in this Section 11lusreasonable or unenforceable, it will be deenmeealed so

as to provide the maximum protection to the Compargup and be deemed reasonable and enforceakie
court.

12. NonSolicitation. In consideration of the Company entering intg thgreement, for a period
commencing on the Effective Date and ending orettperation of the Restricted Period, the Execulieesby
covenants and agrees thatshall not, directly or indirectly, individually @mn behalf of any other person or entity
or suffer any of the following:

€) hire or employ or assist in hiring or employing ggrson who was at any time dut
the last 18 months of the Executive’s employmenrgmployee, representative or agent of any membireof
Company Group or solicit, aid, induce or attempgabcit, aid, induce or persuade, directly or nedtly, any
person who is an employee, representative, or afferty member of the Company Group to leave hiseor
employment with any member of the Company Grougctept 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 emt#ito terminate such relationship;

(c) solicit any customer of the Company Group,yr person or entity whose business
the Company Group had solicited during the 1804mkyod prior to termination of the Executive’s
employment for purposes of business which is coitiyeto the Company Group within the Territory; or
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(d) solicit, aid, induce, persuade or attempt tacgpaid, induce or persuade any person
or entity to take any action that would result i@l@ange in Control of the Company or to seek tdrobthe
Board in a material manner.

(e) For purposes of this Section 12, the term t#odir persuade” includes, but is not
limited to, (i) initiating communications with amployee of the Company Group relating to possible
employment, (ii) offering bonuses or additional gensation to encourage an employee of the Company
Group to terminate his employment, (iii) referrienployees of the Company Group to personnel ortagen
employed by competitors, suppliers or custometh®Company Group, and (iv) initiating communicaso
with any person or entity relating to a possibleafie in Control.

13. Developments.

@) The Executive acknowledges and agrees thailheake full and prompt disclosure
to the Company of all inventions, improvementscai®ries, methods, developments, software, masksyor
and works of authorship, whether patentable or igptable or not, (i) which relate to the Companlusines
and have heretofore been created, made, conceiveduced to practice by the Executive or under his
direction or jointly with others, and not assigriegrior employers, or (ii) which have utility irr celate to the
Company’s business and are created, made, conaaiveduced to practice by the Executive or undggr h
direction or jointly with others during his emplogmt with the Company, whether or not during normal
working hours or on the premises of the Compariyofahe foregoing of which are collectively refedrto in
this Agreement as “Developments”).

(b) The Executive further agrees to assign and beesby assign to the Company (or
any person or entity designated by the Companyfalie Executive’s rights, title and interest vawide in
and to all Developments and all related patentgnpapplications, copyrights and copyright appiaes, and
any other applications for registration of a pregary right. This Section 13(b) shall not apphDevelopment:
that the Executive developed entirely on his owmretiwvithout using the Company’s equipment, supplies,
facilities, or Proprietary Information and that doeot, at the time of conception or reduction tacfice, have
utility in or relate to the Company’s businessaotual or demonstrably anticipated research orldpueent.
The Executive understands that, to the extentdgreement shall be construed in accordance withetive of
any Territory which precludes a requirement in enpleyee agreement to assign certain classes afioves
made by an employee, this Section 13(b) shall tezpreted not to apply to any invention which artoules
or the Company agrees falls within such classes.

(©) The Executive further agrees to cooperate fwlth the Company, both during and
after his employment with the Company, with respget¢he procurement, maintenance and enforcement of
copyrights, patents and other intellectual propedigts (both in the United States and other coes)trelating
to Developments. The Executive shall not be reguioencur or pay any costs or expenses in conmecti
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with the rendering of such cooperation. The Exeeutvill sign all papers, including, without limitan,
copyright applications, patent applications, deatians, oaths, formal assignments, assignmentsaity
rights, and powers of attorney, and do all thirgg the Company may reasonably deem necessargioatle
in order to protect its rights and interests in &gyvelopment.

(d) The Executive further acknowledges and agieasitthe Company is unable, after
reasonable effort, to secure the Executive’s sigeain any such papers, any executive officer@CGbmpany
shall be entitled to execute any such papers aSxbeutive’s agent and attorney-in-fact, and thedtixive
hereby irrevocably designates and appoints eaatuéxe officer of the Company as his agent andra¢tp-in-
fact to execute any such papers on the Executbafialf, and to take any and all actions as the Gommay
deem necessary or desirable in order to protedpités and interests in any Development, undectralitions
described in this sentence.

14. Remedies The Executive and the Company agree that thenamie contained in Sections 10, 11,
12 and 13 are reasonable under the circumstanoé$ydher agree that if in the opinion of any dafrcompetent
jurisdiction any such covenant is not reasonabnyrespect, such court will have the right, poamt authority to
sever or modify any provision or provisions of sedvenants as to the court will appear not readeraid to
enforce the remainder of the covenants as so ardeiitie Executive acknowledges and agrees thatthedy at
law available to the Company for breach of anyhefExecutive’s obligations under Sections 10, Plaid 13
would be inadequate and that damages flowing frach & breach may not readily be susceptible togomi@asured
in monetary terms. Accordingly, the Executive acklgalges, consents and agrees that, in additionyt@ther right
or remedies that the Company may have at law, uiityeqr under this Agreement, upon adequate protie
Executive’s violation of any such provision of tligreement, the Company will be entitled to immésliajunctive
relief and may obtain a temporary order restrair@ng threatened or further breach, without the s&teof proof of
actual damage. Without limiting the applicabilititbis Section 14 or in any way affecting the righthe Company
to seek equitable remedies hereunder, in the ¢lvahthe Executive breaches any of the provisidr&eations 10,
11, 12 or 13 or engages in any activity that waddstitute a breach save for the Executive’s adigng in a state
where any of the provisions of Sections 10, 11 1820r this Section 14 is not enforceable as aanaftlaw, then
the Company’s obligation to pay any remaining senee compensation and benefits that has not alteety paid
to Executive pursuant to Section 9 shall be terteshand within ten days of notice of such termorabf payment,
the Executive shall return all severance compemsaitnd the value of such benefits, or profits detior received
from such benefits.

15. Continued Availability and Cooperation.

@) Following termination of the Executive’'s emphognt, the Executive shall cooperate
fully with the Company and with the Company’s caeiria connection with any present and future actwal
threatened litigation, administrative proceedingneestigation involving the Company that relategvents,
occurrences or conduct occurring (or claimed teehaacurred) during the period of the Executive’s
employment by the Company. Cooperation will incluokg is not limited to:
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0] Making himself reasonably available for inteswis and discussions with the
Company’s counsel as well as for depositions aattastimony;

(i) if depositions or trial testimony are to occarakinghimself reasonably available a
cooperating in the preparation therefore, as aldg@xtent that the Company or the Company’s
counsel reasonably requests;

(i) refraining from impeding in any way the Compgas prosecution or defense of such
litigation or administrative proceeding; and

(iv) cooperating fully in the development and pregagon of the Company’s prosecution
or defense of such litigation or administrativeqaeding.

(b) The Company will reimburse the Executive fasenable travel, lodging, telephone
and similar expenses, as well as reasonable ayrfees (if independent legal counsel is nece3sargurred
in connection with any cooperation, consultatiod advice rendered under this Agreement after the
Executive’s termination of employment. If such cergiion is required outside of the period of timewhich
any severance is due, the Company will pay Exeeudtv his time at a rate equal to 1/360th of hisdBSalary
as of the termination of his employment for each, d@a part of a day, required for his cooperation.

16. Dispute Resolution

(@) In the event that the Parties are unable @vwesny controversy or claim arising out
of or in connection with this Agreement or bredo@reof, either Party shall refer the dispute taling
arbitration, which shall be the exclusive forum fesolving such claims. Such arbitration will berawistered
by Judicial Arbitration and Mediation Services, .IfAMS”) pursuant to its Employment ArbitratioruRes
and Procedures and governed by Kansas law. Theadidm shall be conducted by a single arbitratbected
by the Parties according to the rules of JAMS hmévent that the Parties fail to agree on thegefeof the
arbitrator within 30 days after either Party’s regufor arbitration, the arbitrator will be chodgnJAMS. The
arbitration proceeding shall commence on a mutwajhgeable date within 90 days after the request fo
arbitration, unless otherwise agreed by the Paied in the location where the Executive workednduthe
six months immediately prior to the request fortaation if that location is in Kansas or Virginiand if not,
the location will be Kansas, unless the Partiesagtherwise.

(b) The Parties agree that each will bear their owsts and attorneys’ fees. The
arbitrator shall not have authority to award atéysi fees or costs to any Party.

(c) The arbitrator shall have no power or authaiwtynake awards or orders granting
relief that would not be available to a Party iooart of law. The arbitrator's award is limited &gd must
comply with this Agreement and applicable
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federal, state, and local laws. The decision ofatfiitrator shall be final and binding on the Remti

(d) Notwithstanding the foregoing, no claim or gorersy for injunctive or equitable
relief contemplated by or allowed under applicdhle pursuant to Sections 10, 11, 12 and 13 of this
Agreement will be subject to arbitration under tBexction 16, but will instead be subject to deteation in a
court of competent jurisdiction in Kansas, whiclutshall apply Kansas law consistent with Sec#arof this
Agreement, where either Party may seek injunctivequitable relief.

17. Other AgreementsNo agreements (other than the agreements evittpaay grants of equity
awards) or representations, oral or otherwise,esgor implied, with respect to the subject mdtézeof have been
made by either party which are not expressly s#h fia this Agreement. Each party to this Agreensaknowledge
that no representations, inducements, promisesther agreements, orally or otherwise, have beaterbg any
party, or anyone acting on behalf of any partytgeing to the subject matter hereof, which areambodied herei
and that no prior and/or contemporaneous agreemstatément or promise pertaining to the subjectanatreof
that is not contained in this Agreement shall blewa binding on either party.

18. Withholding of TaxesThe Company will withhold from any amounts payabhder this
Agreement all federal, state, city or other taxe@the@ Company is required to withhold pursuanttplaw or
government regulation or ruling.

19. Successors and Binding Agreement.

(@) The Company will require any successor (whedrect or indirect, by purchase,
merger, consolidation, reorganization or otherwisgll or substantially all of the business oreds®f the
Company expressly to assume and agree to perfesmgineement in the same manner and to the sameatext
the Company would be required to perform if no sswwtcession had taken place. This Agreement will be
binding upon and inure to the benefit of the Conypamd any successor to the Company, including witho
limitation any persons acquiring directly or inditly all or substantially all of the business osets of the
Company whether by purchase, merger, consolidatemmganization or otherwise (and such successdr sh
thereafter be deemed the “Company” for the purpotéss Agreement), but will not otherwise be gssible,
transferable or delegable by the Company, exceptile Company may assign and transfer this Agraeme
and delegate its duties thereunder to a wholly awWBwbsidiary.

(b) This Agreement will inure to the benefit of amel enforceable by the Executive’s
personal or legal representatives, executors, astrators, successors, heirs, distributees anddega

(c) This Agreement is personal in nature and neifi¢ghe parties hereto shall, without
the consent of the other, assign, transfer or dédetlnis Agreement or any rights or obligationshader
except as expressly provided in Sections 19(a)l&o). Without limiting the generality or effect tife
foregoing, the Executive’s right to
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receive payments hereunder will not be assign#talesferable or delegable, whether by pledge, ioraf a
security interest, or otherwise, other than byaadfer by the Executive’s will or by the laws otdent and
distribution and, in the event of any attemptedgssent or transfer contrary to this Section 19tg,
Company shall have no liability to pay any amounagempted to be assigned, transferred or delegate

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 transmissiorti{weceipt thereof confirmed), or five businessgdafter having
been mailed by United States registered or cetttifiil, return receipt requested, postage prepaithree business
days after having been sent by a nationally reaghovernight courier service such as Federal Espre UPS,
addressed to the Company (to the attention of #ree@@l Counsel of the Company) at its principakcekige offices
and to the Executive at his principal residenceép@uch other address as any party may have hatito the other
in writing and in accordance herewith, except ti@tces of changes of address shall be effectilyegron receipt.

21. Governing Law and Choice of Forum.

(@) This Agreement will be construed and enforasmbeding to the laws of the State of
Kansas, without giving effect to the conflict oM principles thereof.

(b) To the extent not otherwise provided for byt®ecl6 of this Agreement, the
Executive and the Company consent to the jurigmhotif all state and federal courts located in GaratlPark,
Johnson County, Kansas, as well as to the jurisdictf all courts of which an appeal may be takemfsuch
courts, for the purpose of any suit, action, oeotbroceeding arising out of, or in connection withs
Agreement or that otherwise arise out of the emplayt relationship. Each Party hereby expressly @gany
and all rights to bring any suit, action, or otpesceeding in or before any court or tribunal otifiamn the
courts described above and covenants that it sbbleek in any manner to resolve any dispute dkizer as
set forth in this paragraph. Further, the Execudind the Company hereby expressly waive any and all
objections either may have to venue, includinghuiitt limitation, the inconvenience of such forumany of
such courts. In addition, each of the Parties auisge the service of process by personal servieeyp manne
in which notices may be delivered hereunder in ataace with this Agreement.

22. Validity/Severability. If any provision of this Agreement or the applica of any provision is held
invalid, unenforceable or otherwise illegal, theneender of this Agreement and the application @hsprovision
will not be affected, and the provision so heldéoinvalid, unenforceable or otherwise illegal Wil reformed to th
extent (and only to the extent) necessary to madeforceable, valid or legal. To the extent anymions held to b
invalid, unenforceable or otherwise illegal canbetreformed, such provisions are to be strickerfr@mn and the
remainder of this Agreement will be binding on paeties and their successors and assigns as ifirsualid or
illegal provisions were never included in this Agmeent from the first instance.
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23. Survival of ProvisionsNotwithstanding any other provision of this Agment, the parties’
respective rights and obligations under Sectiond 1012, 13, 14, 15, 16, 18, 22 and 26 will sugvany termination
or expiration of this Agreement or the terminatadrihe Executive’s employment.

24. Representations and Acknowledgements.

(@) The Executive hereby represents that he isulgect to any restriction of any nature
whatsoever on his ability to enter into this Agresmor to perform his duties and responsibilitiesslinder,
including, but not limited to, any covenant nottampete with any former employer, any covenantmot
disclose or use any non-public information acqudadng the course of any former employment or any
covenant not to solicit any customer of any formployer.

(b) The Executive hereby represents that, excepedms disclosed in writing to the
Company, he is not bound by the terms of any ageeémith any previous employer or other party toaie
from using or disclosing any trade secret or canftdal or proprietary information in the coursettod
Executive’s employment with the Company or to neffaom competing, directly or indirectly, with the
business of such previous employer or any othdy par

(c) The Executive further represents that, to @& bf his knowledge, hgerformance ¢
all the terms of this Agreement and as an employd¢lee Company does not and will not breach angegen
with another party, including without limitation yaagreement to keep in confidence proprietary mfaion,
knowledge or data the Executive acquired in comibgeor in trust prior to his employment with thengany,
and that he will not knowingly disclose to the Canp or induce the Company to use any confidential o
proprietary information or material belonging toygmevious employer or others.

(d) The Executive acknowledges that he will nothgtled to any consideration or
reimbursement of legal fees in connection with etea of this Agreement.

(e) The Executive hereby represents and agreedtmratg the Restricted Period, if the
Executive is offered employment or the opportutdtgnter into any business activity, whether asexwn
investor, executive, manager, employee, indepermergultant, contractor, advisor or otherwise,ERecutive
will inform the offeror of the existence of SectsohO, 11, 12 and 13 of this Agreement and provhdeotferor
a copy thereof. The Executive authorizes the Compaprovide a copy of the relevant provisionsto$t
Agreement to any of the persons or entities desdrib this Section 24(e) and to make such persaasesof
the Executive’s obligations under this Agreement.

25. Compliance with Code Section 409%ith respect to reimbursements or in-kind besegdiovided
under this Agreement: (a) the Company will not jdevfor cash in lieu of a right to reimbursementrekind
benefits to which the Executive has a right untes t
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Agreement, (b) any reimbursement or provision eifimd benefits made during the Executive’s lifetifoe such
shorter period prescribed by a specific provisibthis Agreement) shall be made not later than Dewr 31°of the
year following the year in which the Executive ircthe expense, and (c) in no event will the amob@iekpenses so
reimbursed, or in-kind benefits provided, by ther@any in one year affect the amount of expensgikdifor
reimbursement, or in-kind benefits to be providadiny other taxable year. Each payment, reimbues¢ior inkind
benefit made pursuant to the provisions of thise&gnent shall be regarded as a separate paymenotade of a
series of payments for purposes of Section 409heCode. It is intended that any amounts payatudieuthis
Agreement and the Company’s and the Executive’sceseeof authority or discretion hereunder shathpty with
the provisions of Section 409A of the Code andTieasury regulations relating thereto so as netitject the
Executive to the payment of the additional taxgiest and any tax penalty which may be imposedrudeetion
409A of the Code. In furtherance of this inter&sthe extent that any provision hereof would resuthe Executive
being subject to payment of the additional taxeriest and tax penalty under Section 409A of theeCthgk parties
agree to amend this Agreement in order to bring Algreement into compliance with Section 409A @& @ode; and
thereafter interpret its provisions in a mannet tdwamplies with Section 409A of the Code. ReferetocBection
409A of the Code is to Section 409A of the IntefRal’enue Code of 1986, as amended, and will atdoda any
proposed, temporary or final regulations, or ameoguidance, promulgated with respect to suchi@eby the U.S
Department of Treasury or the Internal Revenuei&eriNotwithstanding the foregoing, no particula tesult for
the Executive with respect to any income recogniaethe Executive in connection with the Agreement
guaranteed, and the Executive shall be resporfsibbny taxes, penalties and interest imposed wnumder or as a
result of Section 409A of the Code in connectiothwihe Agreement.

26. Amendment; WaiverExcept as otherwise provided herein, this Agregmey not be modified,
amended or waived in any manner except by an m&ntiin writing signed by both Parties hereto. Nover by
either Party at any time of any breach by the offteaty hereto or compliance with any condition mvgsion of this
Agreement to be performed by such other Partylveltleemed a waiver of similar or dissimilar prous or
conditions at the same or at any prior or subseduag.

27. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be
deemed to be an original but all of which togethidrconstitute one and the same agreement.

28. Headings Unless otherwise noted, the headings of sechiensin are included solely for
convenience of reference and shall not controhtkaning or interpretation of any of the provisiofshis
Agreement.

29. Defined Terms
€) “Agreement” has the meaning set forth in theapmble.
(b) “Base Salary” has the meaning set forth in iBact(a).
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(c) “Board” has the meaning set forth in Sectioa)3(
(d) “Bonus Award” has the meaning set forth in st (b)(i).

(e) “Bylaws” means the Amended and Restated S@amporation Bylaws, as may be
amended from time to time.

) “Capped Bonus Award” shall mean the lessehefannual Target Bonus or actual
performance for such fiscal year in accordance thighthen existing terms of the STIP, which shatllve
payable until the Compensation Committee has déteahthat any incentive targets have been achiaxdd
the subsequent designated payout date has arrived.

(9) “Cause” shall mean:

) any act or omission constituting a materialdmte 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 Diséhp)| after demand for performance is deliverediy
Company that identifies the manner in which the @any believes the Executive has not perforimed
duties, if, within 30 days of such demand, the kxi&e fails to cure any such failure capable ohigei
cured;

(i) any intentional act or misconduct materiaittyurious to the Company or any
Subsidiary, financial or otherwise, or includingit Imot limited to, misappropriation, fraud includin
with respect to the Company’s accounting and fir@rstatements, embezzlement or conversion by the
Executive of the Company’s or any of its Subsid&property in connection with the Executive’s
duties or in the course of the Executive’s employnvath the Company;

(iv) the conviction (or plea of no contest) of theecutive for any felony or the
indictment of the Executive for any felony inclugirbut not limited to, any felony involving fraud,
moral turpitude, embezzlement or theft in connectigth the Executive’s duties or in the coursehsf t
Executive’s employment with the Company;

(v) the commission of any intentional or knowinghation of any antifraud provision of
the federal or state securities laws;

(vi) the Board reasonably believes in its goodhfgiidgment that the Executive has
committed any of the acts referred to in this ecf#9(g)(v);

(vii) a final, nonappealable order in a proceeding before a cowbwipetent jurisdictic
or a final order in an administrative proceedingling that the Executive committed any willful
misconduct or criminal activity (excluding minoatffic violations or other minor offenses) which
commission is materially
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inimical to the interests of the Company or any stdiary, whether for his personal benefit or in
connection with his duties for the Company or anop<idiary;

(viii) current alcohol or prescription drug abudteeting 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 uhdegéection 29(g).

For purposes of this Agreement, no act or failoradt on the part of the Executive shall be deemed
“intentional” if it was due primarily to an erron judgment or negligence, but shall be deemednimaaal” only if
done or omitted to be done by the Executive ngiod faith and without reasonable belief that tRedative’s action
or omission was in the best interest of the Company

(h) “Change in Control” has the meaning set fortthe CIC Severance Plan.
0] “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 succgdaor, program or arrangement thereto.
olan (k) “CIC Severance Protection Period” has the magaset forth in the CIC Severance
)] “Certificate of Incorporation” means the Amendand Restated Articles of

Incorporation of Sprint Corporation, as may be adeehfrom time to time.

(m) “Code” means the Internal Revenue Code of 188@&mended from time to time,
including any rules and regulations promulgatedeteder, along with Treasury and IRS Interpretation
thereof. Reference to any section or subsectidgheo€ode includes reference to any comparablecmesdling
provisions of any legislation that amends, suppl@sier replaces such section or subsection.

(n) “Company” has the meaning set forth in the priele.
(0) “Company Group” has the meaning set forth in Sectio(a)(i).
(p) “Compensation Committee” means the Compensationnitiee of the Board.
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() “Competitor” has the meaning set forth in Sactil(b).

n “Developments” has the meaning set forth int®ecl3(a).
(s) “Disability” or “Disabled” shall mean:
0] the Executive’s incapacity due to physical cntal iliness to substantially perform

his duties and the essential functions of his positvith or without reasonable accommodation, on a
full-time basis for six months as determined byBoard in its reasonable discretion, and within 30
days after a notice of termination is thereaftgegiby the Company, the Executive shall not have
returned to the full-time performance of the Exe®is duties; and, further,

(i) the Executive becomes eligible to receive bgsmender the LTD Plan;

provided, however, if the Executive shall not agree with a determorato terminate his employment
because of Disability, the question of the Exe@lsidisability shall be subject to the certificatiof a
gualified medical doctor agreed to by the Compamy the Executive. The costs of such qualified
medical doctor shall be paid for by the Company.

(® “Effective Date” has the meaning set forthle preamble.

(u) “Employee Plans” has the meaning set forthanti®n 5(a).

(v) “Employment Term” means the Initial Employmdrérm and any Renewal Term.
(w) “Executive” has the meaning set forth in thegmble.

(x) “Good Reason” means the occurrence of anyefdhowing without the Executive’

written consent, unless within 30 (20 prior to J&)y2015) days of the Executigeairitten notice of terminatic
of employment for Good Reason, the Company curgsach occurrence:

0] the Company’s material breach of this Agreement

(i) a material reduction (10% or greater beforly &y 2015) in the Executive’'s Base
Salary (that is not agreed to by the Executivefamspared to the corresponding circumstances oepla
on the Effective Date as may be increased purgadection 4, except for across-the-board redustion
generally applicable to all senior executives; or

(i) relocation of the Executive’s Place of Perfance more than 50 (30 prior to July 9,
2015) miles without the Executive’s consent.
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In addition, up through July 8, 2015, “Good Reasm@ans a “significant, adverse change in Execidideaties,
authorities or responsibilities.

Any occurrence of Good Reason shall be deemed wabeed by the Executive unless the Executive plesithe
Company written notice of termination of employm#éartGood Reason within 60 days of the event givisg to
Good 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 Sectge).

(bb) “LTSIP” means the Company’s 2007 Omnibushtive Plan, effective May 8, 2007, as
may be amended from time to time, or any succqsaor, program or arrangement thereto.

(cc) “LTSIP Target Award Opportunities” has theaning set forth in Section 4(b)(ii).
(dd) “Participant” has the meaning set fortitha CIC Severance Plan.

(ee) “Parties” has the meaning set forth ingleamble.

(ff) “Party” has the meaning set forth in the@mble.

(gg) “Payment Period” means the period of 18&iomiwus months, as measured from the
Executive’s Separation from Service.

(hh)  “Place of Performance” has the meanindasét in Section 8.

(i) “Proprietary Information” has the meaningt $orth in Section 10(a)(i).

(1) “Release” means a release of claims inrenfprovided to the Executive by the Company
in connection with the payment of benefits undes &greement, which release shall not waive Exeelsi

rights to indemnification under insurance, Comppalycy or applicable laws or regulations.

(kk) “Release Consideration Period” means threodeof time pursuant to the terms of the
Release afforded the Executive to consider whethsign it.

(I  “Release Revocation Period” means the mkeporsuant to the terms of an executed
Release in which it may be revoked by the Executive

(mm) “Renewal Term” has the meaning set fortSaaction 2.
(nn) “Restricted Period” means the 18-monthqekfollowing the Executive’s date of

termination of employment with the Company for aegson or
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Cause, including for nonrenewal of this Agreem®igability, termination by the Company or termiatiby
the Executive.

(0o) “Separation from Service” means “separatrom service” from the Company and its
subsidiaries as described under Code Section 406Ahe guidance and Treasury regulations issued
thereunder. Separation from Service will occurtmndate on which the Executive’s level of servicethe
Company decreases to 21 percent or less of thageéevel of services performed by the Executiver dive
immediately preceding 36-month period (or if prorgiservices for less than 36 months, such less@og)
after taking into account any services that thechtee provided prior to such date or that the Canypand
the Executive reasonably anticipate the Executiag provide (whether as an employee or as an indigmen
contractor) after such date. For purposes of theraenation of whether the Executive has had a G¢ipa
from Service, the term “Company” shall mean the @any and any affiliate with which the Company would
be considered a single employer under Code Se4fid(b) or 414(c), provided that in applying Codettams
1563(a)(1), (2), and (3) for purposes of deterngrarcontrolled group of corporations under CoddiSee 14
(b), the language “at least 50 percent” is usetkatsof “at least 80 percent” each place it appeatode
Sections 1563(a)(1), (2) and (3), and in applyingaBury Regulation Section 1.414(c)-2 for purpades
determining trades or businesses (whether or ©otporated) that are under common control for psegaf
Code Section 414(c), “at least 50 percent” is usstkad of “at least 80 percent” each place it apgpan
Treasury Regulation Section 1.414(c)-2. In addjtishere the use of such definition of “Company” for
purposes of determining a Separation from Serg@dmsed upon legitimate business criteria, in apglZode
Sections 1563(a)(1), (2), and (3) for purposesatéanining a controlled group of corporations undede
Section 414(b), the language “at least 20 peraenised instead of “at least 80 perceaaitéach place it appe:
in Code Sections 1563(a)(1), (2) and (3), and piyapg Treasury Regulation Section 1.414(c)-2 forgmses
of determining trades or businesses (whether oimgotporated) that are under common control fappses
of Code Section 414(c), “at least 20 percent” sdusistead of “at least 80 percent” at each plaappears in
Treasury Regulation Section 1.414(c)-2.

(pp) “Separation Plan” means the Comparggéparation Plan Amended and Restated Effe
August 13, 2006, as may be amended from time te tmany successor plan, program, arrangement or
agreement thereto.

(qq) “Specified Employee” shall mean an Exeaiivho is a “specified employee” for
purposes of Code Section 409A, as administratigtetgrmined by the Board in accordance with theanod
and Treasury regulations issued under Code SetfiBA.

(rr) “STIP” means the Company’s short-term ineenplan under Section 8 of the Company’s

2007 Omnibus Incentive Plan, effective May 8, 208 may be amended from time to time, or any sgoces
plan, program or arrangement thereto.
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(ss) “Subsidiary” shall mean any entity, corpioma partnership (general or limited), limited
liability company, entity, firm, business organipat enterprise, association or joint venture inclkiithe
Company directly or indirectly controls ten perc€t1%) or more of the voting interest. Notwithstagpdthe
foregoing, for purposes of Section 3(a), “Subsidighall mean any affiliate with which the Companmguld
be considered a single employer as described iddfigition of Separation from Service.

(tt) “Target Bonuses” has the meaning set fort8ection 4(b)(i).

(uu) “Territory” has the meaning set forth inc8en 11(b).

IN WITNESS WHEREOF, the Company has caused thigément to be signed by an officer pursuant to the
authority of its Board, and the Executive has etegtthis Agreement, as of the day and year firgtevwr above.

SPRINT CORPORATION

By: /s/ SANDRA PRICE
Sandra J. Price
Senior Vice President - Human Resources

/sl JOHN SAW
John C. Saw
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1.01

1.02

1.03

ARTICLE ONE
INTRODUCTION

Purpose of the Plan

The Sprint Corporation Change in Control SeveraRtan (the “Plan”)provides primarily for severan
compensation benefits for certain key employeelovahg termination of employment in connection v
and/or following a Change in Control. Given thedkeuf acquisition and change in control activitytaday's
business environment, the Board recognizes andrstatiels that many key employees face uncertainity
respect to their job security. In addition, the Bbaelieves that the concerns of key employeesrdaya ¢
possible Change in Control transaction may causentto consider career changes in an effort to €
financial security for themselves and their fansili€€onsequently, the Corporation desires to inerehe
willingness of its key employees to remain with t@erporation (or its Subsidiaries) notwithstanditing
employment uncertainties related to a possible Gaam Control by providing certain economic bersefit the
event of a Change in Control, thus allowing such émployees to make career decisions without utidue
pressure and financial uncertainty.

The Plan is intended to provide severance compensand benefits pursuant to the Plan if a Cham
Control of the Corporation has occurred and thetiddaant's employment is either (a) terminated L
Company without Cause or (b) voluntarily terminatsdthe Participant for Good Reason in accordanitie
the terms of this Plan. The purpose and intenthef Rlan is to help the Corporation attract andinmetay
employees and reduce distractions resulting frggotantial Change in Control. The Board has consiti¢ine
effect that a Change in Control of the Corporatinay have on key employees of the Corporation as
Subsidiaries, and has found that such a Plantieeitest interest of the Corporation and its stolddrs.

Capitalized terms used throughout the Plan haventbanings set forth in Article Two, except as othse
defined in the Plan or where the context clearfpunees otherwise.

Plan Status

The Plan is intended to be a plan providing Sewveaenefits following a Change in Control. The Pis
intended to be a top hat plan for a select groumafiagement or highly compensated executives, cuindy
to the administration and enforcement provisiongRfSA.

Entire Plan

This document, including any Appendix hereto, ang documents incorporated herein by referencewsth
the provisions of the Plan effective as of the dditinis current amendment and restatement of ldue. P
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1.04 Administration

The Compensation Committee of the Board (the “Camepgon Committee”)shall administer the Ple
provided, however, that none of the members of the Compensation Gtueenwill be a Participant. TI
powers and duties of the Compensation Committegministering the Plan are set forth in Sectior26.0
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ARTICLE TWO

DEFINITIONS

2.01 _Defined Terms. For purposes of this Phenfollowing terms shall have the following mearsing

(@)

(b)

(€)

(d)

(€)
(f)
(9)

“ Accounting Firm” means a nationally recognized accounting firm, otuarial, benefits «
compensation consulting firm (with experience inf@ening the calculations regarding the applicay
Section 280G of the Code and of the tax imposedSegtion 4999 of the Code) selected by
Corporation.

“ Applicable Multiple” means the number specified under the heading (iégiple Multiple” on
Appendix Il for the Participant’s designated SewemmBenefit Classification.

“ Applicable Period means the period specified under the heading fidpple Period’on Appendix |
for the Participant’s designated Severance Ben€fdssification.

“ Base Salary means the annual base salary of any Participaaliisxe of any bonus, special pay
other benefits a Participant may receive, and twppses of Article Four means such annual basey
in effect (i) on the date immediately preceding da¢e of the relevant Change in Control or (ii)tbe
date of the Participant’s termination of employmeith a Company, whichever is higher.

“ Board” means the Board of Directors of the Corpora

“ Business Transactigdhhas the meaning set forth in Section 2.01(h

“ Caus€ means a termination of a Participant’s employndhre to the Participarst’

(1) conviction of, or entering into a plea of atiguilty ornolo contenderéo, any felony, includin
but not limited to, a felony involving moral turpde, embezzlement, theft or similar act
occurred during or in the course of the Particifzagtiployment with a Company;

(i) willful and continued failure to substantially pemn his duties for a Company, after recei
written notice from or on behalf of such Company &aving had a thirty (30) day opportut
to cure the deficiency;

(i) willful misconduct or gross negligence that resuitsaterial harm to a Company:

(iv)  willful violation of the Corporatiors policies that results in material harm to a Comyy
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For purposes of this Plan, an act, or failure th sleall not be deemed to be “willfulinless it is done,
omitted to be done, by the Participant in bad faithvithout a reasonable belief that the actioomission wa
in the best interests of a Company.

(h) “ Change in Contrdl means, effective with respect to transactions agowyafter September 16, 20

the occurrence of any of the following events:

(i)

CIC Severance Plan

any individual, entity or group (within the meanig Section 13(d)(3) or 14(d)(2) of t
Exchange Act) (a “Person”), except SOFTBANK CORPany other entity that “controlsj$
“controlled by” or is “under common controltith the Corporation or SOFTBANK COF
within the meaning of Rule 405 of Regulation C unithe Securities Act, becomes the benel
owner (within the meaning of Rule 13dpromulgated under the Exchange Act) of thirtycpal
(30%) or more of the combined voting power of thertoutstanding Voting Stock of t

Corporation;_exceptthat:
(A)  for purposes of this clause (i), the following aisgftons shall not constitute a Chang

(B)

(©)

Control: (1) any acquisition of Voting Stock of th@orporation directly from tt
Corporation that is approved by a majority of thecumbent Directors, (2) a
acquisition of Voting Stock of the Corporation etCorporation or any Subsidiary,
any acquisition of Voting Stock of the Corporatibg the trustee or other fiducie
holding securities under any employee benefit plan related trust) sponsored
maintained by the Corporation or any Subsidiarg, @) any acquisition of Voting Sto
of the Corporation by any Person pursuant to ari®ss Transaction that complies v
clauses (A), (B) and (C) of clause (ii) below;

if any Person becomes the beneficial owner ofythpercent (30%) or more of combir
voting power of the theoutstanding Voting Stock of the Corporation as sulteof ¢
transaction or series of transactions describexdilrclause (1) of clause (i)(A) above ¢
such Person thereafter becomes the beneficial oafn@ny additional shares of Voti
Stock of the Corporation representing one perc&it) (or more of the theautstandin
Voting Stock of the Corporation, other than as sulteof (x) a transaction describec
sub¢lause (1) of clause (i)(A) above, or (y) a stodkidknd, stock split or simili
transaction effected by the Corporation in whidhhalders of Voting Stock are trea
equally then such subsequent acquisition shalldzged as a Change in Control;

a Change in Control will not be deemed to have oecuif a Person becomes
beneficial owner of thirty percent (30%) or moretioé Voting Stock of the Corporati
as a result of a reduction in the number of shafegoting Stock of the Corporatis
outstanding pursuant to a transaction or series of




(ii)

CIC Severance Plan

transactions that is approved by a majority of lthumbent Directors unless and u
such Person thereafter becomes the beneficial owfreditional shares of Voting Stc
of the Corporation representing one percent (1%hare of the themutstanding Votin
Stock of the Corporation, other than as a resuét sfock dividend, stock split or simi
transaction effected by the Corporation in whidhhalders of Voting Stock are trea
equally; and

(D) if at least a majority of the Incumbent Directoetetmine in good faith that a Person
acquired beneficial ownership of thirty percent%@0r more of the Voting Stock of t
Corporation inadvertently, and such Person divastpromptly as practicable, but
later than the date, if any, set by the Incumbargddors a sufficient number of share:
that such Person beneficially owns less than timetscent (30%) of the Voting Stock
the Corporation, then no Change in Control shallehaccurred as a result of si
Person’s acquisition; or

the consummation of a reorganization, merger osaclihation of the Corporation with, or i
acquisition of the stock or assets of the Corponaby, another Person, or similar transac
(each, a “Business TransactionQ)nless, in each case, immediately following suclsiBes
Transaction (A) the Voting Stock of the Corporationtstanding immediately prior to st
Business Transaction continues to represent, Hiremt indirectly, (either by remainit
outstanding or by being converted into Voting Stadkthe surviving entity or any pare
thereof), more than fifty percent (50%) of the camelol voting power of the then outstanc
shares of Voting Stock or comparable equity intisre$ the entity resulting from such Busir
Transaction (including, without limitation, an dgtwhich as a result of such transaction ¢
the Corporation or all or substantially all of tBerporations assets either directly or throt
one or more subsidiaries), (B) no Person (othemn tha Corporation or SOFTBANK CORP.
any other entity that “controls,” is “controlled 'byr is “under common controlivith the
Corporation or SOFTBANK CORP. within the meaningRafle 405 of Regulation C under
Securities Act, such entity resulting from such iBass Transaction, or any employee be
plan (or related trust) sponsored or maintainedhgy Corporation or any Subsidiary or s
entity resulting from such Business Transactionjefieially owns, directly or indirectly, thir
percent (30%) or more of the combined voting powfethe then outstanding shares of Vo
Stock of the entity resulting from such BusinesanBaction, and (C) at least a majority of
members of the board of directors of the entityltesy from such Business Transaction v
Incumbent Directors at the time of the executionhaf initial agreement or of the action of
Board providing for such Business Transaction; or






(i) during any consecutive eighteen (18) month pemaake than thirty percent (30%) of the Bc
ceases to be comprised of Incumbent Directors; or

(iv)  consummation of a transaction that implements imolevhor in part a resolution of t
stockholders of the Corporation authorizing a s#Hlall or substantially all of Corporation
assets or a complete liquidation or dissolutiothef Corporation, except pursuant to a Busi
Transaction that complies with sub-clauses (A),dBJ (C) of clause (ii) above; or

(v) the cessation of the listing of, or the cessatibrthe requirement to list, all classes of
Corporation’s equity securities on a national sigiesrexchange.

0] “ Chief Executive Officef means the Chief Executive Officer of the Corpora

()] “ CIC Severance Protection Periddmeans the time period commencing on the date offitht
occurrence of a Change in Control and continuinty time earlier of (i) the 18nhonth anniversary
such date or (ii) the Participastteath. A CIC Severance Protection Period shedl @miclude the tinr
period before the occurrence of a Change in CoritnolParticipants who are subject to a RI€&
Termination with respect to the affected Partictpan

(k) “ Code” means the Internal Revenue Code of 1986, as amemtkthe proposed, temporary and i
regulations promulgated thereunder. Reference to sattion or subsection of the Code inclt
reference to any comparable or succeeding prowsadrany legislation that amends, supplemen
replaces such section or subsection.

()] “ Company” means as the context requires, the CorporationPanmtycipating Employer, or any en
to which a Participarns’ employment is transferred, at the direction ef @orporation, and with whi
the Corporation would be considered a single engrlag described in the definition of Separatiom
Service.

(m) * Compensation Committéehas the meaning set forth in Section 1

(n) “ Corporation” means Sprint Corporation, a Delaware corporatioang successor compa
(0) “ Director” means a member of the Bos

(p) “ Effective Daté’ means January 1, 20

(@) “ Employment Agreemerit means any written employment agreement between mp&ay and
Participant.
(n “ ERISA " means the Employee Retirement Income Security Acl3Y4, as amended, and

regulations promulgated thereunder. Referenceysaation or subsection of ERISA includes refer
to any comparable or succeeding
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provisions of any legislation that amends, suppl@asier replaces such section or subsection.

(s) “ Exchange Act’ means the Securities Exchange Act of 1934, as asdenahd the regulatio
promulgated thereunder. Reference to any secticulmsection of the Exchange Act includes refer
to any comparable or succeeding provisions of agyslation that amends, supplements or rep
such section or subsection.

(® “ Excise Tax” shall mean, collectively, (i) the tax imposed byti® 4999 of the Code by reasor
being “contingent on a change in ownership or adhtof the Corporation, within the meaning
Section 280G of the Code, or (ii) any similar texposed by state or local law, or (iii) any interet
penalties with respect to any excise tax describethuse (i) or (ii).

(u) “ Good Reasori means a Participarg’resignation from employment with a Company inoaganc:
with Section 6.15(b) after any of the actions listeelow are directed at the Participant without
Participant’s written consent (unless cured prosuch resignation):

0] Such Company material breach of an Employment Agreement viiéhRarticipant, if an

(i) significant and adverse change in duties and resipidiies which results in a change i
Participant’s tier (and adjusting as appropriatedoy changes to the Corporatisrsystem
classifying employees implemented subsequent toBffective Date) as compared witt
Participant’s responsibilities or duties immedigtetior to the Change in Control;

(i)  reduction in a Participant’'s Base Salary esmpared with the Participast’'Base Sala
immediately prior to the Change in Control, excépt across-théoard reductions genere
applicable to all senior executives;

(iv)  reduction in a Participant’s Target Bonuscasnpared with the ParticipastTarget Bonus
effect immediately prior to the Change in Contrekcept for across-thieeard reductior
generally applicable to all senior executives;

(v) the failure to provide lontgerm incentive opportunities to the Participantaatevel that i
generally comparable to all senior executives;

(vi)  reduction in the aggregate value of Section 2.@diju)(iv) and (v) as compared with st
benefits in effect immediately prior to the ChanigeControl, except for across-th@arc
reductions of not more than ten percent (10%) gelyesipplicable to all senior executives;

(vii)  reduction in aggregate employee benefits providetie Participant as compared to the valt
aggregate employee benefits provided
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immediately prior to the Change in Control, excémt across-théoard reductior
generally applicable to all senior executives;

(viii) a Company requires the Participant to h#étwe Participans principal location of work chang
to a location more than fifty (50) miles from tloetion thereof immediately prior to the Cha
in Control; or

(ix)  failure of any successor to a Company to amsthe Participand’ Employment Agreement
this Plan, as applicable;

provided, however, that a Participand’ right to resign his employment for Good Reasdhlapse unless su
resignation occurs within sixty (60) days of theemtvgiving rise to Good Reason in accordance w&btiSr
6.15(b) (the “Good Reason Period”). Notwithstandihg foregoing, the lapse of such Participamtght tc
resign for Good Reason will only apply to the evgining rise to Good Reason. For the avoidanceoabt] the
Participant shall have the right to resign for Gd®edason, as provided in this Section 2.01(u), ufhe
occurrence of a subsequent and independent ewend gise to Good Reason.

(v) “ Good Reason Periddhas the meaning set forth in Section 2.0:

(w)  “ Incumbent Directors means the individuals who, as of the Effective Datee Directors of tt
Corporation, and any individual becoming a Directafter the Effective Date whose elect
nomination for election by the Corporatisrstockholders, or appointment, was approved byta of a
least twothirds of the then Incumbent Directors (either bgpacific vote or by approval of the prc
statement of the Corporation in which such persamimed as a nominee for director, without obja
to such nomination); providedhowever, that an individual shall not be an Incumbent Bioe if sucl
individual's election or appointment to the Board occurs essalt of an actual or threatened elec
contest (as described in Rule 34a(c) of the Exchange Act) with respect to the w&cor removal ¢
Directors or other actual or threatened solicitatid proxies or consents by or on behalf of a Rt
other than the Board.

(x) “ Initial Term” has the meaning set forth in Section £
(y) “JAMS” has the meaning set forth in Section 6.0
(2) “ Parties’ has the meaning set fourth in Section 6.0

(aa) “ Participant means each fultime employee of a Company who is recommendededttmpensatic
Committee by the Chief Executive Officer for pagation in the Plan and whose patrticipation in
Plan has been approved by the Compensation Coremaite provided in Article Three and v
continues to remain employed by a Company eitherthupugh a Change in Control or up t
termination of employment that qualifies as a €f€- Termination, except as otherwise removed
Participation pursuant to Article Three.
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(bb)

(cc)
(dd)

(ee)

(ff)

(99)

(hh)

(ii)

(),

(kk)

(N

“ Participating Employef means the Corporation and any Subsidiary of thep@ation that i
designated as a Participating Employer under tae BY the Board, excluding, however, any divisit
the Corporation or of a Subsidiary or affiliate tbe Corporation that is designated by the Boal
ineligible to participate in the Plan. Appendix tibntains a list of the Participating Employersrently
participating in the Plan that have adopted the Blasuant to Article Six.

“ Payment has the meaning set forth in Section ¢
“ Persori has the meaning set forth in Section 2.01(h)(i).

“ Plan” has the meaning set forth in Section 1.01, as sweph be amended from time to time, or
successor plan, program or arrangement thereto.

“ Pre - CIC Termination” means the termination of a Participant without @aifigi) the terminatio
occurs in the simonth period before a Change in Control at the estjof a third party |
contemplation of a Change in Control, (ii) the Cyann Control occurs, and (iii) the terminal
constitutes a Separation from Service.

“ Releasé means a release of claims and a sompete agreement and other restrictive covenare
form provided to the Participant by the Corporatinrconnection with the payment of benefits ul
this Plan.

“ Release Consideration and Revocation Périndans the combined total of the Release Conside
Period and the Release Revocation Period.

“ Release Consideration Periddneans the period of time pursuant to the termsRé¢laase affordec
Participant to consider whether to sign it.

“ Release Revocation Periddneans the period pursuant to the terms of an exéd®lease in which
may be revoked by a Participant.

“ Renewal Terni has the meaning set forth in Section &

“ Separation from Servicé means “separation from servicéfom an Employer as described ur
Code Section 409A and any governing Internal Rege®ervice guidance and Treasury regulatior
Participant who is a Board member does not havepardtion from Service until he or she hi
Separation from Service with respect to both hiseremployment and his or her Board member
“Employer” means the Corporation and any affiliate with whilse Corporation is treated as a sil
employer under Code Section 414(b) or 414(c), adifired in (i) and (ii) below.

0] 50 PercenDwned Entities In applying Code Sections 1563(a)(1), (2), andtg3Code Sectic
414(b), the language “at least 50 percent” is usstkad of “at least 80 percergach place
appears. In applying Treasury Regulation Sectidd4(c)2 to trades or businesses (whethe
not incorporated) that are under common controeui@bde Section 414(c),
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(mm)

(nn)

(00)

(PP)

(qa)

()

(ss)

“at least 50 percent” is used instead of “at |&&spercent” each place it appears.

(i) 20 PercenOwned Entities. In addition to (i) above, where the Compensat@ommittes
determines that legitimate business criteria exigh respect to a particular entity, in apply
Code Sections 1563(a)(1), (2), and (3) under Coaletié 414(b), the languageat”least 2
percent” is used instead of “at least 80 perceatth place it appears. In applying Trea
Regulation Section 1.414(@)-to trades or businesses (whether or not incotpdyahat ar
under common control for purposes of Code Sectit(@), “at least 20 percents used inste¢
of “at least 80 percent” each place it appears.

(i)  Service Level. A Separation from Service occurs when the Padiu's level of services dro
to 21 percent or less of the average level of senprovided by the Participant over
immediately preceding 38wonth period (or if providing services for lessriiaé months, th
lesser period). If a Participaststatus changes from an employee to an indepecdatractol
or from an independent contractor to an employe®jces provided in both capacities are t:
into account.

“ Separation Plahmeans the Corporatios’'Separation Plan as may be amended from timent di
any successor plan, program, arrangement or agreehszeto.

“ Severance Benefitsmeans Severance Pay and the other benefits pagaalParticipant pursuant
Article Four of the Plan.

“ Severance Benefits Classificatiomeans a Participarg’severance benefits classification, as spe:
for the Participant on Appendix | and as set fanhAppendix II.

“ Severance Pdymeans the cash severance payments payable to@pRattpursuant to Section 4
of the Plan.

“ Specified Employe€ means a Participant who is a “specified employee’the Corporation fc
purposes of Code Section 409A, as administratigidtermined by the Board of Directors of
Corporation in accordance with the guidance ana@dugy regulations issued under Code Section 4

“ STIP " means the Corporation’s short term incentive plander Section 8 of the Corporatien’
Omnibus Incentive Plan, effective May 8, 2007, ag/ine amended from time to time, or any succ:
plan, program or arrangement thereto.

“ Subsidiary means any entity in which the Corporation, direcilyindirectly, beneficially owns ma
than fifty percent (50%) of such entity’s equityarest by vote and value.
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(tt) “ Target Bonus means a Participant’s target (i.e., based on 18G%nment of stated objectives) short-
term incentive opportunity under the STIP.

(uu)  “Voting StocK’ means securities entitled to vote generally inelleetion of director:
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3.01

3.02

3.03

3.04

ARTICLE THREE
ELIGIBILITY AND PARTICIPATION

Eligibility on the Effective Dat

Each fulltime employee of the Corporation or a Participatitrgployer who has been recommended tc
Compensation Committee to be a Tier | or Tier lleEixtive by the Chief Executive Officer and wr
participation in the Plan has been approved byCbhempensation Committee, as of the Effective Datehei
Participant in the Plan.

Future Eligibility

Except as provided in the next sentence, eachtifod- employee of the Corporation or a Participe
Employer who is recommended to the Compensationriitige to be a Tier | or Tier Il Executive by thai€t
Executive Officer will be a Participant in the Planly if the Compensation Committee approves hifie
participation after the Effective Date and befot@hange in Control.

Plan Participan

Appendix | lists, as of the date of this currentemaiment and restatement of the Plan, the indivedwalom th
Compensation Committee has designated as Partisipaaccordance with Sections 3.01 and 3.02.

End of Participatio

At any time prior to the six (6) month period préicey the occurrence of a Change in Control,
Compensation Committee may authorize a Companyawige a Participant with written notice of termiioa
of the Participant’s designation as a Participarihe Plan
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ARTICLE FOUR

SEVERANCE BENEFITS

4.01 Severance Benefits

€) Eligibility . A Participant will be eligible for the SeverarBenefits described in this Section, subje:
the remainder of this paragraph and Section 4f02,Ghange in Control occurs and, during the
Severance Protection Period, (a) a Company tergsrthe Participarg’employment without Cause

the Pa
Period

rticipant voluntarily terminates employmemt&ood Reason during the applicable Good Re
or (c) the Company that employs the Paditigeases to constitute a single employer wit

Corporation, as described in the definition of 3apan from Service, and such terminatior
employment or change in status constitutes a Separitom Serviceln addition, as a condition

receivi
Period

ng Severance Benefithe Participant must execute a Release within thled®e Considerati
and deliver it to the Company with the Re¢eRevocation Period expired without revocation.

(b) Amount, Time, and Form of BenefitA Participant described in (a) above will be #ed to the

following benefits, subject to the conditions désed below.

(i)

(ii)

CIC Severance Plan

Pro Rata Target Bonus for Performance Perigetsinning on or Before January 1, 2004 lieu
of any benefit that may be paid under the STIP pilegated portion of the ParticipastTarge
Bonus for the year in which the ParticipanBeparation from Service occurs (prorated fo
portion of the performance period before the Sdamardrom Service date in accordance with
terms of the STIP and related administrative ginesl under the STIP). This amount is pay
in a lump sum on the Separation from Service dateesignation for Good Reason under
Plan is deemed to be a termination without Causkerutne STIP.

Pro Rata Bonus for Performance Periods Begméfter January 1, 2009In lieu of any benel
that may be paid under the STIP, a prorated poxiothe Participans bonus (determined
described below) for the year in which the Partaifs Separation from Service occurs (pror
for the portion of the performance period beforpa8ation from Service date in accordance
the terms of the STIP and related administrativielgines under the STIP). If the Separa
from Service occurs in the same calendar year irctwthe Change in Control occurs,
prorated bonus will be based on a prorated podfdhe Participans Target Bonus payable i
lump sum on the Separation from Service date.dfSeparation from Service occurs aftel
calendar year in which the Change in Control ogctive prorated bonus will be based ¢
prorated portion of the Participast'actual bonus for the performance period, base
satisfaction of the prestablished performance targets, payable in a Ismmp on the da
payments under the STIP are paid to Executivesretmain employed but no later than two
one-half months

13




following the end of the Company’s fiscal year ihigh the Separation from Service date occurs.

(i)  CIC Severance Amount Except as provided in the next sentence, an atpayable il
accordance with (iv) below-equal to: the ParticipgnApplicable Multiple (based on t
Participant’s Severance Benefits Classification)tiplied by the sum of the Participaat(x)
Base Salary and (y) Target Bonus, in each casetheryear in which the Participast’
termination occurs (“CIC Severance Amount”). If wever, the Participarg’ Separation fro
Service is for Good Reason due to a reduction efRarticipans Target Bonus under Sect
2.01(u)(iv), the Participant’s Target Bonus undes subsection will be the ParticipaniTarge
Bonus in effect immediately before the reduction.

(iv)  Form and Timing of PaymentThe CIC Severance Amount under (iii) above isgég at th
time and in the form provided in this subsectiampjsct to the sixnonth delay for Specifie
Employees under Section 4.02(b). This amount ispas®d of two parts: the amount to wt
the Participant would otherwise be entitled undeEamployment Agreement or Separation |
with respect to Base Salary and annual short tao@antive compensation in the absence o
Plan, assuming the conditions resulting in entidamto such benefits has occurredBa5¢
Severance Amount”), and the additional amount, ny, aprovided under (iii) above CIiC
Enhancement”)These amounts are payable as follows, dependinggfdr individual Participa
upon whether the Change in Control is a “changeoimtrol event’as defined in the applical
Section 409A Treasury Regulations (“409A CIC”) ot (‘fNon-409A CIC").

(A)  409A CIC. All CIC Severance Amounts payable as a resudt 499A CIC are payable
a lump sum. For any Participant whose Separatiom f8ervice occurs before a Cha
in Control under circumstances constituting a €€-Termination, any CIC Severat
Amount payable under this Plan is reduced by ansopreviously paid with respect
Base Salary and annual short term incentive congpems under an Employme
Agreement or Separation Plan to the Participanafiyr period after the Separation fi
Service. The CIC Severance Amount is payable orh@)Executives Separation fro
Service date; or (y) for a P@C Termination, the closing date of the 409A CéRcep
that if the Release Consideration and Revocatioroéends on or after December 1!
the calendar year in which the Participant incurSeparation from Service, the (
Severance Amount is payable on the first businagsrdthe following calendar year.

(B) Nor-409A CIC. All CIC Enhancements payable as a result of a-8l@®A CIC ar
payable in a lump sum. All Base Severance Amouayslple as a result of a Separa
from Service in connection with a Non-409A CIC pegable in the form provided
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under the applicable Employment Agreement or Sépardlan. For any Participe
whose Separation from Service occurs before a Ghangontrol under circumstant
constituting a Pr&IC Termination, any Base Severance Amount payafder this Pla
is reduced by amounts previously paid with respe@ase Salary and annual short t
incentive compensation under an Employment Agre¢noenSeparation Plan to t
Participant for any period after the Separationmfr&ervice. The CIC Several
Amounts are payable (or installment payments wilnmence) on (x) the Executige’
Separation from Service date; or (y) for a Bi€& Termination, the closing date of
Non-409ACIC, except that if the Release Consideratioth Revocation Period ends
or after December 15 of the calendar year in wihieh Participant incurs a Separa
from Service, any payments under this section #)0ii/)(B) that are otherwise paya
in the calendar year of the Participan8eparation from Service shall be paid in a |
sum on the first business day of the following ndbr year.

(v) Health Coverage A Participant may continue participation at thexisting participation ar
coverage levels for the Applicable Period followitige Separation from Service in
Corporations group health and life insurance plans comparabtee terms in effect from tir
to time for the Corporation’s senior executivegjuding any copayment and premium paym
requirements, except that: (A) after the ApplicaBériod expires, the Participant will retain
rights to continue coverage under the group hepldns under the benefits continua
provisions pursuant to Section 4980B of the Code tancontinue coverage under any
insurance plans by paying the applicable premiumsuch plans; (B) the Participant will
longer be eligible to receive the benefits otheewisceivable under this subsection as of the
that the Participant becomes eligible to receivenmarable benefits from a new employe
otherwise; and (C) no Company may provide a cagimpat in lieu of the benefits provid
under this subsection.

(vi)  Outplacement For a period ending on the last day of the seamledndar year following tl
year in which the Participant's Separation fromv&er occurred, the Participant will rece
outplacement services from a firm selected by tpplieable Company, at the Compasy’
expense, in an amount not to exceed $35,000. Nop@oynmay provide a cash payment in
of this outplacement benefit.

(c) Equity and Longlerm Incentives This Plan does not affect the vesting or paynuérany equity ¢
long-term incentive grants or awards. Unvested tggamd other londerm incentives as specified
individual award agreements, if applicable, shaktvand pay with respect to each Participa
accordance with their terms.
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4.02

(d)

(e)

(@)

(b)

()

ReimbursementsAny reimbursements by a Company to a Participdrany eligible expenses uni
this Plan that are not otherwise exempt from Codeti&n 409A (“Reimbursementsiyill be madk
promptly and, in any event, on or before the last df the Participant’ taxable year following tl
taxable year in which the expense was incurred. arheunt of any Reimbursements, and the val
any inkind benefits not otherwise exempt from Code Seacti69A to be provided during any taxe
year of a Participant will not affect the expenségible for reimbursement, or ikind benefits to t
provided, in any other of taxable years of suchti€lpant, except for any limit on the amouni
expenses that may be reimbursed under an arrange@seribed in Code Section 105(b). The rigl
Reimbursements, or in-kind benefits, will not béjsat to liquidation or exchange for another benefi

Benefits in Lieu of Other Severanc@ny Severance Benefits payable under this Seetibh will be
paid solely in lieu of, not in addition to, any seance amounts payable under an Employ
Agreement or Separation Plan on account of thadijant's termination from employment, excep
the extent that the Employment Agreement providestgr benefits than the Severance Benefits |
this Plan. If the Employment Agreement provideseater benefit, that excess amount will be pa
accordance with the Employment Agreement. In naerney there be duplication of benefits under
Plan and any Employment Agreement or Separatiom Pla

Section 409,

In General The Company intends that benefits provided utigelan will not be subject to tax un
Code Section 409A. Notwithstanding any provisiontloé Plan to the contrary, the Plan is tc
interpreted and construed consistent with thisnint€o the extent that any provision of the Plamente
conflict with section 409A or that the administeattiof the Plan were to fail to satisfy the requiegrts
of section 409A, that provision will be deemed rarid void to the extent permitted by applicable.law

Distributions. Notwithstanding any provision of the Plan to ttentrary, distributions under the P

may only be made upon an event and in a mannerigiednuinder Code Section 409A. In no event
a Participant, directly or indirectly, designate ttalendar year of payment, except as permitteddule
Section 409A. The right to a series of paymentseuttide Plan will be treated as a right to a seof
separate payments. If a distribution or benefijetttio Code Section 409A is being made to a Sieg
Employee due to the ParticipamSeparation from Service, distribution or paymeititbe delayed unt
the earlier to occur of the Participatieath or the day that is six months and one diégwing the
Participant's Separation from Service (the “Delayidt”). The postponed payments will be paid to
Participant on the last day of the Delay Period.

No Representations or Warrant. The Corporation does not, however, assume anyoeaic burden

associated with Code Section 409A. Although the
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4.03

4.04

4.05

Corporation intends to administer the Plan to pnétaxation under Code Section 409A, it ¢
not represent or warrant that the Plan complieb afity provision of federal, state, local, or rdnitec
States law. The Corporation, its subsidiaries, Hradr respective directors, officers, employees
advisers will not be liable to any Participant @y other individual claiming a benefit through
Participant) for any tax, interest, or penalties Barticipant may owe as a result of participatothe
Plan. And neither the Corporation nor its subsidgor affiliates have any obligation to indemnaifs
otherwise protect any Participant from any obligatio pay taxes under Code Section 409A.

Forfeiture

Any right of the Participant to receive Severanen@its hereunder shall be forfeited to the extd#nany
amounts payable or benefits due after any brea8edtion 6.09 by the Participant.

Legal Fee

All expenses of a Participant incurred in enforcthg Participant’s rights and/or to recover thetiBigant’s
benefits under this Article Four, including but hiotited to, attorneysfees, court costs, arbitration costs,
other expenses shall be paid by the Corporatioe. Torporation shall pay, or reimburse the Partidigar
such fees, costs and expenses, promptly upon pnesenof appropriate documentation, but only if,the
extent and at the earliest date(s) such paymesimbursement does not violate Code Section 409A.

Applicable Provisions if Excise Tax Appl

Anything in the Plan to the contrary notwithstargdinf it is determined (as hereafter provided) that
payment or distribution by or on behalf of a Comp&m or for the benefit of the Participant, whetlpaid o
payable or distributed or distributable pursuanh®terms of the Plan or otherwise pursuant toyareason ¢
any other agreement, policy, plan, program or gearent, including without limitation any stock aptj stocl
appreciation right or similar right, or the lapse trmination of any restriction on or the vesting
exercisability of any of the foregoing (a “Paymgn®ould be subject to the Excise Tax, but for theliappon
of this sentence, then the Payment shall be rediecédte minimum extent necessary (but in no everes:
than zero) so that no portion of any such Paymanso reduced, constitutes an “Excess Parachutadpdly
within the meaning of Section 280G of the Codeyted, however, that the foregoing reduction shalmad
only if and to the extent that such reduction wotggdult in an increase in the aggregate Paymerte
provided, determined on an afte basis (taking into account the Excise Tax ingposiny tax imposed by &
comparable provision of state law, and any apple#dderal, state and local income taxes). The tfaait the
Participants right to a Payment may be reduced by reasonedirtiitations contained in this Section 4.05 ¢
not of itself limit or otherwise affect any otheglits of the Participant other than under the Plarthe ever
that a Payment intended to be provided under tae Blrequired to be reduced pursuant to this @eetiO5
the Corporation may effect such reduction in anynea it deems appropriate.
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(@) All determinations required to be made under thesti®n 4.05, including whether an Excise Ta
payable by the Participant and the amount of suatisE Tax, shall be made by the Accounting F
The Corporation shall direct the Accounting Firmsidbmit its determination and detailed suppo
calculations to the relevant Company and the Rpatnt within fifteen (15) calendar days after trsge
of the Participans termination, if applicable, and any other suafetior times as may be requeste
such Company or the Participant. If the Accounfiimgn determines that no Excise Tax is payabl
the Participant, it shall, at the same time asakes such determination, furnish the Participartit a&r
opinion that the Participant has substantial auhoot to report any Excise Tax on the Participant
federal, state, local income or other tax return.

(b)  The Corporation and the Participant shall eachigdethe Accounting Firm access to and copies 0
books, records and documents in the possessidmedEorporation or the Participant, as the case
be, reasonably requested by the Accounting Firm,cdherwise cooperate with the Accounting Firr
connection with the preparation and issuance otldtermination contemplated by Section 4.05(a).
reasonable determination by the Accounting Firmhef type contemplated by Section 4.05(a)
supported by the calculations done by the Accognfimm) shall be binding upon such Company
the Participant.

(c) The federal, state and local income or other téxxrns filed by the Participant shall be prepared
filed on a consistent basis with the determinatibthe Accounting Firm with respect to the Excissx;
if any, payable by the Participant. The Participginéll make proper payment of the amount of
Excise Tax, and upon request, provide to the Catpor true and correct copies (with any amendm
of the Participans federal income tax return as filed with the In&rRevenue Service &
corresponding state and local tax returns, if @hevas filed with the applicable taxing authoriyc
such other documents reasonably requested by tpo@tion, evidencing such filing and payment.

(d) The Corporation will pay the fees and expensesefAccounting Firm for its services in connec
with the determinations and calculations contenaaldiy Section 4.05(a) and Section 4.05(c). If
fees and expenses are initially paid by the Padmi subject to Section 4.02, the Corporationl
reimburse the Participant the full amount of suebsfand expenses within ten (10) business dayr
receipt from the Participant of reasonable evidesiqgeayment.
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ARTICLE FIVE
AMENDMENT AND TERMINATION
5.01 Amendmer

The Corporation reserves the right to amend, madglifghange the Plan, at any time without any Hp#grd’s
consent;_providedhowever, that any amendment, modification or change ttaeesely affects a Participast’
severance benefits and/or rights will not applg ®articipant if the revision is made within si} (8onths pric
to the occurrence of a Change in Control withoetRarticipans written consent (and before all payments
benefits hereunder or at or following the occureentsuch Change in Control associated with sucdnGé it
Control are paid or made available as set fortleihirexcept as may be otherwise required to comytiy
changes in applicable laws or regulations, inclgdia set forth in Section 4.02.

5.02 Terminatior

The term of the Plan shall be for an initial terfmwo (2) years commencing on the Effective Datd ahal
continue through December 31, 2008 (the “Initiatritg; provided, however, that at the end of the Init
Term and on each succeeding anniversary of thetféeDate, the Plan will be automatically extendydar
additional one (1) year (each, a “Renewal Termijess, not less than one (1) year prior to thecénie Initia
Term or any Renewal Term, a Company has given thdiciants written notice of nonrenev
Notwithstanding the foregoing, following the comrmement of any discussions with a third party teautt ir
a Change in Control, the Plan shall continue suligeSection 5.01, until the applicable ParticipgtEmploye
has fully performed all of such Participating Emyds obligations under the Plan with respect tc
Participants, and shall have paid all Severanceefdsrunder the Plan in full to all Participants.
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ARTICLE SIX

MISCELLANEOUS

6.01 Participant Right

Each Company intends this Plan to constitute aliegaforceable obligation between (A) such Company
(B) each Participant.

It is also intended that the Plan shall confer egsind norferfeitable rights for each Participant to rec
benefits to which the Participant is entitled untlee terms of the Plan with Participants beingdtparty

beneficiaries.

Except as provided in the definitions of Cause @wbd Reason, nothing in this Plan shall be condtta
confer on any Participant any right to continu¢he employ of any Company or a Subsidiary or aftdiof th

Corporation o

r to affect in any way the right o tGorporation or a Subsidiary or affiliate of ther@oration ti

terminate a Participant’s employment without priotice at any time for any reason or no reason.

6.02 Authority of the Compensation Commit

(@) The C

ompensation Committee will administer the Péad have the full authority and discre

necessary to accomplish that purpose, includintipout limitation, the authority and discretion to:

(i)
(ii)

(i)

(iv)

(v)

(vi)

resolve all questions relating to the eligibiliti/Rarticipants

determine the amount of benefits, if any, payabl®articipants under the Plan and deter|
the time and manner in which such benefits arestpdid;

engage any administrative, legal, tax, actuariatoanting, clerical, or other services it de
appropriate in administering the Plan;

construe and interpret the Plan, supply omissioosf correct deficiencies in and resc
inconsistencies or ambiguities in the languagéefRlan, resolve inconsistencies or ambigt
between the provisions of this document, and addes for the administration of the Plan wt
are not inconsistent with the terms of the Plarudoent;

compile and maintain all records it determines énecessary, appropriate or conveniel
connection with the administration of the Plan; and

resolve all questions of fact relating to any nrdide which it has administrative responsibil

(b)  The Compensation Committee shall perform all of dndes and may exercise all of the powers

discret

ion that the Compensation Committee deemsessary or appropriate for the prc

administration of the Plan, including, but not lied
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6.03

(€)

(d)

to, delegation of any of its duties to one or mauehorized officers, and shall do so in a unifc
nondiscriminatory manner.

Any failure by the Compensation Committee to apahy provisions of this Plan to any partici
situation shall not represent a waiver of the Camspgon Committes’ authority to apply su
provisions thereafter. Every interpretation, chpidetermination or other exercise of any powe
discretion given either expressly or by implicationthe Compensation Committee shall be concli
and binding upon all parties having or claiminghtve an interest under the Plan or otherwise din
or indirectly affected by such action, without regton, however, on the right of the Compense
Committee to reconsider and redetermine such action

Any decision rendered by the Compensation Commitieg any review of such decision shall
limited to determining whether the decision wasasbitrary and capricious as to be an abus
discretion. The Compensation Committee may adogt sules and procedures for the administratic
the Plan as are consistent with the terms hereof.

Claims Procedul

(@)

(b)

With respect to any claim for benefits which areyided exclusively under this Plan, the claim sba
approved or denied by the Compensation Committéeiwsixty (60) days following the receipt of -
information necessary to process the claim. If@oenpensation Committee denies a claim for betr
in whole or in part, it will give written notice dfie decision to the claimant or the claimarauthorize
representative, which notice will set forth in ammar calculated to be understood by the clair
stating the specific reasons for such denial, nsdezific reference to the pertinent Plan provision
which the decision was based, and provide any @tditional information, as applicable, requirec
29 Code of Federal Regulations Section 2560.503plicable to the Plan.

With respect to any claim for benefits which, untes terms of the Plan, are provided under an
employee benefit plan maintained by a CompanyQbmpensation Committee shall determine cl:
regarding the Participarsteligibility under the Plan in accordance with greceding paragraph, but
administration of any other claim with respect twls benefits (including the amount of such beny
shall be subject to the claims procedure specifiedich other employee benefit plan or program.

Appeals with respect to any claim for benefits vahiander the terms of the Plan, are provided uadethe
employee benefit plan maintained by a Company,(grgup health, life insurance, etc.), shall bgesttito the
claims and appeals procedure specified in suclr ethployee benefit plan.
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6.04

6.05

6.06

6.07

6.08

Records and Repo

The Compensation Committee will maintain adequeat®nds of all of their proceedings and acts anduwadl
books of account, records, and other data as magtessary for administration of the Plan. The Gamsptiol
Committee will make available to each Participgmbuthe Participant’s request such of the Rlartords ¢
pertain to him for examination at reasonable tich&sng normal business hours.

Reliance on Tables, E

In administering the Plan, the Compensation Conesiis entitled to the extent permitted by law tty
conclusively upon all tables, valuations, certifess opinions and reports which are furnished lmpactants
legal counsel or other experts employed or engdnedhe Compensation Committee. The Compens
Committee will be fully protected in respect of amtion taken or suffered by the Compensation Cdtamir
good faith reliance upon all such tables, valuajocertificates, reports, opinions or other advitée
Compensation Committee is also entitled to relyrupay data or information furnished by a Participg
Employer or by a Participant as to any informatgartinent to any calculation or determination torbade
under the provisions of the Plan, and, as a camdit payment of any benefit under the Plan the @oreatio
Committee may request a Participant to furnish sindbrmation as it deems necessary or desirab
administering the Plan.

Availability of Plan Information and Docume

Any Participant having a question concerning theiadtration of the Plan or the Participangligibility for
participation in the Plan or for the payment of é&@s under the Plan may contact the Compens
Committee and request a copy of the Plan docurisah Participating Employer will keep copies obtRiat
document, exhibits and amendments hereto, andedated documents on file in its administrative ad8, an
such documents will be available for review by @tiBigant or a designated representative of théidhaant a
any reasonable time during regular business h&aasonable copying charges for such documentgevilaic
by the party requesting copies.

Expense
All Plan administration expenses incurred by thenPensation Committee shall be paid by the Corpmn

and all other administration expenses incurred Bpmpany shall be paid by such Company.

Dispute Resolutic

@) If the Participant and any Company (colled{iyéhe “Parties”)are unable to resolve any controvers
claim arising out of or in connection with this Rlar breach thereof, either Party shall refer tispute
to binding arbitration, which shall be the exclesforum of resolving such claims. Such arbitratiah
be administered by Judicial Arbitration and MediatServices, Inc. (“*JAMS”)
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(b)

(€)

pursuant to its Employment Arbitration Rules andbdedures and governed by Kansas law.
arbitration shall be conducted by a single arlotragelected by the Parties according to the ruf
JAMS. If the Parties fail to agree on the selectibthe arbitrator within thirty (30) days aftetlear the
Participant or such Comparsyrequest for arbitration, the arbitrator will brosen by JAMS. Tt
arbitration proceeding shall commence on a mutuadjseeable date within ninety (90) days aftel
request for arbitration, unless otherwise agreethbyParties, and in the location where the Pa#it
worked during the six (6) months immediately priorthe request for arbitration to the extent ¢
location is Kansas or Virginia, and if not, thedtion will be Kansas, unless the Parties agreewtibe.

Such Company shall reimburse the Participant fgalléees and expenses incurred in connection v
dispute resolved under this Section 6.08. The ratbit shall not have authority to award attorndgs®
or costs to either of the Parties in any mannercoosistent with this Section 6.08(b).

The arbitrator shall have no power or authorityrtake awards or orders granting relief that woult
be available to a party in a court of law. The &abor's award is limited by and must comply with
terms of the Plan, including without limitation, Gien 6.02(d) and applicable federal, state, amal
laws. The decision of the arbitrator shall be fiaadl binding on the Parties.

6.09 Continued Cooperatit

(@)

(b)

Following termination of the Participasitemployment, the Participant shall cooperate fulith the
Corporation and with the Corporatientounsel in connection with any present and fuagtal o
threatened litigation or administrative proceedimgolving any Company that relates to eve

occurrences or conduct occurring (or claimed toehawcurred) during the period of the Participant

employment by any Company. This cooperation byPaicipant will include, but not be limited to:

0] making himself reasonably available for intews and discussions with the Corporaton’

counsel as well as for depositions and trial testiyn

(i) if depositions or trial testimony are to occur, mmak himself reasonably available ¢
cooperating in the preparation therefore as andheo extent that the Corporation or
Corporation’s counsel reasonably requests;

(i)  refraining from impeding in any way the Camation’s prosecution or defense of such litiga
or administrative proceeding; and

(iv)  cooperating fully in the development and mmEstion of the Corporatios’ prosecution ¢
defense of such litigation or administrative pratieg.

The Participant will be reimbursed by the Corpamatior reasonable travel, lodging, telephone
similar expenses, as well as reasonable attorhegs’(if
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independent legal counsel is necessary), incurredcannection with any cooperati
consultation and advice rendered under this Sedii®®. The Participant shall not unreason
withhold the Participant’s availability for suchagmeration, consultation and advice.

6.10 Adoption Procedure for Participating Emplc

(&  Any Subsidiary of the Corporation may become aiélpdting Employer under the Plan provided
(i) the Board approves the adoption of the Plarsiogh Subsidiary and designates such Subsidiar
Participating Employer in the Plan and (ii) by agpiate resolutions of the board of directors dret
governing body of such Subsidiary, such Subsidegsees to become a Participating Employer L
the Plan and also agrees to be bound by any athmsstand conditions which may be required by
Board or the Compensation Committee, provided shiah terms and conditions are not inconsi
with the purposes of the Plan.

(b) A Participating Employer may withdraw from partiatppn in the Plan, subject to approval by
Compensation Committee, by providing written noticehe Compensation Committee that withdr:
has been approved by the board of directors orr @beerning body of the Participating Emplo
provided, however, following the commencement of any discussion waitthird party that ultimate
results in a Change in Control, the Compensatiomi@ittee shall have no authority to approve
withdrawal of any Participating Employer until sutiime as the Corporation and each Subsidiary ¢
Corporation (as appropriate) shall have fully perfed all of their obligations under the Plan \
respect to all Participants, and shall have paidSalerance Benefits under the Plan in full tc
Participants. The Board may at any time removeradizting Employer from participation in the P
by providing written notice to the Participating Rloyer that it has approved removal; provided
however, following the commencement of any discussion waittihird party that ultimately results ii
Change in Control, the Board shall have no authdot remove or approve the withdrawal of
Participating Employer until such time as the Coation and each Subsidiary of the Corporatior
appropriate) shall have fully performed all of thebligations under the Plan with respect tc
Participants, and shall have paid all Severanceefdsrunder the Plan in full to all Participantdhe
Board will act in accordance with this Article puast to unanimous written consent or by majoritie
at a meeting.

6.11 Effect on Other Benefi

Except as otherwise provided herein, the Plan stwlbffect any Participargt’rights or entitlement under &
other retirement or employee benefit plan offer@dhitn by the Corporation or a Subsidiary or affdiaf the
Corporation (as appropriate) as of the date oPicipants termination of employment, except that effec
with respect to any benefits payable to a Partitipaconnection with a Change in Control after t8epber 1¢
2013, any such benefits shall be reduced by angnpats made by such ParticipaParticipating Employer
comply with the Worker Adjustment and Retraining
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6.12

6.13

6.14

6.15

6.16

Notification Act or any similar state or local lapplying to disclocated workers, to the extentvadid by law.
Successo

The Plan shall be binding upon any successor arest of any Company and shall inure to the beoégfianc
be enforceable by, the Participant’s assigns ashei

Constructiol

In determining the meaning of the Plan, words irtipgrthe masculine gender shall include the fenaranc
the singular shall include the plural, unless tbetext requires otherwise. Headings of sectionssadectior
of the Plan are for convenience only and are neinoted to modify or affect the meaning of the sanisge
provisions of the Plan. Unless otherwise statddyeaces to Sections are references to SectiothssaPlan.

References to Other Plans and Prog

Each reference in the Plan to any plan, policy mgmm, the Plan or document of the Corporatiore
Subsidiary or affiliate of the Corporation shaltlimde any amendments or successor provisions thesgtou
the necessity of amending the Plan for such changes

Notices

(@) General Notices and all other communications contempldtedhis Plan shall be in writing and sl
be deemed to have been duly given when personallyeded or when mailed by U.S. registere:
certified mail, return receipt requested and pastpgepaid. In the case of the Participant, (i) et
notices shall be addressed to the ParticipanteaP#rticipans home address which was most rect
communicated to the Corporation in writing or (m) the case of a Participant who is an emplc
distributed to the employee at his or her placemployment in compliance with 29 Code of Fec
Regulations Section 2520.104ke). In the case of any Company, mailed noticedl &fe addressed
the Corporatiors corporate headquarters, and all notices shalirbeted to the attention of its Gent
Counsel.

(b) Notice of Terminatior. Any notice of Cause by a Company or by the Paertt for Good Reason st
be communicated by a notice of termination to ttieeoparty given in accordance with this Sec
6.15. Such notice shall indicate the specific teation provision in this Plan relied upon, shatl feeth
in reasonable detail the facts and circumstanaamet to provide the basis for termination unde
provision so indicated, and shall specify the legréint’'s date of termination.

No Duty to Mitigate

The Participant shall not be required to mitigéie amount of any payment contemplated under tlais, Plo
shall such payment be reduced by any earningshbaarticipant
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6.17

6.18

6.19

6.20

may receive from any other source, except as peovid this Plan. The Participastcoverage under a
medical, dental, vision and employee life insuraptans will terminate as of the date that the Egdn
becomes eligible for comparable benefits of anoéneployer.

Withholding of Taxe

Any Company will withhold from any amounts payahbleder this Plan all federal, state and local taxtbe
taxes as such Company is required to withhold @ntsto any law or government regulation or rule.

Governing Law and Choice of Fori

(@) Except to the extent that the Plan may be subgettte provisions of ERISA, the Plan will be consti
and enforced according to the laws of the Stati€arfsas, without giving effect to the conflict ofus
principles thereof.

(b) Except as otherwise required by ERISA, every riglhéiction by a Participant with respect to the
shall be barred after the expiration of three @rg from the date of termination of employmentha
date of receipt of the notice of denial of a cldion benefits or eligibility, if earlier. If ERISA
limitation on legal action does not apply, the lavighe State of Kansas with respect to the linate
of legal actions shall apply and the cause of actimust be brought within the limitations provi
under the laws of the State of Kansas.

Validity/Severability

If any provision of this Plan or the applicationarfy provision to any person or circumstances id imvalid,
unenforceable or otherwise illegal, the remaindehis Plan and the application of such provisiorahy othe
person or circumstances will not be affected, drdprovision so held to be invalid or unenforceahbil be
reformed to the extent (and only to the extent)essary to make it enforceable or valid. To the rexéany
provisions held to be invalid or unenforceable @drve reformed, such provisions are to be stridienefron
and the remainder of this Plan will be binding ba Parties and their successors and assigns @ashifirsvalic
or illegal provisions were never included in thlarPfrom the first instance.

Survival of Provision:

Notwithstanding any other provision of this Plame tPartiestespective rights and obligations under Sec
4.02, 6.01, 6.08, 6.09 and 6.10 will survive anynieation or expiration of this Plan or the terntioa of the
Participant’s employment for any reason whatsoever.
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APPENDIX |
PLAN PARTICIPANTS
As of May 21, 2014

NAME SEVERANCE BENEFIT
CLASSIEICATION

Steven Elfman Tier |
Joseph Euteneuer Tier |
Daniel Hesse Tier |
Robert L. Johnson  Tier |
Charles Wunsch Tier |

Stephen Bye Tier Il

Peter Campbell Tier Il
Marci Carris Tier Il
Matthew Carter Tier 1l
Dow Draper Tier Il
Jeff Hallock Tier 1l
Jaime Jones Tier 1l
Vonya McCann Tier 1l
Sandra Price Tier Il

Thomas Roberts  Tier Il
John Saw Tier 1l
Michael Schwartz ~ Tier Il
Wallace Souder Tier 1l

William White Tier 1l
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APPENDIX Il

APPLICABLE BENEFITS AND PERIODS
As of May 21, 2014

Severance Benefits Applicable Multiple Applicable Period
Classification

Tier | Executive 2 2 Years
Tier Il Executive 1.5 1.5 Years
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APPENDIX IlI

PARTICIPATING EMPLOYERS
As of May 21, 2014

AirGate PCS, Inc.

Alamosa Missouri, LLC

Alamosa Wisconsin Limited Partnership
Nextel Communications, Inc.

Nextel South Corp.

Nextel of Texas, Inc.

Nextel Communications of the Mid-Atlantic, Inc.
Nextel West Corp.

Nextel West Services LLC

Nextel of California, Inc.

Nextel of New York, Inc.

Nextel Systems Corp.

Southwest PCS, L.P.

SPCS Caribe Inc.

Sprint International Caribe, Inc.
Sprint/United Management Company
Sprint Communications, Inc.

Texas Telecommunications, LP

UbiquiTel Operating Company
UCOM, Inc.
US Telecom, Inc.

Washington Oregon Wireless, LLC
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Exhibit 10.¢

Evidence of Award
2014 Long-term Incentive Plan
Performance-Based Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units

On May 20, 2014 (the “Date of Grant”), the SectidhSub-Committee of the Compensation Committebef t
Board of Directors of the Corporation granted yaudavard of [number] Restricted Stock Units (the ‘B&S) under
the terms of the Sprint Corporation 2007 Omnibweiive Plan (the “Plan”). Subject to the terms eonditions of
the Plan and this Evidence of Award, an RSU reprtsse right for you to receive from us one sledr€ommon
Stock.

2. Performance Adjustment

Your RSUs are allocated equally among three anperdbrmance periods (April 1, 2014 - March 31, 2015
April 1, 2015 - March 31, 2016 and April 1, 201Blarch 31, 2017) for which annual financial objee(s) are
determined by the Compensation Committee of thedofDirectors of the Corporation, or a sub-contedtthereof,
at the beginning of each applicable performanceg@eBubject to the discretion of the Board of Dicgs of the
Corporation, or a sub-committee thereof, the nunob&SUs allocable to each annual performance gevit be
adjusted as soon as reasonably practicable folgpe@ch annual performance period (“Adjustment Datwy/
multiplying that number by a payout percentage (P4hrough 200%) based on achievement of that annua
performance period’s objective(s, as weighted) (Ferformance Adjustment”) with the resulting numb&éRSUs
being the “Adjusted RSUs,” with those RSUs allodateremaining performance period(s) being “UnaiidfRSUs.”

3. Restriction Period

Subject to the terms and conditions of this Awardluding the Performance Adjustment, your RSU$ vabkt
on the earlier of (a) May 20, 2017 and (b) the dating is accelerated as described in paragrdggodv, conditione
on you continuously serving as our employee to slath (the “Vesting Date”).

4 . Acceleration of Vesting

Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgstf
RSUs may accelerate. Your RSUs (both Adjusted R8idsUnadjusted RSUs) will vest fully, except aseddbelow,
on your Separation from Service under the follonsirgumstances:

Condition for Vesting Acceleration Acceleration Criteria

If you die. Unadjusted RSUs are subject to
paragraph 2 only if death is on or after
March 31, 2016.

If you have a Separation from Service und¢RSUs are subject to paragraph 2 only |if
circumstances that make you eligible for [Separation from
benefits under




2014 LTIP Performance-Based RSU Evidence of Awdtdteneuer

the Sprint Long-Term Disability Plan. Service isar after March 31,
2016.
If you have a Separation from Service during th€ CI RSUs are no longer subject to

Severance Protection Period under circumstancégahba paragraph 2.
receive severance benefits under the Sprint Sepamkan (or
its successor), the CIC Severance Plan, or youtoyment
agreement (if applicable).

If you have a Separation from Service on or afterlater of |Unadjusted RSUs for the

your 65" birthday and May 20, 2016 performance period of Separatio
from Service are prorated* and
subject to paragraph 2. Remaining
RSUs are forfeited.

If you have a Separation from Service other thainduhe ClQUnadjusted RSUs for the
Severance Protection Period under circumstancégahna performance period of Separatio
receive severance benefits under the Sprint Separkan (or [from Service are prorated* and
its successor) or your employment agreement (ifiegipe). [subject to paragraph 2. Remaining
RSUs are forfeited.

—

—

*The number of your Unadjusted RSUs for the appliegperformance period that vests is your RSUsHar
performance period times the factor based on thegef your employment from the May 20 of the appble
performance period, inclusive, through your Sepamatom Service in relation to the period of théady 20th,
inclusive, through May 20, 2017.

Separation from Service is defined in the Plan.ggaly, it means the last day of your relationshith us as a
common-law employee as reflected on our payrobms.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tetisability plan.

CIC Severance Plan means the Sprint Change in @@d#rerance Plan, as it may be amended from time t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and cootng until the earlier of (i) the 18-month annis&ry of such date
or (ii) the Participans death. For purposes of the RSUs under this AwledCIC Severance Protection Period apj
only with respect to a Change in Control occuriafigr the Date of Grant.

5. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.
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6. Dividends

If cash dividends are paid on the Common Stock tyidg your RSUs (as adjusted under paragraph 2 if
applicable and determined retrospectively), which fold on the dividend record date (the “Dividéf8lUs”), you
will receive a cash payment equal to the amoutii@dividend that would be paid on such CommonSteabject to
the vesting provisions with respect to, and dejiadrthe same time as the shares underlying, y8lwsR

If non-cash dividends are paid on the Common Stmalerlying your Dividend RSUs, the Board of Diresto
of the Corporation, or a sub-committee thereoftsrsole discretion, may (1) adjust your RSUs adbeed in
paragraph 10 of this Evidence of Award, or (2) palevfor distribution of the property distributedtime non-cash
dividend. The additional RSUs or property distrdalts subject to vesting provisions with respecata delivery at
the same time as the shares underlying, the oliBi8bs.

7. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distiebtio you the Common Stock underlying your RSUs, as
adjusted if applicable) is the latest of the Veasidate, the Adjustment Date if applicable, anddhg after the Six-
Month Payment Delay if that delay applies to yo@&UR. We calculate your taxable income on the Dsgliate usin
the Market Value Per Share on the immediately mhegetrading day, but we use the average of thi aigl low
reported prices of our Common Stock instead otctbsing price. We will distribute the Common Stasksoon as
practicable after the Delivery Date, but in no eévater than 45 days after the Delivery Date. Sigrth Payment
Delay is defined in the Plan to mean the requirddydin payment to a Participant who is a “spedigeployee” of
amounts subject to Section 409A of the Internaldrexe Code (the “Code”) that are paid upon Separ&tion
Service.

8. Transfer of your RSUs and Designation of Benafies

Your RSUs represent a contract between the Coiparanhd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patér assets or
shares of the Corporation. Upon your death, ster€@mmon Stock underlying your RSUs will be defeein
accordance with the terms of the Award to any bdereies you name in a beneficiary designatiorifogrpu make no
designation, to your estate.

9. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planefins tf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88@605_1650_ 10367056#L T

10. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, spin-o#rganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in orparate structure or shares of our Common Stock, an
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appropriate adjustment will be made consistent @thlicable provisions of the Code and applicalbea$ury
Department rulings and regulations in the numberkand of shares subject to outstanding awardsaawycother
adjustments as the Board deems appropriate.

11. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshef Plan, as may be amended from time to time, éxbap
the Award which is the subject of this Evidencé\efard may not be materially impaired by any amenainoe
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be a@eeéncancelled, or terminated by us, in our sderdtion, at any
time. The grant of RSUs under the Plan is a one-tienefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants wtidePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion lod Corporation, including, but not limited to, timaing of any grant, the
number of RSUs granted, the payment of dividendvadgnts, and vesting provisions.

12. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or pronjd?lan
recordkeeping services, to disclose to us suchinmdton and data as we request in order to faidlitae grant of the
RSUs and the administration of the Plan; (ii) waawsy data privacy rights you may have with respestuch
information; and (iii) authorize us to store arahsmit such information in electronic form.

13. Governing Law

This Evidence of Award will be governed by the lasfshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUssasour counsel is satisfied that such delivetiheiin
compliance with all applicable laws.

14. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall haveefiflect on the remaining provisions.

15. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or treuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewiilihold from the total number of shares of Comn&tock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding igltion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, bt are not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbhald the
resulting FICA or Medicare tax from other incomeygiale to you.
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16. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Baédrd
Directors of the Corporation determines that tbeiits value is based on financial results or ofiegeobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nesny is
appropriate.

17. Entire Agreement

You hereby acknowledge that you have read the Z0@idibus Incentive Plan Information Statement dated
July, 2013 (the “Information Statement”) availabidttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88@605_ 1650 10367056#LTITo the extent not
inconsistent with the provisions of this Evidenééward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evidenc&vedird, along with the Information Statement andBten, contain
the entire understanding of the parties.

Sprint Corporation

By:

Joseph J. Euteneuer

This document constitutes part of a prospectusraoysecurities that have been registered underSbaeurities Act of
1933
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Exhibit 10.5

Evidence of Award
2014 Long-term Incentive Plan
Performance-Based Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units

On May 20, 2014 (the “Date of Grant”), the Secti@dhSub-Committee of the Compensation Committeb®f t
Board of Directors of the Corporation granted yaudavard of [number] Restricted Stock Units (the ‘B&S) under
the terms of the Sprint Corporation 2007 Omnibugitive Plan (the “Plan”). Subject to the terms anonditions of
the Plan and this Evidence of Award, an RSU remtss@e right for you to receive from us one slr€ommon
Stock.

2. Performance Adjustment

Your RSUs are allocated equally among three anperdbrmance periods (April 1, 2014 - March 31, 2015
April 1, 2015 - March 31, 2016 and April 1, 201Blarch 31, 2017) for which annual financial objee(s) are
determined by the Compensation Committee of thedofDirectors of the Corporation, or a sub-conteatthereof,
at the beginning of each applicable performanceg@eBubject to the discretion of the Board of Dicgs of the
Corporation, or a sub-committee thereof (excludipgard discretion with respect to the Section 1§2{hjective
results), the number of RSUs allocable to each @arprrformance period will be adjusted as sooreasanably
practicable following each annual performance ge(iddjustment Date”) by multiplying that number bypayout
percentage (0% up through 200%) based on achieverh#drat annual performance period’s objectivagyeighted)
(the “Performance Adjustment”) with the resultingwmber of RSUs being the “Adjusted RSUSs,” with th&&Us
allocated to remaining performance period(s) béungadjusted RSUs.”

3. Restriction Period

Subject to the terms and conditions of this Awardluding the Performance Adjustment, your RSU$ vakt
on the earlier of (a) May 20, 2017 and (b) the dating is accelerated as described in paragrdggodv, conditione
on you continuously serving as our employee to slath (the “Vesting Date”).

4 . Acceleration of Vesting

Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgsaf
RSUs may accelerate. Your RSUs (both Adjusted R8idsUnadjusted RSUs) will vest fully, and UnadjdsRSUs
will no longer be subject to adjustment under peaply 2, on your Separation from Service under dlieviing
circumstances:

* Ifyou die.

* If you have a Separation from Service under cirdamses that make you eligible for benefits under th
company’s long-term disability plan.

* If you have a Separation from Service under cirdances that you receive severance benefits undtins®
(b) of your employment agreement.
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Separation from Service is defined in the Plan.ggaly, it means the last day of your relationshith us as a
common-law employee as reflected on our payrobes.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tatisability plan.

5. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.

6. Dividends

If cash dividends are paid on the Common Stock tyidg your RSUs (as adjusted under paragraph 2 if
applicable and determined retrospectively), which fold on the dividend record date (the “Dividé&f8lUs”), you
will receive a cash payment equal to the amoutit@dividend that would be paid on such CommoniSteabject to
the vesting provisions with respect to, and dejiadrthe same time as the shares underlying, y8lwsR

If non-cash dividends are paid on the Common Stoalerlying your Dividend RSUs, the Board of Diresto
of the Corporation, or a sub-committee thereoftgarsole discretion, may (1) adjust your RSUs axdbeed in
paragraph 10 of this Evidence of Award, or (2) palevfor distribution of the property distributedtime non-cash
dividend. The additional RSUs or property distrdamlts subject to vesting provisions with respecata delivery at
the same time as the shares underlying, the olBi8bs.

7. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distigbio you the Common Stock underlying your RSUSs, as
adjusted if applicable) is the latest of the Vegidate, the Adjustment Date if applicable, anddhg after the Six-
Month Payment Delay if that delay applies to yo@&UR. We calculate your taxable income on the Dsgliate usin
the Market Value Per Share on the immediately mgliacetrading day, but we use the average of thie aigl low
reported prices of our Common Stock instead ottbsing price. We will distribute the Common Stasksoon as
practicable after the Delivery Date, but in no eévater than 45 days after the Delivery Date. Siarth Payment
Delay is defined in the Plan to mean the requirdydin payment to a Participant who is a “spedigenployee” of
amounts subject to Section 409A of the InternaldRexe Code (the “Code”) that are paid upon Separ&tion
Service.

8. Transfer of your RSUs and Designation of Berefies

Your RSUs represent a contract between the Coiparanhd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patéir assets or
shares of the Corporation. Upon your death, st@r€@mmon Stock underlying your RSUs will be defin
accordance with the terms of the Award to any beragies you name in a beneficiary designatiorifogrpu make no
designation, to your estate.
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9. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planefins tf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTI

10. Adjustment
In the event of any change in the number or kinduttanding shares of our Common Stock by reaan o

recapitalization, merger, consolidation, spin-o#rganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in orparate structure or shares of our Common Stockpamopriate
adjustment will be made consistent with applicaistevisions of the Code and applicable Treasury Biepant rulings
and regulations in the number and kind of sharbgstito outstanding Awards and any other adjustsnas the Boar
deems appropriate.

11. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshaf Plan, as may be amended from time to time, é¢xtbap
the Award which is the subject of this Evidencé\afard may not be materially impaired by any amenainos
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be aedncancelled, or terminated by us, in our saerdtion, at any
time. The grant of RSUs under the Plan is a one-benefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants witiaePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion fod tCorporation, including, but not limited to, tiveing of any grant, the
number of RSUs granted, the payment of dividendvatdgnts, and vesting provisions.

12. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or proygjd?lan
recordkeeping services, to disclose to us suchinmdgton and data as we request in order to fatglif@e grant of the
RSUs and the administration of the Plan; (ii) waaws data privacy rights you may have with respestuch
information; and (iii) authorize us to store amahismit such information in electronic form.

13. Governing Law

This Evidence of Award will be governed by the lasfshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUssasour counsel is satisfied that such deliveltbiin
compliance with all applicable laws.

14. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall havesfiect on the remaining provisions.

Page 3 of




2014 LTIP Performance-Based RSU Evidence of Awalohnson

15. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or theuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewvthihold from the total number of shares of Comnstock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding iglttion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, bt are not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbohald the
resulting FICA or Medicare tax from other income/alale to you.

16. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Badird
Directors of the Corporation determines that tbeiits value is based on financial results or ofi@geobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nemny is
appropriate.

17. Entire Agreement

You hereby acknowledge that you have read the 20@iibus Incentive Plan Information Statement dated
July, 2013 (the “Information Statement”) availabténttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTTo the extent not
inconsistent with the provisions of this Eviden¢ward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evidenc&vadird, along with the Information Statement andRten, contain
the entire understanding of the parties.

Sprint Corporation

By:

Robert L. Johnson

This document constitutes part of a prospectusraoysecurities that have been registered underSbeurities Act of
1933
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Exhibit 10.6

Evidence of Award
2014 Long-term Incentive Plan
Performance-Based Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units

On May 20, 2014 (the “Date of Grant”), the CompéeiesaCommittee of the Board of Directors of the
Corporation (the “Compensation Committee”) granted an Award of the number of Restricted Stock &J(tie
“RSUs”) shown above under the terms of the SprompGration 2007 Omnibus Incentive Plan (the “PlaB(bject to
the terms and conditions of the Plan and this Enadeof Award, an RSU represents the right for yoreteive from
us one share of Common Stock.

2. Performance Adjustment

Your RSUs are allocated equally among three anperdbrmance periods (April 1, 2014 - March 31, 2015
April 1, 2015 - March 31, 2016 and April 1, 201Blarch 31, 2017) for which annual financial objee(s) are
determined by the Compensation Committee at thanbeg of each applicable performance period. Sutliethe
discretion of the Compensation Committee, the nurobSUs allocable to each annual performanceogenill be
adjusted as soon as reasonably practicable folgpe@th annual performance period (“Adjustment Ddtg”
multiplying that number by a payout percentage (f#4hrough 200%) based on achievement of that dnnua
performance period’s objective(s, as weighted) (Ferformance Adjustment”) with the resulting numb&éRSUs
being the “Adjusted RSUSs,” with those RSUs allodateremaining performance period(s) being “UnaiidfRSUs.”

3. Restriction Period

Subject to the terms and conditions of this Awardluding the Performance Adjustment, your RSU$ vakt
on the earlier of (a) May 20, 2017 and (b) the dating is accelerated as described in paragrdgghodv, conditione
on you continuously serving as our employee to slath (the “Vesting Date”).

4 . Acceleration of Vesting

Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgsaf
RSUs may accelerate. Your RSUs (both Adjusted R8idsUnadjusted RSUs) will vest fully, except aseddbelow,
on your Separation from Service under the followsirgumstances:

Condition for Vesting Acceleration Acceleration Criteria

If you die. Unadjusted RSUs are subject to
paragraph 2 only if death is on or
after March 31, 2016.

If you have a Separation from Service under |RSUs are subject to paragraph 2 gnly
circumstances that make you eligible for benefl|iE Separation from Service is on or
under the Sprint Long-Term Disability Plan. after March 31, 2016.
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If you have a Separation from Service during th€ CI RSUs are no longer subject to
Severance Protection Period under circumstancégahna paragraph 2.

receive severance benefits under the Sprint Separkan (or
its successor), the CIC Severance Plan, or youtoymgnt
agreement (if applicable).

If you have a Separation from Service on or afterlater of |Unadjusted RSUs for the

your 65" birthday and May 20, 2016 performance period of Separatio
from Service are prorated* and
subject to paragraph 2. Remaining
RSUs are forfeited.

If you have a Separation from Service other thainduhe ClQUnadjusted RSUs for the
Severance Protection Period under circumstancégahna performance period of Separatio
receive severance benefits under the Sprint Sepamkan (or [from Service are prorated* and
its successor) or your employment agreement (ifiegipe). [subject to paragraph 2. Remaining
RSUs are forfeited.

—

—

*The number of your Unadjusted RSUs for the appliegerformance period that vests is your RSUsHar
performance period times the factor based on thegef your employment from the May 20 of the appble
performance period, inclusive, through your Sepangdrom Service in relation to the period of tivay 20th,
inclusive, through May 20, 2017.

Separation from Service is defined in the Plan.ggaly, it means the last day of your relationshith us as a
common-law employee as reflected on our payrobes.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tetisability plan.

CIC Severance Plan means the Sprint Change in @@#rerance Plan, as it may be amended from tme t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and coatng until the earlier of (i) the 18-month annisary of such date
or (ii) the Participans death. For purposes of the RSUs under this AwledCIC Severance Protection Period apj
only with respect to a Change in Control occuriafigr the Date of Grant.

5. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.

6. Dividends

If cash dividends are paid on the Common Stock tyidg your RSUs (as adjusted under paragraph 2 if
applicable and determined retrospectively), which {iold on the dividend record date (the “Dividé&tf8lUs”), you
will receive a cash payment
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eqgual to the amount of the dividend that would &igl mn such Common Stock, subject to the vestingipions with
respect to, and delivery at the same time as theestunderlying, your RSUs.

If non-cash dividends are paid on the Common Stmderlying your Dividend RSUs, the Compensation
Committee, in its sole discretion, may (1) adjustityRSUs as described in paragraph 10 of this Beelef Award, or
(2) provide for distribution of the property distited in the non-cash dividend. The additional R8tJsroperty
distributed is subject to vesting provisions wigispect to, and delivery at the same time as theshaderlying, the
original RSUs.

7. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distiebtio you the Common Stock underlying your RSUs, as
adjusted if applicable) is the latest of the Veasidate, the Adjustment Date if applicable, anddhg after the Six-
Month Payment Delay if that delay applies to yo@&UR. We calculate your taxable income on the Defilate usin
the Market Value Per Share on the immediately mhegetrading day, but we use the average of thi aigl low
reported prices of our Common Stock instead otctbsing price. We will distribute the Common Stasksoon as
practicable after the Delivery Date, but in no evater than 45 days after the Delivery Date. Sigrth Payment
Delay is defined in the Plan to mean the requirddydin payment to a Participant who is a “spedigeployee” of
amounts subject to Section 409A of the InternaldRere Code (the “Code”) that are paid upon Separ&toon
Service.

8. Transfer of your RSUs and Designation of Benfies

Your RSUs represent a contract between the Coiparahd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patér assets or
shares of the Corporation. Upon your death, st@r€@mmon Stock underlying your RSUs will be defein
accordance with the terms of the Award to any heragfes you name in a beneficiary designatiorifogrpu make no
designation, to your estate.

9. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planefins tf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTI

10. Adjustment
In the event of any change in the number or kinduttanding shares of our Common Stock by reaan o

recapitalization, merger, consolidation, spin-o#rganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in otparate structure or shares of our Common Stockpgamnopriate
adjustment will be made consistent with applicaistevisions of the Code and applicable Treasury Biepgant rulings
and regulations in the number and kind of sharbgstito outstanding Awards and any other adjustsnas the Boar
deems appropriate.
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11. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshef Plan, as may be amended from time to time, éxbap
the Award which is the subject of this Evidencé\efard may not be materially impaired by any amenainoe
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be aeencancelled, or terminated by us, in our sderdtion, at any
time. The grant of RSUs under the Plan is a one-tienefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants wtidePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion lod Corporation, including, but not limited to, timaing of any grant, the
number of RSUs granted, the payment of dividendvadgnts, and vesting provisions.

12. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or progjd?lan
recordkeeping services, to disclose to us suchinmdton and data as we request in order to faidlitae grant of the
RSUs and the administration of the Plan; (ii) waaws data privacy rights you may have with respestuch
information; and (iii) authorize us to store amahigmit such information in electronic form.

13. Governing Law

This Evidence of Award will be governed by the lasfshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUssasour counsel is satisfied that such delivetiyheiin
compliance with all applicable laws.

14. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall haveefiflect on the remaining provisions.

15. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or treuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewiilihold from the total number of shares of Comn&tock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding igltion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, bt are not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbhald the
resulting FICA or Medicare tax from other incomeygiale to you.

16. Clawback

We may recover any compensation related to thigtberm Incentive Plan award to the extent the Baédrd
Directors of the Corporation determines that tbeiits value is based on financial results or ofiegaobjectives
impacted by your knowing or
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intentional fraudulent or illegal conduct and tkath forfeiture or recovery is appropriate.

17. Entire Agreement

You hereby acknowledge that you have read the Z0@idibus Incentive Plan Information Statement dated
July, 2013 (the “Information Statement”) availabtdttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88@605_ 1650 10367056#LTITo the extent not
inconsistent with the provisions of this Evidenééward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evidenc&vedird, along with the Information Statement andBten, contain
the entire understanding of the parties.

This document constitutes part of a prospectusraoysecurities that have been registered underSaeurities Act of
1933
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Exhibit 10.7

Evidence of Award
2014 Long-term Incentive Plan
Performance-Based Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units

On May 20, 2014 (the “Date of Grant”), the SectidhSub-Committee of the Compensation Committebef t
Board of Directors of the Corporation granted yaudavard of [number] Restricted Stock Units (the ‘B&S) under
the terms of the Sprint Corporation 2007 Omnibweiive Plan (the “Plan”). Subject to the terms eonditions of
the Plan and this Evidence of Award, an RSU reprtsse right for you to receive from us one sledr€ommon
Stock.

2. Performance Adjustment

Your RSUs are allocated equally among three anperdbrmance periods (April 1, 2014 - March 31, 2015
April 1, 2015 - March 31, 2016 and April 1, 201Blarch 31, 2017) for which annual financial objee(s) are
determined by the Compensation Committee of thedofDirectors of the Corporation, or a sub-contedtthereof,
at the beginning of each applicable performanceg@eBubject to the discretion of the Board of Dicgs of the
Corporation, or a sub-committee thereof (excludipgiard discretion with respect to the Section 1§2{hjective
results), the number of RSUs allocable to each anmerformance period will be adjusted as sooreasanably
practicable following each annual performance gk(fddjustment Date”) by multiplying that number bypayout
percentage (0% up through 200%) based on achievesh#drat annual performance period’s objectivaweighted)
(the “Performance Adjustment”) with the resultingmmber of RSUs being the “Adjusted RSUSs,” with th&&&Us
allocated to remaining performance period(s) bé&ugadjusted RSUs.”

3. Restriction Period

Subject to the terms and conditions of this Awardluding the Performance Adjustment, your RSU$ vakt
on the earlier of (a) May 20, 2017 and (b) the dating is accelerated as described in paragrdggodv, conditione
on you continuously serving as our employee to slath (the “Vesting Date”).

4 . Acceleration of Vesting

Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgstf
RSUs may accelerate. Your RSUs (both Adjusted R&idsUnadjusted RSUs) will vest fully, except aseddbelow,
on your Separation from Service under the followgsirgumstances:

Condition for Vesting Acceleration Acceleration Criteria

If you die. Unadjusted RSUs are subjec
paragraph 2 only if death is on
or after March 31, 2016.

If you have a Separation from Service under RS¥sabject to paragraph
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circumstances that make you eligible for benefitdar the 2 only if Separation from Service
Sprint Long-Term Disability Plan. on or after March 31, 2016.

If you have a Separation from Service during th€ CI RSUs are no longer subject to
Severance Protection Period under circumstancégahba paragraph 2.

receive severance benefits under the Sprint Sepamkan (or
its successor), the CIC Severance Plan, or youtcgmment
agreement (if applicable).

If you have a Separation from Service on or afterlater of |Unadjusted RSUs for the

your 65" birthday and May 20, 2016 performance period of Separatio
from Service are prorated* and
subject to paragraph 2. Remaining
RSUs are forfeited.

If you have a Separation from Service other thainduhe ClQUnadjusted RSUs for the
Severance Protection Period under circumstancégahna performance period of Separatio
receive severance benefits under the Sprint Separkan (or [from Service are prorated* and
its successor) or your employment agreement (ifiegipe). [subject to paragraph 2. Remaining
RSUs are forfeited.

—

—

*The number of your Unadjusted RSUs for the appliegperformance period that vests is your RSUsHar
performance period times the factor based on thegef your employment from the May 20 of the appble
performance period, inclusive, through your Sepamatom Service in relation to the period of théady 20th,
inclusive, through May 20, 2017.

Separation from Service is defined in the Plan.ggaly, it means the last day of your relationshith us as a
common-law employee as reflected on our payrobms.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tetisability plan.

CIC Severance Plan means the Sprint Change in @@d#rerance Plan, as it may be amended from time t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and cootng until the earlier of (i) the 18-month annis&ry of such date
or (ii) the Participans death. For purposes of the RSUs under this AwledCIC Severance Protection Period apj
only with respect to a Change in Control occuriafigr the Date of Grant.

5. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.
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6. Dividends

If cash dividends are paid on the Common Stock tyidg your RSUs (as adjusted under paragraph 2 if
applicable and determined retrospectively), which kold on the dividend record date (the “Dividé&f8lUs”), you
will receive a cash payment equal to the amoutii@dividend that would be paid on such CommonSteabject to
the vesting provisions with respect to, and dejiadrthe same time as the shares underlying, y8lwsR

If non-cash dividends are paid on the Common Stoalerlying your Dividend RSUs, the Board of Diresto
of the Corporation, or a sub-committee thereoftsrsole discretion, may (1) adjust your RSUs adbeed in
paragraph 10 of this Evidence of Award, or (2) palevfor distribution of the property distributedtime non-cash
dividend. The additional RSUs or property distrdalts subject to vesting provisions with respecata delivery at
the same time as the shares underlying, the oliBi8bs.

7. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distiebtio you the Common Stock underlying your RSUs, as
adjusted if applicable) is the latest of the Veagidate, the Adjustment Date if applicable, anddhg after the Six-
Month Payment Delay if that delay applies to yo@&UR. We calculate your taxable income on the Dsgliate usin
the Market Value Per Share on the immediately mhegetrading day, but we use the average of thi aigl low
reported prices of our Common Stock instead otctbsing price. We will distribute the Common Stasksoon as
practicable after the Delivery Date, but in no eévater than 45 days after the Delivery Date. Sigrth Payment
Delay is defined in the Plan to mean the requirddydin payment to a Participant who is a “spedigeployee” of
amounts subject to Section 409A of the InternaldRexe Code (the “Code”) that are paid upon Separ&tion
Service.

8. Transfer of your RSUs and Designation of Benafies

Your RSUs represent a contract between the Coiparanhd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patér assets or
shares of the Corporation. Upon your death, ster€@mmon Stock underlying your RSUs will be defeein
accordance with the terms of the Award to any bereies you name in a beneficiary designatiorifogrpu make no
designation, to your estate.

9. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planefins tf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88@605_1650_ 10367056#L T

10. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, spin-o#rganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in orparate structure or shares of our Common Stock, an
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appropriate adjustment will be made consistent @thlicable provisions of the Code and applicalbea$ury
Department rulings and regulations in the numberkand of shares subject to outstanding Awardsamdother
adjustments as the Board deems appropriate.

11. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshef Plan, as may be amended from time to time, éxbap
the Award which is the subject of this Evidencé\efard may not be materially impaired by any amenainoe
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be a@eeéncancelled, or terminated by us, in our sderdtion, at any
time. The grant of RSUs under the Plan is a one-tienefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants wtidePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion lod Corporation, including, but not limited to, timaing of any grant, the
number of RSUs granted, the payment of dividendvadgnts, and vesting provisions.

12. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or pronjd?lan
recordkeeping services, to disclose to us suchinmdton and data as we request in order to faidlitae grant of the
RSUs and the administration of the Plan; (ii) waawsy data privacy rights you may have with respestuch
information; and (iii) authorize us to store arahsmit such information in electronic form.

13. Governing Law

This Evidence of Award will be governed by the lasfshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUssasour counsel is satisfied that such delivetiheiin
compliance with all applicable laws.

14. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall haveefiflect on the remaining provisions.

15. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or treuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewiilihold from the total number of shares of Comn&tock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding igltion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, bt are not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbhald the
resulting FICA or Medicare tax from other incomeygiale to you.

Page 4 of




2014 LTIP Performance-Based RSU Evidence of Award

16. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Badird
Directors of the Corporation determines that tbeiits value is based on financial results or ofiegeobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nemny is
appropriate.

17. Entire Agreement
You hereby acknowledge that you have read the 20@iibus Incentive Plan Information Statement dated

July, 2013 (the “Information Statement”) availabténttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88@605_1650 10367056#LTITo the extent not
inconsistent with the provisions of this Evidenéward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evidenc&vadird, along with the Information Statement andRten, contain
the entire understanding of the parties.

Sprint Corporation

By:

[Employee]

This document constitutes part of a prospectusraoysecurities that have been registered underSbaeurities Act of
1933

Page 5 of



Exhibit 10.¢

Evidence of Award
2014 Long-term Incentive Plan
Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units

On May 20, 2014 (the “Date of Grant”), the SectidhSub-Committee of Compensation Committee of the
Board of Directors of the Corporation granted yaudavard of [number] Restricted Stock Units (the ‘B&S) under
the terms of the Sprint Corporation 2007 Omnibweiive Plan (the “Plan”). Subject to the terms eonditions of
the Plan and this Evidence of Award, an RSU reprtssée right for you to receive from us one sledr€ommon
Stock.

2. Restriction Period

Subject to the terms and conditions of this Awgiyr RSUs will vest on the earlier of (a) May 2012 and
(b) the date vesting is accelerated as describpdragraph 3 below (“Vested RSUs”), conditioned/on
continuously serving as our employee to such dhte“{esting Date”).

3. Acceleration of Vesting
Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgsaf
RSUs may accelerate. Your RSUs will vest fully @urySeparation from Service under the followingumstances:

* Ifyou die.

* If you have a Separation from Service under cirdgantes that make you eligible for benefits underSprint
Long-Term Disability Plan.

* If you have a Separation from Service under cirdanmes that you receive severance benefits undtio8&®
(b) of your employment agreement.

Separation from Service is defined in the Plan.ggalty, it means the last day of your relationshifh us as a
common-law employee as reflected on our payrobes.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tatisability plan.

4. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.

5. Dividends

If cash dividends are paid on the Common Stock tyidg RSUs, which you hold on the dividend recdade,
you will receive a cash payment equal to the amotitite dividend that would be paid on such ComiStotk,
subject to the vesting provisions with respectata] delivery at the same time as the shares umalgriyour RSUs.
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If non-cash dividends are paid on the Common Stmderlying your RSUs, and you hold the RSUs on the
dividend record date, the Board of Directors of @mporation, or a sub-committee thereof, in ite sliscretion, may
(1) adjust your RSUs as described in paragraphtBi®Evidence of Award, or (2) provide for distrtibn of the
property distributed in the non-cash dividend. &dditional RSUs or property distributed is subjectesting
provisions with respect to, and delivery at the saime as the shares underlying, the original RSUSs.

6. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distiehtio you the Common Stock underlying your Vest&iUR)
is the Vesting Date, or the day after the Six-Mda#tyment Delay if that delay applies to your RSWs. calculate
your taxable income on the Delivery Date usingNfagket Value Per Share on the immediately precettajng day,
but we use the average of the high and low repgmiegs of our Common Stock instead of the cloginge. We will
distribute the Common Stock underlying your Ved®&1Us as soon as practicable after the Delivery,atiein no
event later than 45 days after the Delivery Dabe-Nonth Payment Delay is defined in the Plan tcaméhe required
delay in payment to a Participant who is a “spedimployee” of amounts subject to Section 409tkefinternal
Revenue Code (the “Code”) that are paid upon Saparftom Service.

7. Transfer of your RSUs and Designation of Berefies

Your RSUs represent a contract between the Coiparahd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patér assets or
shares of the Corporation. Upon your death, st@r€@mmon Stock underlying your RSUs will be defein
accordance with the terms of the Award to any heragfes you name in a beneficiary designatiorifogrpu make no
designation, to your estate.

8. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planeiihe bf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTI

9. Adjustment
In the event of any change in the number or kinduttanding shares of our Common Stock by reaan o

recapitalization, merger, consolidation, spin-oéprganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in otparate structure or shares of our Common Stoclkpgamnopriate
adjustment will be made consistent with applicaistevisions of the Code and applicable Treasury Biepant rulings
and regulations in the number and kind of sharbgstito outstanding Awards and any other adjustsas the Boar
deems appropriate.
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10. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshaf Plan, as may be amended from time to time, é¢xtbap
the Award which is the subject of this Evidencé\efard may not be materially impaired by any amenainos
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be @ee&ncancelled, or terminated by us, in our sdderdtion, at any
time. The grant of RSUs under the Plan is a one-tienefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants witiaePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion fod tCorporation, including, but not limited to, tiveing of any grant, the
number of RSUs granted, the payment of dividendvadgnts, and vesting provisions.

11. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or pronjd?lan
recordkeeping services, to disclose to us suchinmdton and data as we request in order to faiglitae grant of the
RSUs and the administration of the Plan; (ii) waaws data privacy rights you may have with respestuch
information; and (iii) authorize us to store arahsmit such information in electronic form.

12. Governing Law

This Evidence of Award will be governed by the lasfshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUssasour counsel is satisfied that such delivetiheiin
compliance with all applicable laws.

13. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall havesfiect on the remaining provisions.

14. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or theuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewiilihold from the total number of shares of Comn&tock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding iglttion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, but yre not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbhald the
resulting FICA or Medicare tax from other income/alale to you.

15. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Baédrd
Directors of the Corporation determines that tbeiits value is based on financial results or ofi@geobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nesny is
appropriate.

Page 3 of




2014 LTIP RSU Evidence of Award - Johnson

16. Entire Agreement

You hereby acknowledge that you have read the 20@iibus Incentive Plan Information Statement dated
July, 2013 (the “Information Statement”) availabtdttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88605_1650 10367056#L T o the extent not
inconsistent with the provisions of this Eviden¢ward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evidenc&vedird, along with the Information Statement andBten, contain
the entire understanding of the parties.

Sprint Corporation

By:

Robert L. Johnson

This document constitutes part of a prospectusraoyesecurities that have been registered underSbeurities Act of
1933
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Exhibit 10.¢

Evidence of Award
2014 Long-term Incentive Plan
Restricted Stock Units

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Restricted Stock Units
On May 20, 2014 (the “Date of Grant”), the Corpamatgranted you an Award of [number] Restrictedc&to
Units (the “RSUSs”) under the terms of the Sprint@wation 2007 Omnibus Incentive Plan (the “Plan”).

2. Restriction Period

Subject to the terms and conditions of this Awagiayr RSUs will vest on the earlier of (a) May 2012 and
(b) the date vesting is accelerated as describpdregraph 3 below (“Vested RSUs”), conditioned/on
continuously serving as our employee to such dhte“{Vesting Date”).

3. Acceleration of Vesting

Unvested RSUs may vest before the time at which waild normally become vested - that is, the wgstf
RSUs may accelerate. Your RSUs will vest fully,eptcas noted below, on your Separation from Sewncker the
following circumstances:

Event Condition for Vesting Acceleration
Death If you die.

Disability If you have a Separation from Servicelar circumstances that make you
eligible for benefits under the Sprint Long-Ternsahility Plan.

Change in Control [If you have a Separation from Service during th€ Gkeverance Protecti
Period under circumstances that you receive segeraenefits under the
Sprint Separation Plan (or its successor), the &#@rance Plan, or you
employment agreement (if applicable).

-

Retirement* If you have a Separation from Serdineor after the later of your 65
birthday and May 20, 2016.

Non-CIC If you have a Separation from Service other thainduhe CIC Severange

Involuntary Protection Period under circumstances that youves®verance benefits

Termination withouunder the Sprint Separation Plan (or its successorpur employment

Cause or agreement (if applicable).

Resignation with
Good Reason*

*The number of your RSUs that vests is your RSbies the factor based on the period of your employme
from May 20, 2014, inclusive, through your Sepamafrom Service in relation to the period of May, 2014,
inclusive, through May 20, 2017 (with the remaindeyour RSUs forfeited as of your Separation fréervice).
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Separation from Service is defined in the Plan.ggaly, it means the last day of your relationshith us as a
common-law employee as reflected on our payrobes.

Disability is defined in the Plan. Generally, ityisur Separation from Service under circumstantasrhake
you eligible to receive benefits under our long¥tatisability plan.

CIC Severance Plan means the Sprint Change in @@#rerance Plan, as it may be amended from tme t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and coatng until the earlier of (i) the 18-month annisary of such date
or (ii) the Participans death. For purposes of the RSUs under this AwledCIC Severance Protection Period apj
only with respect to a Change in Control occuriafigr the Date of Grant.

4. Forfeiture of RSUs
You will forfeit as of your Separation from ServiB&SUs that are not vested pursuant to the foregoing
paragraphs.

5. Dividends

If cash dividends are paid on the Common Stock tyidg RSUs, which you hold on the dividend recdade,
you will receive a cash payment equal to the amotitite dividend that would be paid on such Comi8totk,
subject to the vesting provisions (including anplagable proration) with respect to, and delivetylee same time as
the shares underlying, your RSUs.

If non-cash dividends are paid on the Common Stoalerlying your RSUs, and you hold the RSUs on the
dividend record date, the Board of Directors of @mporation, or a sub-committee thereof, in ite sliscretion, may
(1) adjust your RSUs as described in paragraphtBi®Evidence of Award, or (2) provide for distition of the
property distributed in the non-cash dividend. @dditional RSUs or property distributed is subjectesting
provisions (including any applicable proration) wiespect to, and delivery at the same time ashhees underlying,
the original RSUs.

6. Delivery Date; Market Value Per Share

The Delivery Date (the date as of which we distigbio you the Common Stock underlying your Vest&iUR)
is the Vesting Date, or the day after the Six-Mda#tyment Delay if that delay applies to your RSWs. calculate
your taxable income on the Delivery Date usingNfagket Value Per Share on the immediately precettajng day,
but we use the average of the high and low repgmtegs of our Common Stock instead of the cloginge. We will
distribute the Common Stock underlying your VedR&1Js as soon as practicable after the Delivery,atiein no
event later than 45 days after the Delivery Dabe-Nonth Payment Delay is defined in the Plan tcaméhe required
delay in payment to a Participant who is a “spedimployee” of amounts subject to Section 409thefinternal
Revenue Code (the “Code”) that are paid upon Saparftom Service.
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7. Transfer of your RSUs and Designation of Bemafies

Your RSUs represent a contract between the Coiparanhd you, and your rights under the contrachate
assignable to any other party during your lifetinog do they give you a preferred claim to any patér assets or
shares of the Corporation. Upon your death, ster€@mmon Stock underlying your RSUs will be defeein
accordance with the terms of the Award to any beries you name in a beneficiary designatiorifogrpu make no
designation, to your estate.

8. Plan Terms

All capitalized terms used in this Evidence of Adiéinat are not defined in this Evidence of Awardenthe
same meaning as those terms have in the Planefins tf the Plan are hereby incorporated by tlieseace. The
Plan is available online attp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88@605_1650_ 10367056#L T

9. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, spin-o#rganization, separation, liquidation, stocktsptiock dividend,
combination of shares or any other change in orparate structure or shares of our Common Stockpamopriate
adjustment will be made consistent with applicaisevisions of the Code and applicable Treasury Depant rulings
and regulations in the number and kind of sharbgstito outstanding Awards and any other adjustsnas the Boar
deems appropriate.

10. Amendment; Discretionary Nature of Plan

This Evidence of Award is subject to the termshaf Plan, as may be amended from time to time, é¢xtbap
the Award which is the subject of this Evidencé\efard may not be materially impaired by any amenainos
termination of the Plan approved after the Dat&@nt without your written consent. You acknowledgel agree thi
the Plan is discretionary in nature and may be a@ee&ncancelled, or terminated by us, in our sdderdtion, at any
time. The grant of RSUs under the Plan is a one-tienefit and does not create any contractualhar eight to
receive a grant of RSUs, other types of grants witiaePlan, or benefits in lieu of such grantshie future. Future
grants, if any, will be at the sole discretion fod tCorporation, including, but not limited to, tiveing of any grant, the
number of RSUs granted, the payment of dividendvadgnts, and vesting provisions.

11. Data Privacy

By accepting this Award, you (i) authorize us, amg agent of ours administering the Plan or pronjd?lan
recordkeeping services, to disclose to us suchinmdton and data as we request in order to faidlitae grant of the
RSUs and the administration of the Plan; (ii) waaws data privacy rights you may have with respestuch
information; and (iii) authorize us to store amahigmit such information in electronic form.
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12. Governing Law

This Evidence of Award will be governed by the lastshe State of Kansas. No shares of Common Staltk
be delivered to you upon the vesting of the RSUsasour counsel is satisfied that such deliveitbiin
compliance with all applicable laws.

13. Severability
The various provisions of this Evidence of Award aeverable, and any determination of invalidity or
unenforceability of any one provision shall haveefiflect on the remaining provisions.

14. Taxes

You are liable for any and all taxes, includinghkiblding taxes, arising out of this grant or theuance of the
Common Stock on vesting of RSUs. We are authotiaetbduct the amount of the tax withholding frora #mount
payable to you upon settlement of the RSUs. Wewvthihold from the total number of shares of Comnstock you
are to receive a number of shares the value oftwikisufficient to satisfy any such withholding igltion at the
minimum applicable withholding rate. In additiohyou become subject to FICA or Medicare tax, bt are not yet
entitled to delivery of the shares of Common Stoc#erlying the RSUs, you hereby authorize us tbohald the
resulting FICA or Medicare tax from other incomeygiale to you.

15. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Badird
Directors of the Corporation determines that tbeiits value is based on financial results or ofiregaobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or neany is
appropriate.

16. Entire Agreement

You hereby acknowledge that you have read the 20@iibus Incentive Plan Information Statement dated
July, 2013 (the “Information Statement”) availabtdttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88605_1650 10367056#LTITo the extent not
inconsistent with the provisions of this Eviden¢ward, the terms of the Information Statement #relPlan are
hereby incorporated by reference. This Evideno&vedird, along with the Information Statement andBten, contain
the entire understanding of the parties.

This document constitutes part of a prospectusraoysecurities that have been registered underSbeurities Act of
1933
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Evidence of Award
2014 Long-term Incentive Plan
Stock Options

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Option Right

On May 20, 2014 (the “Date of Grant”), the SectidhSub-Committee of the Compensation Committebef t
Board of Directors of the Corporation granted yauCgption Right to purchase from us [number] shafeSeries 1
common stock, par value $2.00 per share of Sptiet‘Common Stock”) at an Option Price of $ [__.pe} share.
The Option Right is governed by the terms of tharCorporation 2007 Omnibus Incentive Plan (tRéah”) and is
subject to the terms and conditions describedigBkidence of Award. The Option Right is not irded to qualify as
an “incentive stock option” within the meaning aclion 422 of the Internal Revenue Code of 1986 (@ode”).

2. When the Option Right Becomes Exercisable

Your Option Right becomes exercisable (or “vesteda rate of 1/3 of the total number of shares subject to
purchase on each of May 20, 2015, May 20, 2016Man 20, 2017, conditioned upon you continuouslysey as ou
employee through each applicable vesting date pbhgon of your Option Right that has not yet velsés of your
Termination Date (see paragraph 3) will be fortbitamediately after such date, except to the extesting
accelerates as described in paragraph 3.

3. Acceleration of Vesting

The unvested portion of your Option Right may beeorasted before the time at which it would normally
become vested by the passage of time - that ivebiing may accelerate. Accelerated vesting caty ap the four
circumstances described below.

Event Condition for acceleration Effective date of
acceleration
Death If you die Date of Death
Disability If you have a termination of employmemtder Your Termination

circumstances that would make you eligible for Date
benefits under our long-term disability plan

Normal Retirement | If your Termination Date is arafter Your Termination
* The first anniversary of the Date of Date
Grant, and
* Your 65" birthday
Involuntary If you have an Involuntary Termination without Cayy our Termination

Termination withoutor you resign with Good Reason, subject to your |Date
Cause or Resignati{execution of a release as described under Sedfn P
with Good Reason |of your employment agreement
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Termination Date means the last day of your refstigp with us as a common-law employee as reflemted
our payroll records.

4. Exercise of Option Right
To the extent it has vested, you may exercise @qution Right under this Award in whole or in partlze time
or times as permitted by the Plan if the OptionHRigas not otherwise expired, been forfeited anteated. To
exercise you must:
* deliver a written election under procedures weldisia (including by approved electronic medium) and
* pay the Option Price.

You may pay the Option Price by
* check or by wire transfer of immediately availahiads,
* actual or constructive transfer of shares of Com@tmtk you have owned for at least six months rgaain
market value on the Exercise Date equal to thé @péon Price, or
* any combination of cash, shares of Common Stoclko#émet consideration as the Compensation Committee
may permit.

If you pay the Option Price by delivery of fundsshrares of Common Stock, the value per share igoges ¢
determining your taxable income from such an eserwiill be the Market Value Per Share of the Comi®tmtk on
the immediately preceding day before the exercisep that we will use the average of the high lamdprices on
that date in lieu of the closing price.

To the extent permitted by law, you may pay thei@pPrice from the proceeds of a sale through &dyrare
designate. The Market Value Per Share for purpokdstermining your taxable income from such arrese will be
the actual price at which the broker sold the share

5. Expiration of Option Right

Unless terminated earlier in accordance with th@seof this Agreement or the Plan, the Option Raylainted
herein will expire at 4:00 P.M., U.S. Eastern Time,the tenth anniversary of the Grant Date (thefEation Date”).
If the tenth anniversary of the Grant Date, howgigea Saturday, Sunday or any other day on wiiiehrarket on
which our Common Stock trades is closed (a “NonhBess Day”), then the Expiration Date will occuda0 P.M.,
U.S. Eastern Time, on the first business day bdf@denth anniversary of the Grant Date.

6. Effect of your Termination of Employment

The length of time you have to exercise your ve§iption Right after your termination of employmenth us
depends on the reason for your termination. Thie taglow describes the post-termination exerciseg@dor the
various termination reasons. The Option Right exibire as of the end of the applicable period.drewent, however,
may you exercise your Option Right after the ExporaDate.
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Termination Event Time to Exercise Vested Options
Resignation May exercise up through the"afny after
your Termination Date
Death May exercise up through the"Lhonth

after your Termination Date

Disability - if you have a terminationfMay exercise up through the T2month
of employment under circumstancegafter your Termination Date

that would make you eligible for
benefits under the company’s long-
term disability plan*

Early Retirement (i.e., on your May exercise up through 60 months after
Termination Date you would be your Termination Date

eligible to commence early or specigl
early retirement benefits under the
Sprint Retirement Pension Plan

whether or not you are a participant in
that plan)
Normal Retirement (i.e., your May exercise up through 60 months after

Termination Date is on or after younyour Termination Date
65" birthday)

If you have an Involuntary May exercise up through the T2month
Termination without Cause, or you |after your Termination Date

resign with Good Reason, subject tp
your execution of a release as
described under Section 9(b) of you
employment agreement

For Cause Forfeited as of Termination Date

=~

If the last day to exercise under the schedulerdmstin the table above is a Non-Business Day) ftoel must
exercise no later than the previous business day.are solely responsible for managing the exedfig@ur Option
Award in order to avoid inadvertent expiration.

7. Transfer of your Option Right and DesignatiorBeheficiaries

Your Option Right represents a contract betweerCibiporation and you, and your rights under thetreah
are not assignable to any other party during ydetirhe. Upon your death, your Option Right mayesercised in
accordance with the terms of the Award by any bei@@y you name in a beneficiary designation ogati make no
designation, by your estate.

8. Plan Terms

All capitalized terms used in this Agreement thrat ot defined in this Agreement have the same mgas
those terms have in the Plan. The terms of the &kamereby incorporated by this reference. The Blavailable on
line at
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http://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag8&16505 1650 10367056#LTI

9. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, reorgatnirg separation, liquidation, stock split, stoékidend, combination
of shares or any other change in our corporatetsirel or shares of our Common Stock, an appropaidjiestment wil
be made consistent with applicable provisions ef@lede and applicable Treasury Department rulingsregulations
in the number and kind of shares subject to outistignAwards and any other adjustments as the Bdeeds
appropriate.

10. Amendment; Discretionary Nature of Plan

This Agreement is subject to the terms of the PAdarmay be amended from time to time, except beahtvarc
which is the subject of this Agreement may not lagemally impaired by any amendment or terminatbthe Plan
approved after the Date of Grant without your w&nttonsent. You acknowledge and agree that thei$’lan
discretionary in nature and may be amended, catall terminated by the Corporation, in its soerbtion, at any
time. The grant of the Option Award under the Rtaa one-time benefit and does not create any actotl or other
right to receive a grant of Option Awards, othgrdy of grants under the Plan, or benefits in liesuch grants in the
future. Future grants, if any, will be at the sdigcretion of the Corporation, including, but natited to, the timing of
any grant, the number of shares underlying thedbpiiward granted, and vesting provisions.

11. Data Privacy

By entering into this agreement, you (i) authouseand any agent of ours administering the Plgrariding
Plan recordkeeping services, to disclose to usipsobsidiaries such information and data as waiosubsidiaries
request in order to facilitate the grant of thei@pRight and the administration of the Plan;\{igive any data privac
rights you may have with respect to such informmgtand (iii) authorize us to store and transmithsidéormation in
electronic form.

12. Governing Law

This Agreement will be governed by the laws of 8tate of Kansas. No shares of Common Stock will be
delivered upon the exercise of the Option Righessicounsel for the Corporation is satisfied thahglelivery will be
in compliance with all applicable laws.

13. Severability
The various provisions of this Agreement are sederand any determination of invalidity or unemteability
of any one provision shall have no effect on theaming provisions.

14. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Badird
Directors of the Corporation determines that tbeiits value is based on financial results or ofiegeobjectives
impacted by your knowing or
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intentional fraudulent or illegal conduct and teath forfeiture or recovery is appropriate.

15. Entire Agreement

You hereby acknowledge that you have read the Sporporation 2007 Omnibus Incentive Plan Informiati
Statement dated July, 2013 (the “Information Statett) available on line at
http://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88@605_ 1650 10367056#LTITo the extent not
inconsistent with the provisions of this Agreeméhng terms of the Information Statement and the Bta hereby
incorporated by reference. This Agreement, alorty tiie Information Statement and the Plan, contarentire
understanding of the parties.

Sprint Corporation

By:

Robert L. Johnson

This document constitutes part of a prospectusraoysecurities that have been registered underSaeurities Act of
1933
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Exhibit 10.11

Evidence of Award
2014 Long-term Incentive Plan
Stock Options

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Option Right

On May 20, 2014 (the “Date of Grant”), the CompeiosaCommittee of the Board of Directors of the
Corporation (the “Compensation Committee”) granted an Option Right to purchase from us [numbeajeh of
Series 1 common stock, par value $2.00 per shagpmirfit (the “Common Stock”) at an Option Pricebdf . ] per
share. The Option Right is governed by the ternth@Sprint Corporation 2007 Omnibus Incentive Rtae “Plan”)
and is subject to the terms and conditions destiilbéhis Evidence of Award. The Option Right id mdended to
gualify as an “incentive stock option” within theeaming of Section 422 of the Internal Revenue Gdd®©86 (the
“Code”).

2. When the Option Right Becomes Exercisable

Your Option Right becomes exercisable (or “vested"a rate of 1/3of the total number of shares subject to
purchase on each of May 20, 2015, May 20, 2016w 20, 2017, conditioned upon you continuouslyisey as ou
employee through each applicable vesting date pbhgon of your Option Right that has not yet velsés of your
Termination Date (see paragraph 3) will be fortbitamediately after such date, except to the extesting
accelerates as described in paragraph 3.

3. Acceleration of Vesting

The unvested portion of your Option Right may beeorasted before the time at which it would normally
become vested by the passage of time - that is/ebing may accelerate. Accelerated vesting caty ap four
circumstances described below:

Event Condition for Vesting Acceleration Effective date of acceleratior
Death If you die. Death
Disability If you have a termination of employmemtder |Your Termination Date

circumstances that make you eligible for benefits
under the Sprint Long-Term Disability Plan.

Change in If you have a termination of employment duringyour Termination Date
Control the CIC Severance Protection Period under |(without regard to clause (b))
circumstances that you receive severance benefits

under the Sprint Separation Plan (or its
successor), the CIC Severance Plan, or your
employment agreement (if applicable).

Retirement If you have a Termination Date on ¢erahe |Your Termination Date
later of your 65" birthday and May 20, 2015.
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Termination Date means the later of (a) the lagtalayour relationship with us as a common-law evgpk as
reflected on our payroll records, and (b) if afteur involuntary termination you receive severafioen us paid
according to our payroll cycle (i.e., not in a lusym), the last day of your severance pay period.

Disability is defined in the Plan. Generally, ityisur Termination Date under circumstances thataryau
eligible to receive benefits under our long-tersadhility plan.

CIC Severance Plan means the Sprint Change in @@#rerance Plan, as it may be amended from tme t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and coatng until the earlier of (i) the 18-month annisary of such date
or (ii) the Participant’s death. For purposes @f @ption Rights under this Award, the CIC Severdhcgection
Period applies only with respect to a Change int@boccurring after the Date of Grant.

4. Exercise of Option Right
To the extent it has vested, you may exercise @qution Right under this Award in whole or in partlze time
or times as permitted by the Plan if the OptionHRigas not otherwise expired, been forfeited anteated. To
exercise you must:
* deliver a written election under procedures weldista (including by approved electronic medium) and
* pay the Option Price.

You may pay the Option Price by
* check or by wire transfer of immediately availahiads,
* actual or constructive transfer of shares of Com@tmtk you have owned for at least six months rgaain
market value on the Exercise Date equal to thé @péon Price, or
* any combination of cash, shares of Common Stoclo#émetr consideration as the Compensation Committee
may permit.

If you pay the Option Price by delivery of fundsstrares of Common Stock, the value per share igoges ¢
determining your taxable income from such an eserwiill be the Market Value Per Share of the Comi®tmtk on
the immediately preceding day before the exercisep that we will use the average of the high lamdprices on
that date in lieu of the closing price.

To the extent permitted by law, you may pay thei@pPrice from the proceeds of a sale through &dyrare

designate. The Market Value Per Share for purposdstermining your taxable income from such arreise will be
the actual price at which the broker sold the share
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5. Expiration of Option Right

Unless terminated earlier in accordance with th@seof this Agreement or the Plan, the Option Raylainted
herein will expire at 4:00 P.M., U.S. Eastern Time,the tenth anniversary of the Grant Date (thefEation Date”).
If the tenth anniversary of the Grant Date, howgigea Saturday, Sunday or any other day on wiiiehrarket on
which our Common Stock trades is closed (a “NonhBess Day”), then the Expiration Date will occudad0 P.M.,
U.S. Eastern Time, on the first business day bdf@denth anniversary of the Grant Date.

6. Effect of your Termination of Employment

The length of time you have to exercise your ve§iption Right after your termination of employmenth us
depends on the reason for your termination. Thie taglow describes the post-termination exerciseg@dor the
various termination reasons. The Option Right exibire as of the end of the applicable period.drewent, however,
may you exercise your Option Right after the ExporaDate.

Termination Event Time to Exercise Vested Options
Resignation May exercise up through the"fhay after your
Termination Date
Death May exercise up through the™ghonth after your

Termination Date

Disability - if you have a termination of |May exercise up through 60 months after your
employment under circumstances that wolikrmination Date

make you eligible for benefits under the
company’s long-term disability plan

Early Retirement (i.e., on your TerminatigiMay exercise up through 60 months after your
Date you would be eligible to commence [Termination Date

early or special early retirement benefits
under the Sprint Retirement Pension Plar,
whether or not you are a participant in that

plan)
Normal Retirement (i.e., your TerminatiorjMay exercise up through 60 months after your
Date is on or after your 65birthday) Termination Date

Involuntary termination (not for Cause) noMay exercise up through:
in connection with a Change in Control e the 90" day after your Termination Date, or
* 60 months after your Termination Date if y
are eligible for Early Retirement or Normall
Retirement on your Termination Date

If you have a termination of employment |May exercise up through:
during the CIC Severance Protection Perlod ¢ the 90" day after your Termination Date, ¢r
under circumstances for which you receiye ¢ 60 months after your Termination
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severance benefits under the Sprint Nextel Date if you are eligible for Early
Separation Plan, the CIC Severance Plan, or  Retirement or Normal Retiremept
your employment agreement (as applicahle) on your Termination Date

For Cause Forfeited as of Termination Date

7. Transfer of your Option Right and DesignatiorBeheficiaries

Your Option Right represents a contract betweerCibigoration and you, and your rights under thdreah
are not assignable to any other party during ydetirhe. Upon your death, your Option Right mayesercised in
accordance with the terms of the Award by any bei@§ you name in a beneficiary designation ogati make no
designation, by your estate.

8. Plan Terms

All capitalized terms used in this Agreement thrat @ot defined in this Agreement have the same mgas
those terms have in the Plan. The terms of the &amereby incorporated by this reference. The Blavailable on
line athttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTI

9. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, reorgatnirg separation, liquidation, stock split, stoékidend, combination
of shares or any other change in our corporatetsirel or shares of our Common Stock, an appropaidjiestment wil
be made consistent with applicable provisions ef@lode and applicable Treasury Department rulingsregulations
in the number and kind of shares subject to outistgnAwards and any other adjustments as the Bdeeds
appropriate.

10. Amendment; Discretionary Nature of Plan

This Agreement is subject to the terms of the Pdarmay be amended from time to time, except beahtvarc
which is the subject of this Agreement may not lagemally impaired by any amendment or terminatbthe Plan
approved after the Date of Grant without your &nttonsent. You acknowledge and agree that thei$’lan
discretionary in nature and may be amended, catall terminated by the Corporation, in its soerbtion, at any
time. The grant of the Option Award under the Réaa one-time benefit and does not create any actot@l or other
right to receive a grant of Option Awards, othgrdy of grants under the Plan, or benefits in liesuch grants in the
future. Future grants, if any, will be at the sdigcretion of the Corporation, including, but natited to, the timing of
any grant, the number of shares underlying thedbpiiward granted, and vesting provisions.

11. Data Privacy

By entering into this agreement, you (i) authouseand any agent of ours administering the Plgrariding
Plan recordkeeping services, to disclose to usipsobsidiaries such information and data as waiosubsidiaries
request in order to facilitate the grant of thei@pRight and the administration of the Plan;\{give any
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data privacy rights you may have with respect whsnformation; and (iii) authorize us to store arahsmit such
information in electronic form.

12. Governing Law

This Agreement will be governed by the laws of $tate of Kansas. No shares of Common Stock will be
delivered upon the exercise of the Option Righessicounsel for the Corporation is satisfied thahglelivery will be
in compliance with all applicable laws.

13. Severability
The various provisions of this Agreement are seéderand any determination of invalidity or unemteability
of any one provision shall have no effect on theaming provisions.

14. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Baédrd
Directors of the Corporation determines that tbeiits value is based on financial results or ofiregaobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nesny is
appropriate.

15. Entire Agreement

You hereby acknowledge that you have read the S@ormporation 2007 Omnibus Incentive Plan Inforimati
Statement dated July, 2013 (the “Information Statett) available on line at
http://iconnect.corp.sprint.com/portal/iland/?
dochome=iwé&docpath=IntranetDirectory/LandingPag88605_1650 10367056#L T o the extent not
inconsistent with the provisions of this Agreeméhng terms of the Information Statement and the Bia hereby
incorporated by reference. This Agreement, alorty tiie Information Statement and the Plan, contarentire
understanding of the parties.

Sprint Corporation

By:

[Employee]

This document constitutes part of a prospectusraoysecurities that have been registered underSbeurities Act of
1933
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Exhibit 10.12

Evidence of Award
2014 Long-term Incentive Plan
Stock Options

Throughout this Evidence of Award, we sometimesmréd Sprint Corporation (the “Corporation”) ansl stubsidiaries
as “we” or “us.”

1. Award of Option Right

On May 20, 2014 (the “Date of Grant”), the Corpamatgranted you an Option Right to purchase from us
[number] shares of Series 1 common stock, par \&2u@0 per share of Sprint (the “Common Stock'amOption
Price of $[__.__ ] per share. The Option Rightaserned by the terms of the Sprint Corporation 20@Tibus
Incentive Plan (the “Plan”) and is subject to tlerts and conditions described in this Evidencewé®l. The Option
Right is not intended to qualify as an “incentiveck option” within the meaning of Section 422 leétinternal
Revenue Code of 1986 (the “Code”).

2. When the Option Right Becomes Exercisable

Your Option Right becomes exercisable (or “vesteda rate of 1/3 of the total number of shares subject to
purchase on each of May 20, 2015, May 20, 2016Many 20, 2017, conditioned upon you continuouslysey as ou
employee through each applicable vesting date pbhgon of your Option Right that has not yet velsés of your
Termination Date (see paragraph 3) will be fortbitamediately after such date, except to the extesting
accelerates as described in paragraph 3.

3. Acceleration of Vesting

The unvested portion of your Option Right may beeorasted before the time at which it would normally
become vested by the passage of time - that ive$iing may accelerate. Accelerated vesting caty ap four
circumstances described below:

Event Condition for Vesting Acceleration Effective date of acceleratior
Death If you die. Death
Disability If you have a termination of employmemtder |Your Termination Date

circumstances that make you eligible for benefits
under the Sprint Long-Term Disability Plan.

Change in If you have a termination of employment duringy our Termination Date
Control the CIC Severance Protection Period under
circumstances that you receive severance benefits
under the Sprint Separation Plan (or its
successor), the CIC Severance Plan, or your
employment agreement (if applicable).

Retirement If you have a Termination Date on ¢terahe |Your Termination Date
later of your 658" birthday and May 20, 2015.
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Termination Date is defined in the Plan. Generdtlgeans the last day of your relationship witressa
common-law employee as reflected on our payrobes.

Disability is defined in the Plan. Generally, ityisur Termination Date under circumstances thataryau
eligible to receive benefits under our long-tersadhility plan.

CIC Severance Plan means the Sprint Change in @@#rerance Plan, as it may be amended from tme t
time, or any successor plan.

CIC Severance Protection Period is defined in tha.Rt means the time period commencing on the dathe
first occurrence of a “Change in Control” and coatng until the earlier of (i) the 18-month annisary of such date
or (ii) the Participant’s death. For purposes @f @ption Rights under this Award, the CIC Severdpicgection
Period applies only with respect to a Change int@boccurring after the Date of Grant.

4. Exercise of Option Right
To the extent it has vested, you may exercise @quiion Right under this Award in whole or in partlze time
or times as permitted by the Plan if the OptionHRigas not otherwise expired, been forfeited anteated. To
exercise you must:
* deliver a written election under procedures weldista (including by approved electronic medium) and
* pay the Option Price.

You may pay the Option Price by
* check or by wire transfer of immediately availahiads,
* actual or constructive transfer of shares of Com@tmtk you have owned for at least six months rgagin
market value on the Exercise Date equal to thé @péon Price, or
* any combination of cash, shares of Common Stoclo#émetr consideration as the Compensation Comnuoftee
the Board of Directors of the Corporation may pérmi

If you pay the Option Price by delivery of fundsstrares of Common Stock, the value per share igoges ¢
determining your taxable income from such an eserwiill be the Market Value Per Share of the Comi®tmtk on
the immediately preceding day before the exercise that we will use the average of the high lamdprices on
that date in lieu of the closing price.

To the extent permitted by law, you may pay thei@pPrice from the proceeds of a sale through &dyrare
designate. The Market Value Per Share for purposdstermining your taxable income from such arreise will be
the actual price at which the broker sold the share

5. Expiration of Option Right
Unless terminated earlier in accordance with th@seof this Agreement or the Plan, the Option Raylainted
herein will expire at 4:00 P.M., U.S. Eastern Tiroe,the
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tenth anniversary of the Grant Date (the “Expinatizate”). If the tenth anniversary of the Grant®dtowever, is a
Saturday, Sunday or any other day on which the etamk which our Common Stock trades is closed @n“Rusines
Day”), then the Expiration Date will occur at 4:BM., U.S. Eastern Time, on the first businesslufgre the tenth
anniversary of the Grant Date.

6. Effect of your Termination of Employment

The length of time you have to exercise your ve§iption Right after your termination of employmexith us
depends on the reason for your termination. Thie tadglow describes the post-termination exercismg@dor the
various termination reasons. The Option Right exibire as of the end of the applicable period.drewent, however,
may you exercise your Option Right after the ExporaDate.

Termination Event Time to Exercise Vested Options
Resignation May exercise up through the"afny after
your Termination Date
Death May exercise up through the"Lhonth

after your Termination Date

Disability - if you have a terminationfMay exercise up through 60 months after
of employment under circumstanceg/our Termination Date

that would make you eligible for
benefits under the company’s long-
term disability plan*

Early Retirement (i.e., on your May exercise up through 60 months after
Termination Date you would be your Termination Date

eligible to commence early or specigl
early retirement benefits under the
Sprint Retirement Pension Plan

whether or not you are a participant in
that plan)
Normal Retirement (i.e., your May exercise up through 60 months after

Termination Date is on or after younyour Termination Date
65" birthday)

Involuntary termination (not for May exercise up through:
Cause) not in connection with a e the 90" day after your Termination
Change in Control Date, or

* 60 months after your Termination
Date if you are eligible for Early
Retirement or Normal Retirement gn
your Termination Date

If you have a termination of May exercise up through:

employment during the CIC * the 90" day after your Termination
Severance Protection Period under Date, or

circumstances for which you receive ¢ 60 months after your Termination
severance benefits Date if you are
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under the Sprint Nextel Separation eligible for Early Retirement
Plan, the CIC Severance Plan, or your  or Normal Retirement on
employment agreement (as your Termination Date
applicable)

For Cause Forfeited as of Termination Datg

7. Transfer of your Option Right and DesignatiorBeheficiaries

Your Option Right represents a contract betweerCibigoration and you, and your rights under thdreah
are not assignable to any other party during ydetirhe. Upon your death, your Option Right mayesercised in
accordance with the terms of the Award by any bei@y you name in a beneficiary designation ogati make no
designation, by your estate.

8. Plan Terms

All capitalized terms used in this Agreement thrat @ot defined in this Agreement have the same mgas
those terms have in the Plan. The terms of the &amereby incorporated by this reference. The Blavailable on
line athttp://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88W605 1650 10367056#LTI

9. Adjustment
In the event of any change in the number or kindut§tanding shares of our Common Stock by reatan o

recapitalization, merger, consolidation, reorgatnirg separation, liquidation, stock split, stoékidend, combination
of shares or any other change in our corporatetsirel or shares of our Common Stock, an appropaidjiestment wil
be made consistent with applicable provisions ef@lode and applicable Treasury Department rulingsregulations
in the number and kind of shares subject to outistgnAwards and any other adjustments as the Bdeeds
appropriate.

10. Amendment; Discretionary Nature of Plan

This Agreement is subject to the terms of the Pdarmay be amended from time to time, except teahtvarc
which is the subject of this Agreement may not lagemally impaired by any amendment or terminatbthe Plan
approved after the Date of Grant without your &nttonsent. You acknowledge and agree that thei$’lan
discretionary in nature and may be amended, catall terminated by the Corporation, in its soerbtion, at any
time. The grant of the Option Award under the Rtaa one-time benefit and does not create any actotl or other
right to receive a grant of Option Awards, othgrdy of grants under the Plan, or benefits in liesuch grants in the
future. Future grants, if any, will be at the sdigcretion of the Corporation, including, but natited to, the timing of
any grant, the number of shares underlying thedbpiiward granted, and vesting provisions.

11. Data Privacy

By entering into this agreement, you (i) authouseand any agent of ours administering the Plgrariding
Plan recordkeeping services, to disclose to usipsobsidiaries such information and data as waiosubsidiaries
request in order to facilitate the grant of thei@pRight and the administration of the Plan;\{give any
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data privacy rights you may have with respect whsnformation; and (iii) authorize us to store arahsmit such
information in electronic form.

12. Governing Law

This Agreement will be governed by the laws of 8tate of Kansas. No shares of Common Stock will be
delivered upon the exercise of the Option Righessicounsel for the Corporation is satisfied thahglelivery will be
in compliance with all applicable laws.

13. Severability
The various provisions of this Agreement are seéderand any determination of invalidity or unemteability
of any one provision shall have no effect on theaming provisions.

14. Clawback

We may recover any compensation related to thiggtberm Incentive Plan award to the extent the Badird
Directors of the Corporation determines that tbeiits value is based on financial results or ofi@geobjectives
impacted by your knowing or intentional fraudulentllegal conduct and that such forfeiture or nesny is
appropriate.

15. Entire Agreement

You hereby acknowledge that you have read the S@ormporation 2007 Omnibus Incentive Plan Inforimati
Statement dated July, 2013 (the “Information Statet?) available on line at
http://iconnect.corp.sprint.com/portal/iland/?
dochome=iw&docpath=IntranetDirectory/LandingPag88605_1650_ 10367056#L T o the extent not
inconsistent with the provisions of this Agreeméhng terms of the Information Statement and the Bta hereby
incorporated by reference. This Agreement, alorty tie Information Statement and the Plan, corntarentire
understanding of the parties.

This document constitutes part of a prospectusraaysecurities that have been registered underSgeurities Act of
1933
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Computation of Ratio of Earnings to Fixed Charges

Exhibit 12

Successor Predecessor
Three
Three Months Months Three Months Three Months
Ended Ended Ended March Year Ended Ended
June 30, June 30, 31, December 31, June 30, Years Ended December 31,
2014 2013 2014 2013 2013 2012 2011 2010 2009
(in millions)
Earnings (loss):
Income (loss) from
continuing operations before
income taxes $ 8 3 a7 % 95 $ (1,815 $ (1,549 $ (4177 $ (2,63 $ (3,299 $ (3,499
Equity in losses of
unconsolidated investments
net — — — — 257 1,114 1,73( 1,28¢ 803
Fixed charges 74C — 747 1,367 602 2,36t 2,06¢ 2,081 2,045
Interest capitalized (12 — (23) (30 (23) (27€) (413) (23) (12
Amortization of interest
capitalized 33 — 32 56 34 81 48 85 85
Earnings (loss), as adjusted 76¢ a7e) 672 (422 (661) (890) 797 14C (57))
Fixed charges:
Interest expense 512 — 51¢€ 91€& 42¢ 1,42¢ 1,011 1,46¢ 1,45(
Interest capitalized 12 — 13 30 13 27¢ 41z 13 12
Portion of rentals
representative of interest 21€ — 21¢ 41¢ 162 65¢ 644 604 58E
Fixed charges 74C — 747 1,361 602 2,36t 2,06¢ 2,081 2,045
?ﬁ;ir% g; earnings to fixed 1.04 @ o ) @ _® © I _®
Successor earnings (loss), as adjusted were inatietpucover fixed charges by $175 million at J80g2013

Successor earnings (loss), as adjusted were inatietpucover fixed charges by $75 million at Magdh 2014
Successor earnings (loss), as adjusted were inatetpucover fixed charges by $1.8 billion in 2(
Predecessor earnings (loss), as adjusted weregnateto cover fixed charges by $1.3 billion ateJ@a, 201:
Predecessor earnings (loss), as adjusted wereguatgeto cover fixed charges by $3.3 billion in 2
Predecessor earnings (loss), as adjusted weregnateto cover fixed charges by $1.3 billior2011.
Predecessor earnings (loss), as adjusted wereguatteto cover fixed charges by $1.9 billior2010.
Predecessor earnings (loss), as adjusted weregnatieto cover fixed charges by $2.6 billior2009.



Exhibit 31.1
CERTIFICATION
[, Daniel R. Hesse, certify that:

1. | have reviewed this quarterly report on Foil®HQ of Sprint Corporatiol

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtif@ periods presented in this

report;
4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdaobe designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveafitial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntai report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant's auditors and thdataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inke$ management or other employees who have aisamtifole in the
registrant's internal control over financial repugt

Date: August 8, 2014

/s/ Daniel R. Hesse

Daniel R. Hesse
Chief Executive Officer




Exhibit 31.2
CERTIFICATION
I, Joseph J. Euteneuer, certify that:

1. | have reviewed this quarterly report on Foil®HQ of Sprint Corporatiol

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtif@ periods presented in this

report;
4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdaobe designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveafitial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntai report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant's auditors and thdataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inke$ management or other employees who have aisamtifole in the
registrant's internal control over financial repugt

Date: August 8, 2014

/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 quarterly report of Sprirdr@oration (the “Company”) on Form 10-Q for theipdrended June 30, 2014 , as filed with
the Securities and Exchange Commission (the “R8pérDaniel R. Hesse, Chief Executive Officertbe Company, certify, pursuant to 18
U.S.C. 81350, as adopted pursuant to 8906 of tHeaSas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities ExchangeoA 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Company.

Date: August 8, 2014

/s/ Daniel R. Hesse
Daniel R. Hesse
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 quarterly report of Sprirdr@oration (the “Company”) on Form 10-Q for theipdrended June 30, 2014 , as filed with
the Securities and Exchange Commission (the “R8pdrtioseph J. Euteneuer, Chief Financial Offiekthe Company, certify, pursuant to
18 U.S.C. 81350, as adopted pursuant to 8906 dddnkeanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities ExchangeoA 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Company.

Date: August 8, 2014

/sl Joseph J. Euteneuer
Joseph J. Euteneuer
Chief Financial Officer




