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

SPRINT CORPORATION
CONSOLIDATED BALANCE SHEETS

Successor
September 30, March 31,
2014 2014
(in millions, except share and per share
data)
ASSETS
Current assets:
Cash and cash equivalents $ 4,13t $ 4,97(
Short-term investments 1,167 1,22(
Accounts and notes receivable, net of allowancedabtful accounts and deferred interest of $3QB%ID7 3,94: 3,607
Device and accessory inventory 1,12¢ 982
Deferred tax assets 9C 12¢
Prepaid expenses and other current assets 812 672
Total current assets 11,27( 11,57¢
Property, plant and equipment, net 17,557 16,29¢
Intangible assets
Goodwill 6,34: 6,38:
FCC licenses and other 41,80( 41,97¢
Definite-lived intangible assets, net 6,69¢ 7,55¢
Other assets 1,04¢ 892
Total assets $ 84,71( % 84,68¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 4,351 % 3,16:
Accrued expenses and other current liabilities 5,43¢ 5,54¢
Current portion of long-term debt, financing angita lease obligations 80¢ 991
Total current liabilities 10,59¢ 9,69¢
Long-term debt, financing and capital lease obioget 31,45¢ 31,78’
Deferred tax liabilities 14,33: 14,207
Other liabilities 3,66( 3,68¢
Total liabilities 60,047 59,37"
Commitments and contingencies
Stockholders' equity:
Common stock, voting, par value $0.01 per shafebBlion authorized, 3.955 billion and 3.941 kil issued at
September 30, 2014 and March 31, 2014 4C 39
Paid-in capital 27,45 27,35¢
Accumulated deficit (2,780 (2,039
Accumulated other comprehensive loss (50) 43
Total stockholders' equity 24,66 25,31
Total liabilities and stockholders' equity $ 8471 §  84,68¢

See Notes to the Consolidated Financial Statements
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SPRINT CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INC OME

Successor Predecessor
Three Months Ended Six Months Ended 10 Days Ended 101 Days Ended
September 30, September 30, July 10,
2014 2013 2014 2013 2013 2013
(in millions, except per share amounts)
Net operating revenues $ 8,48t $ 7,74¢ % 17,277 $ 7,74¢ $ 93z % 9,80¢
Net operating expenses:
Cost of services and products (exclusive of deptieti and
amortization included below) 4,801 4,34 9,47¢ 4,34 567 5,612
Selling, general and administrative 2,301 2,25¢ 4,58¢ 2,281 28¢ 2,731
Severance and exit costs 284 102 311 10z 5) 627
Depreciation 89¢ 94z 1,76¢€ 94z 11z 1,67¢
Amortization 39€ 461 80¢ 461 8 77
8,68( 8,10 16,95( 8,12¢ 972 10,72
Operating (loss) income (192) (35¢) 327 (380) (40 (919
Other (expense) income:
Interest expense (510 (41€) (1,027) (41€) (275) (709)
Equity in losses of unconsolidated investments, net — — — — (23) (280)
Gain on previously-held equity interests = = — — 2,92¢ 2,92¢
Other income, net 8 16t 9 12 2 18
(502) (251) (1,019 (402 2,63( 1,96:
(Loss) income before income taxes (694) (609) (686€) (784) 2,59( 1,04¢
Income tax expense (71) (90) (56) (29) (1,50¢) (1,56%)
Net (loss) income $ (765 % (699 % (149 ¢ (819 | 8 1,08 % (515
Basic net (loss) income per common share $ (019 % (018 % (019 % 029 | 8 035 $ (0.17)
Diluted net (loss) income per common share $ (0.19 $ 019 $ 019 $ 029 | $ 03C $ 0.17)
Basic weighted average common shares outstanding 3,94¢ 3,80: 3,94 3,43¢ 3,08¢ 3,03¢
Diluted weighted average common shares outstanding 3,94¢ 3,80: 3,94 3,43¢ 3,64( 3,03¢
Other comprehensive (loss) income, net of tax:
Net unrealized holding (losses) gains on securitiesother $ ® $ 4 3 ® $ 10C $ 47 % (12)
Net unrecognized net periodic pension and othergt@ement
benefits (D) — (D) — 5 20
Other comprehensive (loss) income @) 4 @) 10C (42) 9
Comprehensive (loss) income $ (779 ¢ (695) % (149 ¢ (719 | $ 1,04C ¢ (50€)

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

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash pexviby operating activities:
Depreciation and amortization
Provision for losses on accounts receivable
Share-based and long-term incentive compensatipense
Deferred income tax expense
Equity in losses of unconsolidated investments, net
Gain on previously-held equity interests
Interest expense related to beneficial converssatufe on convertible bond
Contribution to pension plan
Amortization and accretion of long-term debt prems$uand discounts
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
Increase in restricted cash
Proceeds from sales of assets and FCC licenses
Other, net
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from debt and financings
Repayments of debt, financing and capital leasgalibns
Debt financing costs
Proceeds from issuance of common stock and waynaeits
Other, net
Net cash (used in) provided by financing activities

Net (decrease) increase in cash and cash equisalent

Successor Predecessor
101 Days
Six Months Ended Ended
September 30, July 10,
2014 2013 2013
(in millions)
(742) (81%) $ (51%)
2,57¢ 1,40 1,75:%
49z 11¢ 111
65 58 20
28 23 1,562
— — 28(
— — (2,92¢)
— — 247
(22 — —
(149) (86) (©)
(82¢) (54) (65)
(15%) (72) 55
502 15¢ 1,014
(124 (15%) 191
63 11€ 9
1,70% 70z 1,731
(2,389 (1,87¢) (1,759
(79 (39 (70)
95 — —
— (14,115 (4,039
— — (22¢)
1,842 47¢ 1,164
(1,789 (81%) (29%)
— (3,050 —
101 3 4
) 3 Q)
(2,22%) (19,407 (5,227
— 6,82¢ —
(369 (497) (303)
— (107) ()
46 18,55 53
— (14) —
(319 24,76( (257)
(835 6,05¢ (3,749



Cash and cash equivalents, beginning of period 4,97( S 6,27¢

Cash and cash equivalents, end of period $ 413& $  6,05¢ $  2,52¢

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 3,941 8 38 $ 2735 $ (2,039 43 $ 2531
Net loss — — — (742) — (742)
Other comprehensive loss, net of tax — — — — (@) @
Issuance of common stock, net 14 1 45 — — 46
Share-based compensation expense — — 54 — — 54
Balance, September 30, 2014 3958 $ 40 $ 27457 % (2,780 (50) $ 24,660

See Notes to the Consolidated Financial Statements
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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 flgpexiods presented, inclusive of Successor amdi&ressor periods (each as defined below).
and references to "Sprint Communications" are tinEommunications, Inc. and its consolidated slibses.

On July 10, 2013 (SoftBank Merger Date), SoftBarmkpC and certain of its wholly-owned subsidiaritesyéther, "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 infornmatepresents the activity and accounts of Sprimp@mtion, which includes the activity
and accounts of Starburst Il prior to the closthefSoftBank Merger on July 10, 2013 and Sprint @omications, inclusive of the
consolidation of Clearwire Corporation and its wir@wned subsidiary Clearwire Communications LLGggther, "Clearwire"),
prospectively following completion of the SoftBaklerger, beginning on July 11, 2013. The accountsaperating activity of Starburst ||
prior to the close of the SoftBank Merger primar#jated to merger expenses that were incurrednnection with the SoftBank Merger
(recognized in selling, general and administragixpense) and interest related to the $3.1 billmmvertible bond (Bond) Sprint
Communications, Inc. issued to Starburst Il. Thedecessor financial information represents th@fhéstl basis of presentation for Sprint
Communications for the 10-day and 101-day periodied July 10, 2013 prior to the SoftBank MergeraAgsult of the valuation of assets
acquired and liabilities assumed at fair valuéhattime of the SoftBank Merger, the financial stagats for the Successor period are prese
on a measurement basis different than the Pred@gessgod (Sprint Communications historical costil are, therefore, not comparable. In
addition, in order to align with SoftBank’s repaoidi schedule, our Board of Directors approved a gbamfiscal year end to March 31,
effective March 31, 2014. References herein tafigear 2014 refer to the twelve-month period egditarch 31, 2015. Seéote 3.
Significant Transaction®r additional information regarding the SoftBanleiger.

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 amourdssd#ts, liabilities, revenues and expenses andisbksure 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 reclassifiemnform to the current period presentation.
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 2. New Accounting Pronouncement

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 classifiekedad for sale and represents a strategic shiftithst or will have, a major effect on an entity’s
operations and financial results. Additionally, theclosure requirements for discontinued operativare expanded and new disclosures for
individually significant dispositions that do naialify as discontinued operations are required. dlidance is effective prospectively for
fiscal years and interim reporting periods withiode years beginning after December 15, 2014, esitly adoption permitted for transactions
that have not been reported in financial statemargiously 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 authoritativerditare, Revenue from Contracts with Custom@ise issuance is part of a joint
effort by the FASB and the International AccountiBigndards Board (IASB) to enhance financial répgrby creating common revenue
recognition guidance for U.S. GAAP and IFRS andreby, improving the consistency of requiremersygarability of practices and
usefulness of disclosures. The new standard wiksmede much of the existing authoritative literafior revenue recognition. The standard
and related amendments will be effective for thenfany for its annual reporting period beginningilhpy 2017, including interim periods
within that reporting period. Early applicationnist permitted. Entities are allowed to transitiorttie new standard by either retrospective
application or recognizing the cumulative effedieTCompany is currently evaluating the newly issgigidance, including which transition
approach will be applied and the estimated impaetli have on our consolidated financial statensent

In June 2014, the FASB issued authoritative guidaegardingCompensation - Stock Compensatiovhich 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 aferdiuisite service period be treated as a perforenaondition 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 wathly adoption permitted. Entities may
apply the amendments either (i) prospectively tawhrds granted or modified after the effectiveedar (ii) retrospectively to all awards w
performance targets that are outstanding as dfélgening of the earliest annual period presenidtié financial statements and to all new or
modified awards thereafter with the cumulative eiffgss an adjustment to the opening retained easiiatance as of the beginning of the
earliest annual period presented. The Company nimesxpect the adoption of this guidance to haweterial effect on our consolidated
financial statements.

In August 2014, the FASB issued authoritative gnadaregardindisclosure of Uncertainties about an Entity’s Atyilio Continue
as a Going Concernwhich requires management to assess an entltilisydo continue as a going concern and to previdlated footnote
disclosures in certain circumstances. The updatéthgce requires management to perform interimaammdial assessments on whether there
are conditions or events, considered in the agtgetizat raise substantial doubt about an entétigifity to continue as a going concern within
one year after the date that the financial statésreme issued and to provide related disclosufresguired. The standard will be effective for
the Company’s fiscal year ending March 31, 201thoalgh early adoption is permitted. The Companysdu# expect the adoption of this
guidance to have a material effect on our constditifinancial 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 were primarily
attributable to a reduction of approximately $270iom made to deferred tax liabilities as a resfladditional analysis. The remaining
adjustments were insignificant.

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

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 aniliie® assumed was recorded as
goodwill.

SoftBank Transaction

As discussed above, the SoftBank Merger was costbleh 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 oft8egber 30, 2014 . Other Sprint stockholders owhedé¢maining approximately 20% as
of September 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
SoftBank was determined based on the cash traadféncluding $3.1 billion to purchase the Bond &t 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 analyses performed by ngamaent 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 following table summarizes the purchase prilceation of consideration transferred:

Purchase Price Allocation(in millions) :

Current assets $ 8,57¢
Investments 13z
Property, plant and equipment 14,55¢
Identifiable intangibles 50,67
Goodwill 6,34:
Other assets 244
Current liabilities (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 subsidianéS$print entered into a two -year committed fagi{Receivables Facility) to
sell certain accounts receivable (the Receivaloes) revolving basis, subject to a maximum fundiimgt of $1.3 billion . The actual amount
available to draw upon varies based on eligibleikables as defined in the agreement, therefoeeatmount available to withdraw will vary.

In connection with the Receivables Facility, Spformed wholly-owned subsidiaries that are bankeyemote special purpose entities
(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

9
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

the Originators under the Receivables Facility oASeptember 30, 2014 , Sprint had not sold anyeRables to the Conduits and the amount
available under the Receivables Facility was $illibiv .

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 purchasddeds in installments over a 24 -month period. ddreying value of installment
receivables approximates fair value because ttevaales are recorded at their present value, frtbieadeferred interest and allowance for
credit losses. At the time of sale, we impute titerest on the installment receivable and recoad & reduction to equipment revenue and
reduction to the face amount of the related red@dévdnterest income is recognized over the terthefinstallment contract as operating
revenue. Short-term installment receivables arerdsdl in "Accounts and notes receivable, net" and-term installment receivables are
recorded in "Other assets" in the consolidatedrizalaheets.

The following table summarizes the installment regeles:

Successor

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

Installment receivables, gross $ 1,49« $ 74C
Deferred interest (139 77

Installment receivables, net of deferred interest 1,361 662
Allowance for credit losses (147) 47

Installment receivables, net $ 1,22 $ 61€
Classified on the consolidated balance sheets as:
Accounts and notes receivable, net $ 81 $ 29¢
Other assets 40z 317

Installment receivables, net $ 1,22 61€

We categorize our installment receivables as pentsubprime based upon subscriber credit praditelsas unbilled, billed-
current and billed-past due based upon the adeeaftceivable. We use proprietary scoring systéaismeasure the credit quality of our
receivables using several factors, such as credésn information, subscriber credit risk scores sgrvice plan characteristics. Payment
history is subsequently monitored to further eveduaedit profiles. Prime subscriber receivablesthose with lower delinquency risk and
subprime subscriber receivables are those withenigblinquency risk. Subscribers within the subpritategory may be required to pay a
down payment on their equipment purchases. In iadditertain subscribers within the subprime catg@oe required to pay an advance
deposit. Installment receivables for which invoibese not yet been generated for the customeroasidered unbilled. Installment
receivables for which invoices have been generatiéavhich are not past the contractual due date@msidered billed - current.
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Installment receivables for which invoices haverbgenerated and the payment is approximately tgs plast the contractual due date are
considered hilled - past due. Account balancesvaiteen-off if collection efforts were unsuccesséuid 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
September 30, 2014 March 31, 2014
Prime Subprime Total Prime Subprime Total
(in millions)
Unbilled $ 1,00 $ 384 ¢ 1387 $ 46€ % 24z % 70€
Billed - current 45 22 67 16 9 25
Billed - past due 17 23 4C 5 2 7
Installment receivables, gross $ 1,068 § 42¢ ¢ 1,49  § 487 ¢ 258§ 74C

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

Successor

Six Months Three Months

Ended Ended

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

Deferred interest and allowance for credit losbegjnning of period $ 124 % 13
Bad debt expense 18¢ 44
Write-offs, net of recoveries (99) —
Change in deferred interest on short-term and tengrinstallment receivables 5€ 67
$ 274 % 124

Deferred interest and allowance for credit losees, of period

Note 5. Financial Instruments

Cash and cash equivalents, accounts and notesablgiand accounts payable are carried at cogthveipproximates fair value.
Short-term investments (consisting primarily ofeimheposits and commercial paper), totaling appratéig $1.2 billion as of each of the
Successor periods end8dptember 30, 20lahdMarch 31, 2014 are recorded at amortized cost, and the resgectisrying amounts
approximate fair value using quoted prices in &ctharkets. The fair value of marketable equity g&es totaling $45 million an§50 million
as of the Successor periods en8egtember 30, 20lahdMarch 31, 2014 are measured on a recurring basis using quotegspn active
markets. The estimated fair value of the majorftpur current and long-term debt, excluding ouddréacilities, is determined based on
quoted prices in active markets or by using otlieseovable inputs that are derived principally fram¢orroborated by, observable market
data.

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

Successor

Estimated Fair Value Using Input Type

Carrying amount at Quoted prices in active Total estimated fair
September 30, 2014 markets Observable Unobservable value
(in millions)
Current and long-term debt $ 31,81¢ $ 26,59 $ 495 $ 1,138 % 32,68

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 $ 32277 % 27,51¢ $ 5421 % 1,262 $ 34,19¢
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Note 6. Property, Plant and Equipment

Property, plant and equipment consists primarilpetivork equipment and other long-lived assets ts@dovide service to our
subscribers. Property plant and equipment for ithenenth periods ended September 30, 2014 and Relidded non-cash additions of
approximately $570 million and $50 million , respeely, along with corresponding increases in "Agots payable" and "Accrued expenses
and other current liabilities." Also included indperty, plant and equipment for the Successor sirtmperiod ended September 30, 2014 are
non-cash additions of approximately $70 millioratet! to leased handsets along with a correspomigiciggase in "Device and accessory
inventory."

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

Successor

September 30, March 31,
2014 2014
(in millions)
Land $ 26 % 26E
Network equipment, site costs and related software 16,81( 14,90:
Buildings and improvements 752 74t
Non-network internal use software, office equipmeemd other 1,08¢ 86¢€
Construction in progress 2,59¢ 1,97(
Less: accumulated depreciation (3,959 (2,449
Property, plant and equipment, net $ 17,55, § 16,29¢

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 gothdit September 30, 2014 , we held 1.9 GHz, 8002vidd 2.5 GHz FCC licenses
authorizing the use of radio frequency spectrumiejploy our wireless services. As long as the Comppats within the requirements and
constraints of the regulatory authorities, the veseand extension of these licenses is reasonatgio at minimal cost. Accordingly, we
have concluded that FCC licenses are indefilied intangible assets. Goodwill represents theeex of consideration paid over the estim
fair value of net tangible and identifiable intalnlgi assets acquired in business combinafises 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. Duttiegauarter ended September 30, 2014 , an agre¢otalitig $100 million received
regulatory approval and was settled. As of Septer®80e2014 , the carrying value of FCC licensdsstinding regulatory approval that was
reclassed from FCC licenses into held for sale apgsoximately $200 million and is included withiRrepaid expenses and other current
assets” on the consolidated balance sheets. Tas®sening sales are not expected to have a maipalct on the Company's consolidated
results of operations.
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Successor

March 31, Net September 30,
2014 Reductions 2014
(in millions)
FCC licenses $ 36,04 $ @ave) $ 35,86¢
Trademarks 5,93t — 5,93t
Goodwill 6,38: (40) . 6,34:
$ 48,36: $ (216) $ 48,14:

(1) Net reduction to goodwill for the Successo-month period ended September 30, 2014 of appraeiy;n®40 million was the result of purchase pritle@ation
adjustments, which consisted of a $44 million deseeassociated with the SoftBank Merger and a $iomincrease associated with the Clearwire Acgios.
Intangible Assets Subject to Amortization

Customer relationships are amortized using the sfithe-months' digits method, while all other déérlived intangible assets are
amortized using the straight line method over gtereated useful lives of the respective assetsrélece the gross carrying value and
associated accumulated amortization when spediftadgible assets become fully amortized. Amoriraexpense related to favorable
spectrum and tower leases are recognized in cesroices.

Successor

September 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 $ (2,07 $ 485; $ 6,92 $ (1,289 $ 5,63¢
Other intangible assets:
Favorable spectrum leases 23 years 884 (52) 83:& 884 (30 854
Favorable tower leases 3to 7 years 58¢ (139 45E 58¢ (80) 50¢
Trademarks 34 years 52C (29 501 52C (12 50¢
Other 410 10 years 67 (22 55 60 @) 53
Total other intangible assets 2,06( (21€) 1,84« 2,05: (229 1,92¢
Total definite-lived intangible assets $ 8,98 $ (228) $ 6,69¢ $ 8,97¢ $ (1,419 $ 7,55¢
Note 8. Accounts Payabls

Accounts payable at September 30, 2014 and MarcB®BY include liabilities in the amounts of $81limn and $91 million ,
respectively, for checks issued in excess of aasztbank balances but not yet presented for timliec

13




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 9. Long-Term Debt, Financing and Capital Lease Obligation
Successor
September 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 63E 762
Financing obligation 6.09% 2021 301 327
Capital lease obligations and other 235 - 10.52% 2015 - 2023 15¢ 187
Net premiums 1,25¢ 1,40¢
32,26¢ 32,77¢
Less current portion (80¢) (997)
Long-term debt, financing and capital lease obligaons $ 31,45t $ 31,78

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

As of September 30, 2014 , Sprint Corporation,péent corporation, had $9.0 billion in principed@unt of senior notes
outstanding. In addition, as of September 30, 2Ghé outstanding principal amount of senior nidsaed by Sprint Communications, Inc.
and Sprint Capital Corporation, guaranteed notseid by Sprint Communications, Inc., and exchargeadtes issued by Clearwire
Communications LLC, totaling $20.1 billion in pripal amount of our long-term debt issued by 100%hedvsubsidiaries, was fully and
unconditionally guaranteed by Sprint Corporatiohe Tndentures and financing arrangements goveengin of our subsidiaries' debt
contain provisions that limit cash dividend paynseo subsidiary common stock. Except in the caseadred notes issued by Clearwire
Communications LLC, the transfer of cash from sdiasies to the parent corporation generally isrestricted.

Cash interest payments, net of amounts capitabz&25 million and $14 million , totaled $1.2 bih and $309 million during the
Successor six-month periods ended September 3@,8012013 , respectively. Cash interest paymaetsf amounts capitalized of $1
million and $14 million , totaled $6 million and 3 million during the Predecessor 10-day and 104pdaiods ended July 10, 2013,
respectively.

Notes

As of September 30, 2014 , our outstanding notasisted of senior notes, guaranteed notes, andgegelble notes, all of which
are unsecured, as well as secured notes of Clea@@mmunications LLC, which are secured solely $gets of Clearwire Communications
LLC and certain of its subsidiaries. Cash inteogstll of the notes is generally payable semi-alypiraarrears. As of September 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 September 30, 2014 , approximately $20.1doilaggregate principal amount of our senior nated guaranteed notes
provide holders with the right to require us tousghase the notes if a change of control triggeewvent (as defined in the applicable
indentures and supplemental indentures) occursef September 30, 2014 , approximately $300 milaggregate principal amount of
Clearwire Communications LLC notes provide holdeith the right to require us to repurchase the sidta change of control occurs (as
defined in the applicable indentures and suppleaté@mientures). If we are required to make suchange of control offer, we will offer a
cash payment equal to 101% of the aggregate pehaipount of notes repurchased plus accrued araidiinderest.

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 exehahall $629 million principal amount of
notes outstanding, is now classified as a currebt dbligation. The remaining carrying value ofsh@otes 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 Facilities
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 gft&aber 30, 2014 , approximately $918 million ittdes of credit were outstanding under
this credit facility, including the letter of credequired by the Report and Ordsee Note 12. Commitments and Contingencids)a result
of the outstanding letters of credit, which dirga#duce the availability of borrowings, the Compéiad approximately $2.4 billion of
borrowing capacity available under this facilityadsSeptember 30, 2014 . The unsecured loan agraeasith Export Development Canada
(EDC Agreement) and secured equipment credit fagliovide for terms similar to those of the reuntybank credit facility, except that
under the terms of the EDC Agreement and the sdagaipment credit facility, repayments of outsiagcamounts cannot be re-drawn. As
of September 30, 2014 , the EDC Agreement was &rtyvn.

Secured equipment credit facility

As of September 30, 2014 , both tranches of theredcequipment credit facility totaling $1.0 bilievere fully drawn. We made a
regularly scheduled principal repayment of $127iarilduring the Successor three and six-month perended September 30, 2014 . The
cost of funds under this facility includes a fixatkerest rate of 2.03% , and export credit agemeyngums and other fees that, in total, equate
to an expected effective interest rate of approsaéfgec%. The facility is secured by a lien on the equiptpairchased from Ericsson, Inc.
is fully and unconditionally guaranteed by Sprimin@munications, 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 and financing arrangements gavgour debt also require compliance with varioogenants, including
covenants that limit the ability of the Company d@sdsubsidiaries to sell all or substantiallyddlits assets, limit the ability of the Company
and its subsidiaries to incur indebtedness and liand require that we maintain certain finanaébs, each as defined by the terms of the
indentures, supplemental indentures and finanairepgements.
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As of September 30, 2014 , the Company was in ciamge with all restrictive and financial covenaassociated with its
borrowings. A default under any of our borrowingsilel trigger defaults under certain of our othdptdwzbligations, which in turn could result
in the maturities being accelerated.

Under our revolving bank credit facility and otlmmk 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 and Exit Cos

For the Successor three and six-month periods eBdptember 30, 2014 , we recognized lease exis posharily associated with
call center and retail store closures as well asxetwork modernization plan and severance costscéted with reductions in our work force.
In addition, we recognized access exit costs relatgayments that will continue to be made undemackhaul access contracts for which we
will no longer be receiving any economic benefit.

As a result of our network modernization and theptetion of the significant transactiofsee Note 3. Significant Transactions)
we expect to incur additional exit costs in theufatrelated to the transition of our existing baakrarchitecture to a replacement technolog
our network and the efforts associated with thegrdtion of our Significant Transactions, suchuather evaluation of the future use of
Clearwire cell sites, among other initiatives. Tdaslditional exit costs are expected to range xtvapproximately $75 million to $175
million , of which the majority are expected toibeurred by March 31, 2016.

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

Successor

March 31, Net Cash Payments September 30,
2014 Expense and Other 2014
(in millions)
Lease exit costs $ 65C $ 13 @ § (220) $ 443
Severance costs 197 26¢ @ (a77) 28¢
Access exit costs 124 29 @ (6C) 93
$ 971 % 311 $ 457 $ 82t

(1) For the Successchree and six-month periods ended September 3@, 20& recognized costs of $10 million and $13ionil{ Wireless only)

(2) For the Successchree and six-month periods ended September 3@, 20& recognized costs of $263 million ( $228iomilWireless, $35 million Wireline) and $269
million ( $233 million Wireless, $36 million Wirak), respectively.

(3) For the Successchree and six-month periods ended September 3@, 20& recognized costs of $11 million ( $9 milbireless, $2 million Wireline) and $29 million
($24 million Wireless, $5 million Wireline), regpieely.
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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
Six Months Ended 101 Days Ended
September 30, July 10,
2014 2013 2013
(in millions)
Income tax benefit (expense) at the federal statutie $ 24C $ 274 $ (367)
Effect of:
State income taxes, net of federal income tax effec — 35 (32)
Change in federal and state valuation allowance (297) (327) (1,145
Other, net 1 (12) (20)
Income tax expense $ 56 $ (29 $ (1,567)
Effective income tax rate (8.29% (8:10% 149.1%

The realization of deferred tax assets, includiegaperating loss carryforwards, is dependent ergémeration of future taxable
income sufficient to realize the tax deductionsnydarwards and credits. However, our history ofiaal losses reduces our ability to rely on
expectations of future income in evaluating thditgttio 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 recognized an increase
in its valuation allowance of $297 million duringet Successor six-month period ended Septembei03@, @&imarily attributable to the net
increase in deferred tax assets related to thedkdad state net operating loss carryforwards ig¢eé during the period offset by a $73
million decrease related to the planned dispostifocertain FCC licenses. The planned dispositiothe FCC licenses results in the ability to
schedule the reversal of the temporary differenagenerate future taxable income during the netatipey loss carryforward period when
evaluating the ability to realize our deferred tasets. The Company recognized income tax experisereéase the valuation allowance by
$327 million and $1.1 billion during the Successisrmonth period ended September 30, 2013 and Pesder 10Hday period ended July 1
2013, respectively, on deferred tax assets prisneglated to losses incurred during the period.d@@ot expect to record significant tax
benefits on future net operating losses until arguenstances justify the recognition of such besefi

Income tax expense of $56 million for the Successemonth period ended September 30, 281grimarily attributable to taxab
temporary differences from the tax amortizatiof-6fC licenses during the period offset by a $73ianltdecrease in valuation allowance
attributable to the planned disposition of cerfé@C licenses. Income tax expense of $29 milliortierSuccessor six-month period ended
September 30, 2013 is primarily attributable taatale temporary differences from amortization of H&€nses. Income tax expense of $1.6
billion for the Predecessor 101-day period endéy D@, 2013 is primarily attributable to taxablengorary differences from the $2.9 billion
gain on the previously-held equity interests indBtgre. The gain on the previously-held equity ietds in Clearwire was principally
attributable to the increase in the fair value 6Hicenses held by Clearwire. FCC licenses arertimad over 15 years for income tax
purposes but, because these licenses have amiteléife, they are not amortized for financialtetaent reporting purposes. These temporary
differences result in net deferred income tax espesince they cannot be scheduled to reverse dilménigss carryforward period.

As of September 30, 2014 and March 31, 2014 , wiataiaed unrecognized tax benefits of $159 milleowd $160 million ,
respectively. Cash paid for income taxes, net wi@isriillion for the Successor six-month period en8egtember 30, 2014 and insignificant
for the Successor six-month period ended SepteBhez013 as well as during the Predecessor 10peiayd ended July 10, 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 aguktilat order and the intermediate appellate adfirtned the order of the trial court. Our
petition for leave to bring an interlocutory apptathe highest court in New York was granted, aedexpect briefing of that appeal to
continue through 2014. We believe the complaimtitiout merit and intend to continue to defend thatter vigorously. We do not expect
resolution of this matter to have a material advef§ect on our financial position or results okogtions.

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 fedeual. Two suits were filed in state
court in Johnson County, Kansas and one of thasewas dismissed as premature; and five suitpaneing in federal court in Kansas. The
remaining Kansas suits have been stayed. We dexpett the resolution of these matters to havetarmbhadverse effect on our financial
position or results of operations.

Sprint Communications, Inc. is also a defendamt complaint filed by stockholders of Clearwire Ganation 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 appraisthefair value of their Clearwire
stock, and discovery is proceeding in that casenSgommunications intends to defend th@&P Master, LTxases vigorously, and, because
they are still in the preliminary stage, we haveyei determined what effect the lawsuit will haifgny, on our financial position or results
of operations.
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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 indemnifiednfimnetary losses that we incur with respect to thiemas of our suppliers or service
providers. We do not expect the resolution of thesses to have a material adverse effect on oandial position or results of operations.

In October 2013, the FCC Enforcement Bureau begésstie notices of apparent liability (NALS) to eth.ifeline providers,
imposing fines for intracarrier duplicate accoudentified by the government during its audit fuont Those audits also identified a small
percentage of potentially duplicative intracaraecounts related to our Assurance Wireless busihgsBIAL has yet been issued with resj
to Sprint and we do not know if one will be issuEdrther, we are not able to reasonably estim&eauthount of any claim for penalties that
might be asserted. However, based on the informa&tiorently 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 incembhlicensees 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, obligatgzhyothe full amount of the
costs relating to the reconfiguration plan, eveihdse costs exceed $2.8 billion . As required utitketerms of the Report and Order, a letter
of credit has been secured to provide assurantéutids will be available to pay the relocationtsosf the incumbent users of the 800 MHz
spectrum. Since the inception of the program, wesiacurred payments of approximately $3.4 billdrectly attributable to our performar
under the Report and Order, including approxima$1$ million during the Successor six-month peeoded September 30, 2014 . When
incurred, these costs are generally accountedtfugreas property, plant and equipment or as aatftitto FCC licenses. Although costs
incurred through September 30, 2014 have excee2i@flion , not all of those costs have beeneewd and accepted as eligible by the
transition administrator. During the Successordhm®nth period ended June 30, 2014, we receivedtagayment of approximately $95
million , which represented a reimbursement of prézonfiguration costs incurred by us that alsodfiéed spectrum recently auctioned by
the FCC. We do not expect any further reimbursement

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 continogransition 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 sufficiegntsupport 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®di8ibn 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. In September 2014, the F&Digd, in part, our request by
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authorizing our letter of credit to be reduced 45% million , which was executed on October 6, 20tith further quarterly reductions
allowed upon approval of our requests. In additibdirected the transition administrator to undket an assessment of the anti-windfall
calculation.

Guarantee Liabilities

Under certain of our wireless service plans, werodfn option to our subscribers to purchase, oprthity basis, an annual trade-
right (the option). At the trade-in date, a suldseriwho has elected to purchase a handset in fliment billing arrangement will receive a
credit in the amount of the outstanding balanceefinstallment contract provided the subscribedes-in an eligible used handset in good
working condition and purchases a new handset Bpnmt. Additionally, the subscriber must have fmased the option for the 12
consecutive months preceding the trade-in. Wharbacsiber elects the option, the total estimateangement proceeds associated with the
subscriber are reduced by the estimated fair vaflwairrent customer obligation of the fixed-pricade-in credit (guarantee liability) and the
remaining proceeds are allocated amongst the diiserables in the arrangement. The guaranteditjyais estimated based on assumptions,
including, but not limited to, the expected faifuaof the used handset at trade-in, subscribstshated remaining balance of the remaining
installment payments, and the probability and tgmif the trade-in. When the subscriber elects ay@se the trade-in right, the difference
between the outstanding balance of the installmeggivable and the estimated fair value of thernettl handset is recorded as a reduction of
the guarantee liability. If the subscriber electstop purchasing the option prior to, or afteigdiming eligible to exercise the trade-in right,
we recognize the amount of the associated guaréiatelty as operating revenue. At each reportitage, we reevaluate our estimate of the
guarantee liability. If all subscribers who electkd option were to claim their benefit at the ieatlcontractual time of eligible trade-in, the
maximum amount of the guarantee liabilityg(. , the estimated unpaid balance of the subscribestsiiment contracts) would be
approximately $429 million at September 30, 20This amount is not an indication of the Companyjseeted loss exposure because it does
not consider the expected fair value of the usediet, which is required to be returned to us imdgeorking condition at tradiey, nor does
consider the probability and timing of trade-in.eTiotal guarantee liabilities associated with thgam, which are recorded in "Accrued
expenses and other current liabilities" in the otidated balance sheets, were immaterial.

Note 13. Per Share Dat:

Basic net income (loss) per common share is cdkily 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 effechot antidilutive. Outstanding options and
restricted stock units (exclusive of participatsegurities included in basic weighted average comshares outstanding) that had no effe«
our computation of dilutive weighted average numtdfeshares outstanding as their effect would haentantidilutive were approximately 67
million and 66 million as of the Successor periedded September 30, 2014 and 2013, respectivedygdition to all 55 million shares
issuable under the warrant held by SoftBank. Theama was issued to SoftBank at the close of tHéBaak Merger and is exercisable at
$5.25 per share at the option of SoftBank, in wioslgn part, at any time on or prior to July 10180For the Predecessor 101-day period
ended July 10, 2013, outstanding options and otstristock units (exclusive of participating setieis) that had no effect on our computation
of dilutive weighted average number of shares antlihg as their effect would have been antidilutiree approximately 61 million , in
addition to all 590 million shares issuable undher ¢onvertible bond issued by Sprint CommunicattorStarburst 11 in 2012.

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 (handsets and tabletshecessories in
the U.S., Puerto Rico and the U.S. Virgin Islands.

e Wireline primarily includes revenue from domesind international wireline voice and data comroatidn services
provided to other communications companies ancetacgbusiness and consumer subscribers, in adtiitioar
Wireless segment.
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We define segment earnings as wireless or wirgpaating (loss) income before other segment exgeesisch 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 increasaapetition from other wireline and wireless conmications companies as well as cable
and Internet service providers.

Segment financial information is as follows:

Successor
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Three Months Ended September 30, 2014
Net operating revenues $ 7,92¢ % 55t $ 4 3 8,48¢
Inter-segment revenués — 158 (153) —
Total segment operating expenses (6,559 (681) 13¢ (7,109
Segment earnings $ 1,37 $ 27 % (17) 1,38¢
Less:
Depreciation (89¢)
Amortization (396
Other, net? (284)
Operating loss (192
Interest expense (510
Other income, net 8
Loss before income taxes $ (699
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Three Months Ended September 30, 2013
Net operating revenues $ 7,15¢ $ 58¢ $ 4 3% 7,74¢
Inter-segment revenués — 191 (191 —
Total segment operating expenses (6,039 (660) 192 (6,507)
Segment earnings $ 1,128 % 117 % 6 1,24¢
Less:
Depreciation (942)
Amortization (467)
Other, nef? (203)
Operating loss (35¢)
Interest expense (41€)
Other income, net 16E
Loss before income taxes $ (609)
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Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Six Months Ended September 30, 2014
Net operating revenues $ 16,12: $ 1,24¢ $ 7 % 17,277
Inter-segment revenués — 30¢€ (306) —
Total segment operating expenses (12,959 (1,392 287 (14,069
Segment earnings $ 316 $ 62 $ (12 3,21¢
Less:
Depreciation (1,766
Amortization (809)
Other, net? (311
Operating income 327
Interest expense (2,029
Other income, net 9
Loss before income taxes $ (68¢€)
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
Six Months Ended September 30, 2013
Net operating revenues $ 7,15¢ $ 58¢ $ 4 % 7,74¢
Inter-segment revenués — 191 (191 —
Total segment operating expenses (6,039 (660) 171 (6,529
Segment earnings $ 1,128 % 117 % (16) 1,22¢
Less:
Depreciation (942)
Amortization (467)
Other, nef? (209)
Operating loss (380)
Interest expense (41¢€)
Other income, net 12
Loss before income taxes $ (789
Corporate and
Other Information Wireless Wireline Other Consolidated
(in millions)
Capital expenditures for the six months ended Seipée 30, 2014 $ 2,10¢ $ 124 % 15¢ $ 2,38¢
Capital expenditures for the six months ended $eipée 30, 2013 $ 1,74t % 73 % 62 $ 1,87¢
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Predecessor
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
10 Days Ended July 10, 2013
Net operating revenues $ 85¢ $ 74 % — 3 932
Inter-segment revenués — 24 (24) —
Total segment operating expenses (777) (83) 23 (837)
Segment earnings $ 81 $% 15 % () 95
Less:
Depreciation (113%)
Amortization 8)
Other, nef? (14)
Operating loss (40)
Interest expense (275)
Equity in losses of unconsolidated investments $ (23)
Gain on previously-held equity interests 2,92¢ 2,90:
Other income, net 2
Income before income taxes $ 2,59(
Corporate,
Other and
Statement of Operations Information Wireless Wireline Eliminations Consolidated
(in millions)
101 Days Ended July 10, 2013
Net operating revenues $ 903 $ 76 % 4 % 9,80¢
Inter-segment revenués — 23¢ (239 —
Total segment operating expenses (7,667 (864) 23t (8,290
Segment earnings $ 137F % 144 % — 1,51¢
Less:
Depreciation (1,676
Amortization (77)
Other, net? (680)
Operating loss (914
Interest expense (70%)
Equity in losses of unconsolidated investments $ (280)
Gain on previously-held equity interests 2,92¢ 2,64¢
Other income, net 1¢
Income before income taxes $ 1,04¢
Corporate and
Other Information Wireless Wireline Other Consolidated
(in millions)
Capital expenditures for the 101 days ended JulyQ03 $ 157C $ 11C % 7% % 1,75¢

(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 and six-montiogie ended September 30, 2014 consists of $28éméind $311 million , respectively, of severaace exit costs. Other, net
for both the Successthree and six-month periods ended September 3@ @fisists of $103 million of severance and exstand $100 million of business combination fees
paid to unrelated parties necessary for the tratisms with SoftBank and Clearwire (included in @arporate segment and classified in our consolida&tements
comprehensive income (loss) as selling, generalagimdinistrative expenses). Other, net for the 1@y jukriod ended July 10, 2013 consists of severandeexit costs of $627



million and $53 million of business combinationsf@aid to unrelated parties in connection with ttamsactions with SoftBank and Clearwire (includedur corporate segment
and classified in our consolidated statements affp@hensive income (loss) as selling, general aiministrative expenses). Other, net for the 10quzyod ended July 10, 2013
consists of $32 million of severance costs pringa#sociated with the Clearwire Acquisition and $iiion of business combination fees paid to uated parties in connection

with the transactions with SoftBank and Clearwpertially offset by$37 millionrelated to changes in estimates for lease exitsquviously recognize

23




Table of Contents

Index for Notes to the Consolidated Financial Steets

SPRINT CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Successor

Operating Revenues by Service and Products

Three Months Ended September 30, 2014
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Operating Revenues by Service and Products

Three Months Ended September 30, 2013
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Operating Revenues by Service and Products

Six Months Ended September 30, 2014
Wireless services
Wireless equipment
Voice
Data
Internet
Other
Total net operating revenues

Operating Revenues by Service and Products

Six Months Ended September 30, 2013
Wireless services

Wireless equipment

Voice

Data

Internet

Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
6,69: — 3 — $ 6,69:
1,03¢ — — 1,03¢
= 294 (86) 20¢
— 53 (22) 31
= 34C (42) 29¢
197 21 — 21¢
7,92¢ 706 % (149 $ 8,48¢
Corporate,
Other and
Wireless Wireline Eliminations @ Consolidated
(in millions)
6,39¢ — % — 3 6,39¢
63¢€ — — 63¢€
= 33¢ (220 21¢
— 57 (23 34
— 37¢ (46) 327
124 14 2 14C
7,15¢ 777 $ (187 ¢ 7,74¢
Corporate,
Other and
Wireless Wireline Eliminations @ Consolidated
(in millions)
13,60: — 3 —  $ 13,60:
2,14¢ — — 2,14¢
= 621 a77) 444
— 10¢ (46) 63
— 68E (79 60€
37¢ 3¢ 3 41¢€
16,12 1,45¢ % (299) $ 17,27
Corporate,
Other and
Wireless Wireline Eliminations ® Consolidated
(in millions)
6,39¢ — 3 — $ 6,39¢
63€ — — 63€
= 33¢ (220 21¢
— 57 (23) 34
= 373 (46) 327



Other 124 14 2 14C

Total net operating revenues $ 7,15¢ $ 71 % (187) $ 7,74¢
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Predecessor

Corporate,

Other and
Operating Revenues by Service and Products Wireless Wireline Eliminations © Consolidated

(in millions)
10 Days Ended July 10, 2013
Wireless services $ 76 $ — % — % 76¢
Wireless equipment 74 — — 74
Voice — 42 (15 27
Data — 7 3 4
Internet — 47 (5) 42
Other 15 2 Q) 1€
Total net operating revenues $ 85¢ $ %€ % (29) ¢ 93z

Corporate,

Other and
Operating Revenues by Service and Products Wireless Wireline Eliminations © Consolidated

(in millions)
101 Days Ended July 10, 2013
Wireless services $ 7,99 $ — 3 — 3 7,99¢
Wireless equipment 894 — — 894
Voice — 41¢ (137) 282
Data — 94 (47) 47
Internet — 47¢ (53 42¢
Other 14¢€ 16 2 164
Total net operating revenues $ 9,03¢ % 1,00¢ $ (235) % 9,80¢

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

Note 15. Related-Party Transactions

Clearwire Related-Party Transactions

Sprint's relationship with Clearwire, which is newvholly-owned subsidiary, includes agreements by whicheselrwireless da
services utilizing Clearwire's 4G network. In adufit Clearwire subscribers utilize the third getiera(3G) Sprint network which provides
dual-mode service to subscribers in those areasawdteess 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 carrywvaue totaled $325 million . Prior to the closetlod Clearwire Acquisition, we applied
equity method accounting to the investment in Glérar.

Equity in losses from Clearwire were $23 milliordeB280 million for the Predecessor 9-day and 100p#aiods ended July 9,
2013, respectively. The equity in losses from ouestment in Clearwire consisted of our share eb@iire's net loss and other adjustments,
if any, such as non-cash impairment of our investigains or losses associated with the dilutionwfownership interest resulting from
Clearwire's equity issuances, derivative lossescat®d with the change in fair value of the emlgetderivative included in exchangeable
notes between Clearwire and Sprint, and other itemsgnized by Clearwire Corporation that did rféé@ our economic interest. Sprint's
equity in losses for the Predecessor 9-day anddaé§(periods ended July 9, 2013, include a $65aniltlerivative loss associated with the
change in fair value of the embedded derivativéasBquent to the Clearwire Acquisition, Clearwireassolidated as a wholly-owned
subsidiary of Sprint. Cost of services and produratiided in our consolidated statements of comgmeive income (loss) related to our
agreement to purchase 4G services from Clearwiadetb $11 million and $106 million for the Predes@ms9-day and 100-day periods ended
July 9, 2013, respectively.
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Summarized financial information for Clearwire the 9-day and 100-day periods ended July 9, 20h&hipreceded the
Clearwire Acquisition, is as follows:

9 Days Ended 100 Days Ended

July 9, July 9,
2013 2013
(in millions)
Revenues $ 31 % 34¢
Operating expenses (62) (663)
Operating loss $ (31) $ (315
Net loss from continuing operations before non-galihg interests $ 31) % (447)

SoftBank Related-Party Transactions

In addition to agreements arising out of or relatio the SoftBank Merger, Sprint has entered igidous other arrangements with
SoftBank or its controlled affiliates (SoftBank Bes) or with third parties to which SoftBank Pastiare also parties, including for
international wireless roaming, wireless and wirelcall termination, real estate, device and actggairchasing, and other services.

Specifically, we have arrangements with Bright&t&; Inc. (Brightstar), an affiliate controlled bpf8ank, whereby Brightstar
provides supply chain and inventory managemenics\vo us in our indirect channels and wherebynEpray sell new and used handsets
and new accessories to them for their own purpddes supply chain and inventory management agreecostemplates that Brightstar will
purchase inventory from the OEMs to sell direatiyour indirect dealers. As compensation for theseices, we remit per unit fees to
Brightstar for each device sold to dealers or letsiin our indirect channels. Until Brightstar sessfully negotiates contracts with, and
procures credit from, our existing original equipmmanufacturers (OEMs), they will purchase handsdtaccessory inventory from us in
order to fulfill orders within our indirect channéh October 2014, we provided a $1.0 billion ctéidie to Brightstar to facilitate certain of
these arrangements. As a result, we are shiftingancentration of credit risk away from our indirehannel partners to Brightstar. Because
Brightstar is a wholly-owned subsidiary of SoftBamle expect SoftBank will provide the necessanpsupto ensure that Brightstar will
fulfill its obligations to us under these agreensehtowever, there can be no assurance that SoftBdinkrovide such support.

Amounts included in our consolidated financial sta¢nts associated with these arrangements witihitay were as follows:

Consolidated balance sheets: Successor
September 30, March 31,
2014 2014
(in millions)
Accounts receivable $ 11€  $ —
Accounts payable $ 7 $ —
Consolidated statements of comprehensive (lossjriec Successof?
Three Months Six Months
Ended September Ended September
30, 30,
2014 2014
(in millions)
Net operating revenues $ 10z % 11¢
Cost of services and products $ 7€ % 94

(1) Amounts for the all other reported periods were aterial.

Additionally we have arrangements with a wholly-adrsubsidiary of Brightstar (Brightstar Subsidiaxyprocure devices and
accessories on our behalf with certain third-paemdors under existing purchase arrangements Saitvith those vendors as well as new
vendor purchase arrangements entered into by figatBtar Subsidiary. The procurement services thelplacing orders, processing invoices,
receiving payments from us, making payments tosoppliers on our behalf and reselling devices tdAsscompensation, under the device
arrangement we pay a portion of
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certain costs that Brightstar Subsidiary incursgprofit percentage. Under the accessory arragigenve pay a percentage mark-up on the
cost of accessory purchases. During the Successa 4nd six-month periods ended September 30, ,20&4rocured, through the Brights
Subsidiary, approximately $1.3 billion and $2.7ibil , respectively, of device and accessory inegntwhich was sold in direct and indirect
channels for which we paid immaterial fees to thigistar Subsidiary.

Amounts included in our consolidated balance shesteciated with these arrangements with the BryighSubsidiary were as

follows:
Successor
September 30, March 31,
2014 2014

(in millions)
Device and accessory inventory $ 704 $ 26€
Accounts payable $ 418 $ 20k
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 Comrmations, Inc. (Subsidiary Guarantor),
which is a 100 percent owned subsidiary of SprimtpOration (Parent/Issuer). In connection withfibregoing, 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. In October 2014, wdatéd an exchange offer for all of these
notes, which is scheduled to expire in mid-Noven#i4. We will not receive any proceeds from thishange offer.

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 with this arrangement, Sprint fodheertair
wholly-owned subsidiaries, which are bankruptcy o&rSPEs and are included in the Non-Guarantoridiabies condensed consolidated
financial information(see Note 3. Significant Transactions)

The guarantor financial information distinguishesviieen 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, 2012diionally, because the Parent/Issuer column s the activities of Sprint Corporation
(formerly Starburst 1), no Parent/Issuer finanémbrmation exists for the Predecessor periodsiviare prior to the SoftBank Merger. We
have accounted for investments in subsidiariesgusia equity method. Presented below is the comdkeosnsolidating financial information
as of the Successor periods ended September 30 ad@iMarch 31, 2014 , and for the Successor #mdesix-month periods ended
September 30, 2014 and 2013 and the Predecessiayléd 101-day periods ended July 10, 2013 .
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CONDENSED CONSOLIDATING BALANCE SHEET

Successor
As of September 30, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents $ — $ 348 9% 647 $ — 4,13t
Short-term investments — 1,13 3t — 1,167
Accounts and notes receivable, net 73 67 3,942 (240 3,942
Device and accessory inventory — — 1,12¢ — 1,12¢
Deferred tax assets — — 9C — 9C
Prepaid expenses and other current assets — 1€ 79€ — 812
Total current assets 73 4,70: 6,63¢ (240 11,27(
Investments — 1,11¢ 58 (2,019 15z
Investments in subsidiaries 24,66" 24,98: — (49,64¢) —
Property, plant and equipment, net — — 17,557 — 17,557
Due from consolidated affiliate — 18,70: — (18,709 —
Note receivable from consolidated affiliate 9,00( — — (9,000 —
Intangible assets
Goodwill — — 6,34: — 6,34:
FCC licenses and other — — 41,80( — 41,80(
Definite-lived intangible assets, net — — 6,69¢ — 6,69¢
Other assets 12¢€ 12¢€ 765 (12€) 891
Total assets $ 3386« $ 49,62¢ $ 79,85 $ (78,636) $ 84,71(
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ — % — $ 4351 $ — % 4,351
Accrued expenses and other current liabilities 75 482 5,022 (140 5,43¢
Current portion of long-term debt, financing angita lease obligations — — 80¢ — 80¢
Total current liabilities 75 482 10,18: (140 10,59¢
Long-term debt, financing and capital lease obioget 9,00( 14,90: 8,57¢ (2,019 31,45¢
Deferred tax liabilities — — 14,33: — 14,33:
Note payable due to consolidated affiliate — 9,00( — (9,000 —
Other liabilities — 57¢ 3,081 — 3,66(
Due to consolidated affiliate 12¢ — 18,70 (18,829 —
Total liabilities 9,201 24,96« 54,87( (28,98¢) 60,04"
Commitments and contingencies
Total stockholders' equity 24,66 24,66¢ 24,98: (49,649 24,66
Total liabilities and stockholders' equity $ 33864 $ 4962¢ $ 7985 $ (78,630 $ 84,71
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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 September 30, 2014
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
Net operating revenues $ — % — % 8,48t $ — % 8,48¢
Net operating expenses:
Cost of services and products (exclusive of deptieei and amortization included below — — 4,801 — 4,801
Selling, general and administrative — — 2,301 — 2,301
Severance and exit costs — — 284 — 284
Depreciation — — 89¢ — 89¢
Amortization — — 39¢ — 39€
— — 8,68( — 8,68(
Operating loss — — (192 — (292
Other income (expense):
Interest income 16¢ 23 1 (189 4
Interest expense (169 (3649 (166€) 18¢ (510
(Losses) earnings of subsidiaries (765) (4249 — 1,18¢ —
Other income, net — — 4 — 4
(765) (765) (161) 1,18¢ (502)
(Loss) income before income taxes (765) (765) (359) 1,18¢ (6949
Income tax expense = = (79) = (77)
Net (loss) income (765) (765) (429 1,18¢ (765)
Other comprehensive (loss) income (7) (7) (1) 8 (7)
Comprehensive (loss) income $ (7179 % (172 $ (42t) $ 1,197 $ (772)
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Net operating revenues

Net operating expenses:

Cost of services and products (exclusive of deptieei and amortization included below

Selling, general and administrative
Severance and exit costs
Depreciation

Amortization

Operating loss
Other income (expense):
Interest income
Interest expense
(Losses) earnings of subsidiaries

Other income, net

(Loss) income before income taxes
Income tax expense
Net (loss) income

Other comprehensive income (loss)

Comprehensive (loss) income

Successor

31

For the Three Months Ended September 30, 2013

Subsidiary = Non-Guarantor
Parent/Issuer ~ Guarantor Subsidiaries Eliminations Consolidated
(in millions)
— 8 = 7,74¢ % — 3 7,74¢
— — 4,342 — 4,34z
— — 2,25¢ — 2,25¢
— — 10¢ — 10s
— — 94z — 94z
— — 461 — 461
— — 8,107 — 8,107
— — (35¢) — (358
27 20 2 (45) 4
(2¢) (219 (22)) 45 (41¢)
(795) (603) — 1,39¢ —
15¢ 2 — — 161
(635) (795 (219) 1,39¢ (252)
(63%) (79%) (577) 1,39¢ (609)
(69 — (26) — (99
(699) (79%) (603) 1,39¢ (699)
4 4 — 4) 4
(695) $  (79)) (609 $ 139 $ (695)
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SPRINT CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Successor

For the Six Months Ended September 30, 2014

Subsidiary Gu':\(rjgr;tor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Net operating revenues $ — % —  $ 17277 % — % 17,277
Net operating expenses:

Cost of services and products (exclusive of deptieei and amortization included below — — 9,47¢ — 9,47¢

Selling, general and administrative — — 4,58t — 4,58t

Severance and exit costs — — 311 — 311

Depreciation — — 1,76¢€ — 1,76¢€

Amortization — — 80¢ — 80¢

— — 16,95( — 16,95(

Operating income — — 327 — 327
Other income (expense):

Interest income 33¢ 46 1 (37¢) 7

Interest expense (339) (732) (330 37¢ (1,027)

(Losses) earnings of subsidiaries (742) (56) — 79¢ —

Other income, net — — 2 — 2

(742) (742) (327) 79¢ (1,019

(Loss) income before income taxes (742) (742) — 79¢ (68€)

Income tax expense = = (56) = (56)

Net (loss) income (742) (742) (56) 79¢ (742)

Other comprehensive (loss) income (7) (7) (1) 8 (7)

Comprehensive (loss) income $ (7149 % (149 % 67 $ 80€ $ (749)
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Successor
For the Six Months Ended September 30, 2013
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)
Net operating revenues $ — % — % 7,74¢  $ — % 7,74¢
Net operating expenses:
Cost of services and products (exclusive of deptieei and amortization included below — — 4,34 — 4,34
Selling, general and administrative 22 — 2,25¢ — 2,281
Severance and exit costs — — 10s — 10¢
Depreciation — — 94z — 94z
Amortization — — 461 — 461
22 — 8,107 — 8,12¢
Operating loss (22) — (35¢) — (380
Other income (expense):
Interest income 41 20 1 (45) 17
Interest expense (26) (219 (22)) 45 (41¢)
(Losses) earnings of subsidiaries (795) (603) — 1,39¢ —
Other (expense) income, net 8) 2 1 — (5)
(78€) (795) (219) 1,39¢ (404
(Loss) income before income taxes (810) (795) (577) 1,39¢ (7849
Income tax expense (©)] — (26) — (29
Net (loss) income (819) (795) (603) 1,39¢ (813
Other comprehensive income (loss) 10C 10C — (200 10C
Comprehensive (loss) income $ (7119 % (69%) $ (603 $ 129¢  $ (719)
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Net operating revenues

Net operating expenses:

Cost of services and products (exclusive of deptieei and amortization included below)

Selling, general and administrative
Severance and exit costs
Depreciation

Amortization

Operating loss
Other income (expense):
Interest income
Interest expense
Equity in losses of unconsolidated investments, net
Gain on previously-held equity interests
Earnings (losses) of subsidiaries

Other income, net

Income (loss) before income taxes
Income tax expense
Net income (loss)
Other comprehensive (loss) income

Comprehensive income (loss)

Predecessor
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For the 10 Days Ended July 10, 2013

Subsidiary Non-Guarantor
Guarantor Subsidiaries Eliminations Consolidated
(in millions)

$ —  $ 93z $ —  $ 932
— 567 — 567

— 28¢ — 28¢
— ® — ®

— 113 — 11z

— 8 — 8

— 97z — 97z
— (40) — (40)

3 — 2 1
(259 (18) 2 (27%)
— (29 — (29

— 2,92¢ — 2,92¢

1,33¢ — (1,339 —

— 1 — 1

1,082 2,88¢ (1,339 2,63(
1,082 2,84¢ (1,339 2,59(
— (1,509 — (1,509

1,08z 1,33¢ (1,339 1,08z
(429 5 ®) (429

$ 1,04C $ 1,34 $ 134y $ 1,04(
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIMEDSS

Predecessor
For the 101 Days Ended July 10, 2013
Non-Guarantor
Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)
Net operating revenues $ — % 9,80¢ $ — % 9,80¢
Net operating expenses:
Cost of services and products (exclusive of deptieei and amortization included
below) — 5,612 — 5,612
Selling, general and administrative — 2,731 — 2,731
Severance and exit costs — 627 — 627
Depreciation — 1,67¢ — 1,67¢
Amortization — 77 — 77
— 10,72 — 10,72
Operating loss — (914 — (919
Other income (expense):
Interest income 32 8 (22 18
Interest expense (550) a75) 22 (703)
Equity in losses of unconsolidated investments, net — (280) — (280)
Gain on previously-held equity interests — 2,92¢ — 2,92¢
Earnings (losses) of subsidiaries 8 — 3 —
Other income, net — 1 — 1
(515) 2,48( ©) 1,96:
(Loss) income before income taxes (51%) 1,56¢€ 3 1,04¢
Income tax expense — (1,569 — (1,56%)
Net (loss) income (515 3 (©)] (515)
Other comprehensive income (loss) 9 20 (20) 9
Comprehensive (loss) income $ (506) % 23 3 (23 $ (50€)
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Successor
For the Six Months Ended September 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 $ — 3 679 $ 2,58t $ (200 ¢ 1,707

Cash flows from investing activities:
Capital expenditures — — (2,389 — (2,389
Expenditures relating to FCC licenses — — 79 — 79
Reimbursements relating to FCC licenses — — 95 — 95
Proceeds from sales and maturities of short-teuasiments — 1,842 — — 1,842
Purchases of short-term investments — (1,759 (35) — (1,789
Change in amounts due from/due to consolidateticaés — 92 — 92 —
Proceeds from sales of assets and FCC licenses — — 101 — 101
Other, net = = (6) = (6)
Net cash (used in) provided by investing activities — 4) (2,319 92 (2,22

Cash flows from financing activities:
Repayments of debt, financing and capital leasgatibns — — (3639) — (3639)
Proceeds from issuance of common stock, net — 46 — — 46
Intercompany dividends paid to parent — — (200 20C —
Change in amounts due from/due to consolidatetizaés — — 92 (92 —
Net cash provided by (used in) financing activities — 46 477 10€ (317)
Net decrease in cash and cash equivalents — (637) (29¢) — (835)
Cash and cash equivalents, beginning of period — 4,12¢ 84t — 4,97(
Cash and cash equivalents, end of period $ — $ 348t % 647 $ — 8 4,13¢
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SPRINT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Successor
For the Six Months Ended September 30, 2013
Non-
Subsidiary Guarantor
Parent/Issuer Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash provided by (used in) operating activities $ 11 8 15¢  $ 891 % (350 ¢ 70z

Cash flows from investing activities:
Capital expenditures — — (1,879 — (1,879
Expenditures relating to FCC licenses — — (32) — (32)
Acquisitions, net of cash acquired (16,640 2,52¢ — — (14,119
Proceeds from sales and maturities of short-teuasiments — 32¢ 15C — 47¢
Purchases of short-term investments (200) (615) — — (815)
Increase in restricted cash — (2,65%) (395) — (3,050
Change in amounts due from/due to consolidateticaés — (2,547) — 2,54: —
Investment in consolidated affiliate (2,600 — — 1,60( —
Proceeds from sales of assets and FCC licenses — — 3 — 3
Intercompany note advance to consolidated affiliate (6,407 — — 6,401 —
Other, net — — (3) — (3
Net cash (used in) provided by investing activities (24,84)) (2,955 (2,159 10,54: (29,407

Cash flows from financing activities:
Proceeds from debt and financings 6,50( — 32€ — 6,82¢
Repayments of debt and capital lease obligations — — (497) — (497)
Debt financing costs (99 — 8) — (207)
Proceeds from issuance of common stock, net 18,54( 12 — — 18,55:
Intercompany dividends paid to parent — — (350 35C —
Change in amounts due from/due to consolidateticaés — — 2,54: (2,547) —
Intercompany note advance from parent — 6,401 — (6,407) —
Equity contribution from parent — 1,60( — (2,600 —
Other, net (14 — — — (14)
Net cash provided by (used in) financing activities 24,927 8,01: 2,01 (10,199 24,76(
Net increase in cash and cash equivalents 97 5,20¢ 75C — 6,05t
Cash and cash equivalents, beginning of period 3 — — — 3
Cash and cash equivalents, end of period $ 10C $ 5208 % 7B5C $ — 6,05¢
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Predecessor

For the 101 Days Ended July 10, 2013

Non-
Guarantor
Subsidiary Guarantor Subsidiaries Eliminations Consolidated
(in millions)

Cash flows from operating activities:
Net cash (used in) provided by operating activities $ (349 ¢ 2,08C $ — 3 1,731

Cash flows from investing activities:
Capital expenditures — (1,759 — (1,759
Expenditures relating to FCC licenses — (70 — (70
Acquisitions, net of cash acquired (4,039 — — (4,039
Investment in Clearwire (including debt securities) — (22§) — (22§)
Proceeds from sales and maturities of short-teuasiments 1,16¢ — — 1,16¢
Purchases of short-term investments (295) — — (295)
Change in amounts due from/due to consolidateticaés (136) — 13€ —
Proceeds from sales of assets and FCC licenses — 4 — 4
Other, net — (4 — 4
Net cash (used in) provided by investing activities (3,30¢) (2,057%) 13¢€ (5,227

Cash flows from financing activities:
Repayments of debt and capital lease obligations — (30%) — (309
Debt financing costs D — — D
Proceeds from issuance of common stock, net 53 — — 53
Change in amounts due from/due to consolidateticaés — 13¢€ (136) —
Net cash provided by (used in) financing activities 52 (167) (13€) (257)
Net decrease in cash and cash equivalents (3,609 (1449 — (3,749
Cash and cash equivalents, beginning of period 5,124 1,151 — 6,27¢
$ 1521 % 1,007 $ — 2,52¢

Cash and cash equivalents, end of period

Note 17. Subsequent Event

In October 2014, we amended our revolving bankitfadility that expires in February 2018 to modimong other things, the
terms and conditions as it relates to the requiatid (Leverage Ratio) of total indebtedness tditigfour quarters earnings before interest,

taxes, depreciation and amortization and otherrecnrring items, as defined by the credit faci(gjusted EBITDA), not to exceed 6.5 to 1.0
through the quarter ended December 31, 2015, 6.2®tthrough the quarter ended December 31, 20d®®to 1.0 each fiscal quarter end
thereafter through expiration of the facility. Temmended facility allows us to reduce our total Istdeness for purposes of calculating the
Leverage Ratio by subtracting from total indebtesgnte amount of any cash contributed into a satgdgeserve account, provided that, after
such cash contribution, our cash remaining on liandperations exceeds $2.0 billion . Upon trandfes cash contribution will remain
restricted until and to the extent it is no longeguired for our Leverage Ratio to remain in comapdie. In addition, Sprint Corporation was
added as a guarantor of this credit facility.

We have recently engaged in discussions with oistiag lenders for both the unsecured EDC Agreeraadtsecured equipment
credit facility and intend to modify the terms tmpide for terms similar to those of the revolvinank credit facility that was amended in
October 2014. If we are unsuccessful in our effarts could pay all amounts outstanding under th€ B@reement and secured equipment
credit facility prior to exceeding the current coaat ratio requirements, which are currently mesdrictive than the amended revolving bank
credit facility. To the extent we are unsuccessfldur efforts to amend the EDC Agreement and sgtaguipment credit facility, we expect
to have the ability and could pay off all amountsstanding under these two facilities, which taded..1 billion as of September 30, 2014.
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Item 2. Management's Discussion and Analysis of Financiab@dition and Results of Operatior

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 subsidgfioe all periods presented, inclusive of SucceasdrPredecessor periods (each as defined
within "Results of Operations"), and reference$3print Communications" are to Sprint Communicasiomc. and its consolidated
subsidiaries.

Description of the Company

We are the third largest wireless communicatiomsmany in the U.S. based on wireless revenue, otteedargest 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 glolealg distance network and a Tier 1 Internet backbon

We offer wireless and wireline voice and data tnaission services to subscribers in all 50 statasrt® Rico, and the U.S. Virgin
Islands under the Sprint corporate brand, whichuiies 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-dolwythe 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 throrggommendations 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 aiag stations, point-of-sale systems,
kiosks and vending machines, asset tracking, diigig@age, security, smartgrid utilities, medicalgment, and a variety of other consumer
electronics and appliances.

Postpaid

In our postpaid portfolio, we recently launched 8mrint Family Share Pack, Sprint $60 UnlimitedrPdad an exclusive rate plan
for the iPhone 6 and 6 Plus, Sprint Simply Unlidiflan. The Sprint Family Share Pack is availableew and eligible existing subscribers,
and allows subscribers to share data across @mtines of service under one account. Subscritfeese a shared monthly data allowance
starting at $20 per month for 1 gigabyte (GB) aiad&or each handset, subscribers pay an accesgechhich includes unlimited talk and text
and ranges from $15 to $40 per month dependingpanthe subscriber chooses to purchase a handsé¢hasize of data allowance selected.
Subscribers may also add data access at $10 pé¢h pentablet or $20 per month per mobile broadliewdce or hotspot. The Sprint $60
Unlimited Plan is also available to new and eligibkisting subscribers, and includes unlimited, tegkt and data while on the Sprint network
for $60 per line per month with the purchase ofadset at full retail price or the lease of a hahdbhe Sprint Simply Unlimited Plan is
available to new and eligible existing subscribarg] includes unlimited talk, text and data whitetloe
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Sprint network for $50 per line per month for sufisers who purchase at full retail price or ledseiPhone 6 or 6 PluQualified subscribers
have the option to lease an iPhone 6 or 6 Plusigiirthe iPhone for Life Plan at $20 per month foiRhone 6 (16 GB) or $25 per month for
an iPhone 6 Plus (16 GB) with no upfront cost fa handset for qualified customers. The terms®fRmone for Life Plan do not require the
subscriber to execute a traditional, two-year egelservice contract.

Subscribers may purchase an eligible handsetlaefail price under an installment contract pagailer 24 months through the 1
of the Sprint Easy Pal/program and may pay an additional $5 per montthpadset line to upgrade to a new handset as esadyery 12
months if they turn in their handset. The termhef Sprint Easy Pay program do not require thesili®es to execute a traditional, two-year
wireless service contract.

We also offer price plans tailored to new and bligiexisting business subscribers such as SprisinBss Share Plans, which
provide for monthly unlimited talk and text andoal business decision makers to choose bucketstaffoiaa certain number of lines of serv
to suit their needs. In addition, in July 2014, lenenched Sprint Business Fusion Plans, which até815 per month with a qualifying handset
purchase and include unlimited talk and text andn@irect Connect and allow subscribers to chaadénited data or share a pool of data
among users for an additional fee. Subscriberstase the choice to add other devices to the sh@yebof data, including tablets, mobile
broadband cards, mobile hotspots, routers and meg¢himachine devices.

Prepaid

Our prepaid portfolio currently includes multipleabds, each designed to appeal to specific sulsssdgments. Sprint Prepaid
primarily serves subscribers who want plans thatdfordable, simple and flexible without a longatecommitment. Boost Mobile serves
subscribers with our Data Boost Plans, which oftdrscribers unlimited text and talk with step pricbased on their preferred data usage for a
lower monthly fee and double the data than ouriptesly offered Monthly Unlimited Select plans. VimgMobile primarily serves subscribers
with our new Virgin Mobile Unlimited plans and oboroadband plan, Broadband2&owhich offer subscribers control, flexibility and
connectivity through various plan options and comiation vehicles. Virgin Mobile is also designatesia Lifeline-only Eligible
Telecommunications Carrier in certain states andiges service for the Lifeline program under ossérance Wireless brand. Assurance
Wireless provides eligible subscribers, in cersates, who meet income requirements or are regegovernment assistance, with a free
wireless phone, 250 free local and long-distanéeeviminutes each month and unlimited free texts.

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 theirimsses. 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 additiomraxgde voice, data and IP communication servioasur Wireless segment.

Business Strategies and Key Priorities
The communications industry continues to compettherbasis of network performance and quality, $ygieservices and devices
offered, and price. Our business strategy is teebponsive to changing customer mobility demandsdiyg innovative and differentiated in
the marketplace. Our future growth plans and gsatevolve around achieving the following three keiprities:
¢ Provide the best valt
* Enhance network coverage and capacity
e Operationalize a more effective cost structur
We strive to provide the best value through sevegal offerings of unlimited talk, text and datadawe also offer a broad
selection of some of the most desired and iconicéds. We continue to enhance our network covergagacity and data speeds utilizing our
unique spectrum portfolio to provide broad marl®aterage for voice and data, focusing obuilding penetration improvements. We are
re-evaluating our cost structure for opportunit@seduce costs to be more in-line with our contpetiand the new price plans we are
offering.
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Significant Transactions

On July 9, 2013, Sprint Nextel Corporation (Sphigxtel) completed the acquisition of the remairgagity interests in Clearwire
Corporation and its consolidated subsidiary Cleav@lommunications 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 tiftbe Clearwire Acquisition. The allocation
of consideration paid was based on managemengsnendt after evaluating several factors, includingaation assessment.

On July 10, 2013, SoftBank Corp. and certain ohit®lly-owned subsidiaries (together, "SoftBankdypleted the merger
(SoftBank Merger) with Sprint Nextel contemplatgdthe Agreement and Plan of Merger, dated as oflart15, 2012 (as amended, the
Merger Agreement), and the Bond Purchase Agreerdated as of October 15, 2012 (as amended, the Bgrekment). As a result of the
SoftBank Merger, Starburst Il, Inc. (Starburstd€came the parent company of Sprint Nextel. Imntelyighereafter, Starburst Il changed its
name to Sprint Corporation and Sprint Nextel chdrnitename to Sprint Communications, Inc. Purstatihe Bond Agreement, Sprint
Communications, Inc. issued a convertible bond (Bda Starburst Il with a principal amount of $Billion , interest rate of 1% , and
maturity date of October 15, 2019, which was coteginto 590,476,190 shares of Sprint Communicatimc. 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%riiest in Sprint
Corporation, and subsequent open market stock asesh SoftBank owns approximately 80% of the omite 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 valuatissessment. The close of the transaction providéitiadal equity funding of $5.0 billion,
consisting of $3.1 billion received by Sprint Commiuations, Inc. in October 2012 related to the Bamkich automatically converted to
equity immediately prior to the closing of the B#hk Merger, and $1.9 billion cash consideratioolasing of the SoftBank Merger.

In connection with the close of the SoftBank Merdggprint Corporation became the successor regtswa®print Nextel under
Rule 12g-3 of the Securities Exchange Act of 1®8change Act) and is the entity subject to the ripg requirements of the Exchange Act
for filings with the Securities and Exchange Consitr (SEC) subsequent to the close of the SoftBadatger. In addition, in order to align
with SoftBank’s reporting schedule, our Board ofdaiors approved a change in fiscal year end tcMaL, effective March 31, 2014.
References herein to fiscal year 2014 refer tavledve-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 Voicewees 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 netweoviceadisruptions, particularly voice service, thgrithe construction phase of
Network Vision, which, among other factors, we éedi has contributed to the elevated postpaid ctates 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.

The Network Vision project and the related shut-dafithe 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 othatregt termination
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costs. The Nextel platform was successfully shuttdon June 30, 2013, and the remaining infrastredtuexpected to be completely
decommissioned by the end of calendar year 2016.

In October 2013, we announced Sprint Spérkvhich is an enhanced LTE network capability tiadlyzes 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 inctuttie availability of equipment, devices and amlans. As part of Sprint Spark, we plan
to continue to expand 4G LTE technology on our Bz and 2.5 GHz spectrum, which we expect will fiett enhance the quality of our
network. We expect the majority of the effortsatl out 4G LTE on our 800 MHz spectrum band to bmpleted by the end of calendar year
2015, subject to the timing and completion of wirkeconfigure the 800 MHz band (the "Report anded?). 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 ardhitee to enable increased capacity to our netwbeklawer cost by utilizing
Ethernet as opposed to our existing time divisiattiplexing (TDM) technology. We are incurring teimation costs associated with our TI
contractual commitments with third-party vendorsamnon-going basis, and expect future terminatasiscwill range between approximately
$25 million to $75 million, the majority of whichevexpect 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 technologing the 2.5 GHz spectrum on certain sites. We keaaéuated 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 leasé@sts recorded in future periods associated thiéke redundant sites to range between
approximately $50 million to $100 million on a meesent value basis. The timing of lease exit atswgll be dependent upon the date we
cease utilizing these sites without future econdmeisefit. We have continued to deploy 4G LTE tedbg using the 2.5 GHz spectrum on
approximately 10,000 of the remaining Clearwiresitof which 6,800 have now been completed. We tolaease using WiMAX technology
by the end of calendar year 2015.

Ultimately, we expect Network Vision, along withraangoing network modernization efforts, to brimggihcial 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, incldour 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 pliwas allow subscribers to forgo traditional seevéontracts and handset
subsidies in exchange for lower monthly service fearly upgrade options, or both. In the lattet ph2013, AT&T, Verizon Wireless and T-
Mobile each launched early upgrade programs tltétidied an option to purchase a handset using &lment billing program. Sprint offers
our own handset installment billing program caliatint Easy Pay.

Under the Sprint Easy Pay installment billing peogr we expect to recognize a majority of the reeesmsociated with future
expected installment payments at the time of shlbeohandset. As compared to our traditional sibsd plans, this results in better
alignment of the equipment revenue with the coshefhandset, which is expected to reduce the anufwubsidy recognized in our
operating results. Additionally, Sprint is offeritgyver monthly service fees without a traditionahtract as an incentive to attract subscribers
to certain of our service plans. These lower rideservice are available whether the subscribierglsrtheir own handset, pays the full retail
price of the handset or purchases the handset oud&print Easy Pay program. As the adoption ratéisese plans increase throughout our
base of subscribers, we expect Sprint platformpgaadtaverage revenue per user (ARPU) to contingedtine as a result of lower pricing
associated with our new service plans as comparedrttraditional plans; however, as a result air@fEasy Pay, we also expect reduced
equipment net subsidy expense to partially offsesé declines. Since inception, these lower pritanls combined with the Sprint Easy Pay
program have been accretive to earnings. We expetctrend to continue with the magnitude of thpaet being dependent upon the rate of
subscriber adoption. We also expect that Spriny Pay will require a greater use of operating dashis in the earlier part of the installment
contract as the subscriber will pay less upfroattiraditional plans because they are financindhtirelset over 24 months.
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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 SgZimtnmunications and Clearwire were adjusted to eséthfair value on the respective closing
dates. The Company's financial statement presengatlistinguish between the predecessor periodi¢€essor) relating to Sprint
Communications for periods prior to the SoftBankriye and the successor period (Successor) relatiSgrint Corporation, formerly know
as Starburst Il, for periods subsequent to therparation of Starburst Il on October 5, 2012. Thec@ssor financial information represents
the activity and accounts of Sprint Corporationjaliincludes the activity and accounts of Starblingtior to the close of the SoftBank
Merger on July 10, 2013 and Sprint Communicatiamdusive of the consolidation of Clearwire Corptioa, prospectively following
completion of the SoftBank Merger, beginning oryJid, 2013, for the 82 day period (Post-mergerqmiriThe accounts and operating
activity of Starburst Il prior to the close of tBeftBank Merger primarily related to merger expertbat were incurred in connection with the
SoftBank Merger (recognized in selling, general adohinistrative expense) and interest relatedadptl billion convertible bond (Bond)
Sprint Communications, Inc. issued to Starbursthie Predecessor financial information represdmistorical basis of presentation for
Sprint Communications for the 10-day and 101-dayople ended July 10, 2013 prior to the SoftBank déer

The following discussion covers results for the Gssor three and six-month periods ended Septe3b@014 as compared to
2013 . Results for the Successor six-month penoidé September 30, 2014 compared to the combiredaith period endeBeptember 3l
2013 are also discussed, to the extent necesegmpvtide an analysis of results on comparableogeralthough the basis of presentation may
not be comparable due to the application of theiisttgpn method of accounting. Results for the comal three-month period ended
September 30, 2014 compared to the combined thoeghnperiod ended September 30, 2013 are not disduss the Successor discussions
for that period are considered sufficient to démethe significant trends in the business sincathieity from July 1, 2013 through July 10,
2013 (10-day period ended July 10, 2013) is imnedtéor the quarter ended September 30, 2013 (alréady described in tieredecessor
Period of 10 and 101 Days Ended July 10, 2section below).

Predecessor X@ay and 10iDay Periods Ended July 10, 2013

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

* We recorded a gain on previously-held Cleangasity interests of approximately $2.9 billion the difference between the
estimated fair value of the equity interests owpedr to the acquisition ($5.00 per share offecefiess an estimated control
premium of approximately $0.60) and the carryinlygaf approximately $325 million for those prevstytheld equity
interests; and

« Increased income tax expense was primarilylattable to taxable temporary differences as atestihe $2.9 billion gain on
the previously-held equity interests in Clearwisbjch was principally attributable to the increas¢he fair value of Federal
Communications Commission (FCC) licenses held aflire and from amortization of FCC licenses. Hicénses are
amortized over 15 years for income tax purposeshagause these licenses have an indefinite Hiéy, &re not amortized for
financial statement reporting purposes.
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Consolidated Results of Operations

The following table provides the Successor thregesixrmonth periods ended September 30, 2014 ab8 2he Predecessor 10-
day and 101-day periods ended July 10, 2013 ,fmnddmbined three and six-month periods ended Bérte30, 2013 .

Successor Predecessor Combined
10 Days 101 Days Three Months Six Months
Three Months Ended Six Months Ended Ended Ended Ended Ended
September 30, September 30, July 10, 2013 September 30,
2014 2013 2014 2013 2013 2013 2013 2013
(in millions)

Wireless segment earnings $ 1,37 % 1,12t $ 3,16 $ 1,12¢ $ 81 $ 1,37¢ 1,20¢ 2,50C

Wireline segment earnings 27 117 62 117 lig 144 132 261

Corporate, other and eliminations (1) 6 (12) (16) Q) — 5 (16)

Consolidated segment earnings 1,38¢ 1,24¢ 3,21¢ 1,22¢ 9t 1,51¢ 1,34: 2,74F

Depreciation (89€) (942) (1,766) (942) (119 (1,676) (1,05%) (2,618)

Amortization (39¢) (462) (809) (462) 8 (77) (469) (53¢)

Other, net (284) (209 (311) (209 (14) (680) (217) (88%)

Operating income (loss) (192) (35¢) 327 (380) (40) (919 (39¢) (1,299

Interest expense (510 (416) (2,029 (416) (275) (703) (691) (1,119
Equity in losses of unconsolidated investmen

net — — — — (23) (280) (23) (280)

Gain on previously-held equity interests — — — — 2,92¢ 2,92¢ 2,92¢ 2,92¢

Other income, net 8 16t 9 12 2 19 167 31

Income tax expense (71) (90) (56) (29) (1,509¢) (1,56%) (1,599¢ (1,597)

Net (loss) income $ (765) $ 699 $ (742 $ (813 $ 1,08 $ (518 $ 38: $ (1,329

Depreciation Expense

Depreciation expense decreased $44 million , or &% increased $824 million , or 87% , in the $gsor three and six-month
periods ended September 30, 2014 , respectivehypared to the same periods in 2013 . The decradbe iSuccessor three-month period
ended September 30, 2014 compared to the samel pei2013 is primarily due to equipment not beisgd for Network Vision becoming
fully depreciated at December 31, 2013 partialfgetf by increased depreciation on new asset additibhe increase in the Successor six-
month period ended September 30, 2014 compardzt tgatme period in 2013 is primarily due to comparésults for a full six-month period
in 2014 to the shortened Post-merger period in 2013

Successor Sikonth Period Ended September 30, 2014 and Comi3neldonth Period Ended September 30, 2013

Our Network Vision deployment, which began in 241, as well as the shut down of the Nextel ptatfon June 30, 2013,
resulted in incremental charges during earlieregarf implementation including, but not limited &m increase in depreciation associated
existing assets related to both the Nextel andnplatforms, due to changes in our estimatesefémaining useful lives of long-lived
assets, and the expected timing and amount of eetgetment obligations, which continued to haveérapact on our results of operations in
2013. The incremental effect of accelerated deatieti due to the implementation of Network Visioasaapproximately $430 million during
the Predecessor three-month period ended Jun®38, &f which the majority related to the Nextedtfdrm, which was shut down on June
30, 2013, compared to no such accelerated depmtiat2014 . In addition to the explanations abawnd the effect of accelerated
depreciation in the Predecessor period, the degifeciexpense also decreased by approximately $#6mfor the Successor six-month
period ended September 30, 2014 as a result ohasecaccounting adjustments in 2013 .

Amortization Expense

Amortization expense decreased $65 million , or 14%d increased $348 million , or 75% , in thec®ssor three and six-month
periods ended September 30, 2014 as compared sate periods in 2013 . The decrease in the thoedimperiod ended September 30,
2014 as compared to the same period in 2013 isapifyrdue to customer relationship intangible as$eat are amortized using the sum-of-
the-months'-digits method, which results in higaeortization rates in early periods that will deeliover time. The increase in the six-month
period ended September 30, 2014 as compared gathe
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period in 2013 is primarily due to amortization erpe for a full six-month period in 2014 as comgdcethe shortened Post-merger period in
2013.
Successor SikMonth Period Ended September 30, 2014 and Comt3nedonth Period Ended September 30, 2013

In addition to the explanations above, incremeatabrtization expense of approximately $350 millveas incurred for the
Successor six-month period ended September 30,,20tith was primarily attributable to the recogmitof customer relationships of
approximately $6.9 billion as a result of the SaftR Merger.

Other, net

The following table provides additional informaticegarding items included in "Other, net" for thec€essor three and six-month
periods ended September 30, 2014 and 2013, tlde¢&ssor 10-day and 101-day periods ended JuB01@, , and the combined three and
six-month periods ended September 30, 2013 .

Successor Predecessor Combined

10 Days 101 Days Three Months  Six Months

Three Months Ended Six Months Ended Ended Ended Ended Ended

September 30, September 30, July 10, September 30,
2014 2013 2014 2013 2013 2013 2013 2013
(in millions)

Severance and exit costs $ (284 $ (103) $ (311 $ (203) $ 5 $ 627 $ 98 $ (730
Other e (200 e (200 (29 (53) (119 (153)
Total $ 284 $ (209 % (311) $ (203) $ a4 $ (680) $ 217 $ (883)

Other, net represented an expense of $284 million$311 million in the Successor three and six-ingeriods ended
September 30, 2014 , respectively, as compared éxense of $203 million in each of the same plerin 2013 . Severance and exit costs
for the Successor three and six-month periods eBdptember 30, 2014 included $263 million and $2@Bon, respectively, of severance
primarily associated with reductions in force ad® $nillion and $13 million, respectively, of leamat costs primarily associated with call
center and retail store closures as well as th@arktmodernization plan. In addition, for the Sugsar three and six-month periods ended
September 30, 2014 we recognized $11 million argdrion, respectively, of costs during the periethted to payments that will continue
to be made under our backhaul access contractghich we will no longer be receiving any economénéfit. Severance and exit costs for
both the Successor three and six-month periodsdeBdptember 30, 2013 included $41 million of seweegorimarily associated with
reductions in force and $45 million of lease exists associated with taking the remaining Nextatfpim sites off-air and $24 million related
to payments that will continue to be made underbaakhaul access contracts, which will have noreuaconomic benefit, of which $7
million was recognized as "Cost of services andipets." The amount reflected in "Other" above Far Successor three and six-month
periods ended September 30, 2013 consists of lassamnbination expenses classified within sellgeperal and administrative expense in
our consolidated statement of comprehensive (iossme.

Successor Sikonth Period Ended September 30, 2014 and Comt3neldonth Period Ended September 30, 2013

In addition to the explanations above, exit castthe Combined sixaonth period ended September 30, 2013 also indhade exi
costs of $470 million primarily associated withitak certain Nextel platform sites off-air as of U0, 2013 and $144 million related to
payments that will continue to be made under oakbaul access contracts for which we will no lonigereceiving any economic benefit. Of
the $144 million, $28 million was recognized as $€of services and products" and $116 million (godétributable to Wireless) was
recognized in "Severance and exit costs." We @sognized $41 million of severance related to riédos in force in the Predecessor 101-
day period ended July 10, 2013. "Other" for thedBeessor 101-day period ended July 10, 2013 indl&88 million of business combination
expenses.

Interest Expense

Interest expense increased $94 million , or 23%d,$606 million , or 146% , in the Successor ttaed six-month periods ended
September 30, 2014 , respectively, as compardteteadme periods in 201 ®rimarily due to interest associated with debtiesd in Septemb
and December 2013 as well as comparing results foll six-month period in 2014 to the shortenedtAuerger period in 2013 . The
effective interest rate, which includes capitalizeerest, on the weighted average long-term dalatriize of $32.4 billion and $32.5 billion
was 6.4% for both the Successor three and six-mmarilods ended September 30, 2014 , respectivelya result of the Clearwire and
SoftBank transactions, the Company's consolida¢dd ldalance was approximately $33.6 billion asegt&mber 30, 2013. The effective
interest rate for the
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Combined six-month period ended September 30, 2@K38.6% based on a weighted average long-termbaddatce of $26.5 billion.
See “Liquidity and Capital Resources” for more infiation on the Company's financing activities.

Equity in Losses of Unconsolidated Investments, net

As a result of the Clearwire Acquisition on July2®13 and the resulting consolidation of Clearw#gults of operations into the
accounts of the Company, the Successor periodtsesubperations do not reflect any equity in Iesstunconsolidated investments. The
equity in losses of unconsolidated investmentsimtte Predecessor periods primarily consistsuofppoportionate share of losses from our
equity method investment in Clearwire. Equity isdes from Clearwire were $23 million and $280 wrillfor the Predecessor 9-day and 100-

day periods ended July 9, 2013, respectively.

Equity in losses from Clearwire for the 100-dayipérended July 9, 2013 included a $65 milleerivative loss associated with

change in fair value of the embedded derivativeltieg from the exchangeable notes between Cleararnid Sprint.

Other income, net

The following table provides additional information items included in "Other income, net" for thee&ssor three and six-month
periods ended September 30, 2014 and 2013, tlde¢&ssor 10-day and 101-day periods ended JuB01@, , and the combined three and

six-month periods ended September 30, 2013 .

Successor Predecessor Combined

10 Days 101 Days Three Months  Six Months

Three Months Ended Six Months Ended Ended Ended Ended Ended

September 30, September 30, July 10, September 30,
2014 2013 2014 2013 2013 2013 2013 2013
(in millions)

Interest income $ 4 $ 4 8 7 3 17 $ 1 3 18 3 5 % 35
Gain on early retirement of debt — 8 — 8 — — 8 8
Other, net 4 15¢ 2 (13) 1 1 154 (12)
Total $ 8 3 165 $ 9 3 12 $ 2 3 19 3 167 % 31

Other income, net represented income of $8 milind $9 million for the Successor three and six-in@eriods ended
September 30, 2014 , respectively, as comparetttorie of $165 million and $12 million in the Sucsmsthree and six-month periods ended
September 30, 2013, respectively, and income ahifiibn and $19 million in the Predecessor 10-dag 101-day periods ended July 10,
2013, respectively. Other, net in the Successeethnd six-month periods ended September 30, @@harily consisted of $159 million of
income related to the recognition of the remainingccreted convertible bond discount. In additiba,Successor six-month period ended
September 30, 2013 included a $167 million lossteel to the embedded derivative associated witkdhgertible bond between Starburst Il
and Sprint Communications, Inc.

Income Taxes

The Successor period income tax expense of $7lom#ind $56 million for the three and six-monthipds ended September 30,
2014 , respectively, represented a consolidatext&éft tax rate of approximately (10)% and (8)%spectively. The Successor period income
tax expense of $90 million and $29 million for theee and six-month periods ended September 3@ 2@Epectively, represented a
consolidated effective tax rate of approximatel§)@s and (4)% , respectively. The $56 million tayemse for the six-month period ended
September 30, 2014 was primarily attributable tanarease in taxable temporary differences frometimertization of FCC licenses for
income tax purposes partially offset by a $73 willdecrease in the valuation allowance on deféeedssets resulting from the planned
disposition of certain FCC licenses. The $71 milltax expense for the Successor three-month periddd September 30, 2014 and tax
expense of $90 million and $29 million for the Semsor three and six-month periods ended Septerfb@033 , respectively, were primarily
attributable to tax expense resulting from taxabieporary differences from amortization of FCC tises. The income tax expense of $1.5
billion and $1.6 billion for the Predecessor 10-dayg 101-day periods ended July 10, 2013 , reyedgtiis primarily attributable to the
recognition of tax expense on the $2.9 billion gainpreviously-held equity interests in Clearwire.
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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 "ConsolidatedifResf Operations,” Wireless segment earningsesgmted almost all of our
total consolidated segment earnings (loss) foSiecessor three and six-month periods ended Septe30b2014 . The wireless industry is
subject to competition to retain and acquire subscs of wireless services. Most markets in whiehoperate have high rates of penetration
for wireless services. Wireless carriers accorgimglist attract a greater proportion of new subsesilfrom competitors rather than from first-
time subscribers. During 2013, wireless carriess #legan to introduce new plans that allow subsgito forgo traditional service contracts
and handset subsidies in exchange for lower mostnyice fees, early upgrade options, or both h&sadoption rates of these plans increase
throughout our base of subscribers, we expect pis#RPU to continue to decline as a result of loprécing associated with our new
service plans. Within the Wireless segment, podtpéiieless services represent the most significantributors to earnings, and are driver
the number of postpaid subscribers to our servaeesyell as ARPU. We have experienced net losspesipaid handset subscribers over the
last few quarters. The net loss of these postpaidi$et subscribers in the period beginning Aprdd14 through the quarter ended September
30, 2014 is expected to cause wireless servicetev® be approximately $450 million lower for tieenainder of this fiscal year and
approximately $900 million lower for fiscal yearZ®than it would have been had those subscribérseen lost. The expected negative
impact to service revenue and wireless segmeninggras a result of these subscriber losses iscteghéo be partially mitigated by net adds
of tablets and connected devices experienced dthisngame period and increases in equipment revaugigo subscribers migrating to
installment billing. If the trend of handset sulilser net losses continues, we expect to see instlgagssure on segment earnings.We have
taken initiatives to provide the best value in Wé@ss service while continuing to enhance our ngtvperformance, coverage and capacity in
order to attract and retain valuable handset siliest in addition to evaluating our cost modebperationalize a more effective cost struc
that better matches our new service plans, whichelieve may help to relieve some of the press@we&xpect on earnings. Since the release
of our new price plans, recent results show impmoet in trends of handset losses.
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The following table provides an overview of theults of operations of our Wireless segment for$hecessor three and sixentt
periods ended September 30, 2014 and 2013, tlled¢assor 10-day and 101-day periods ended JuB01@3, , and the combined three and
six-month periods ended September 30, 2013 .

Successor Predecessor Combined
10 Days 101 Days Three Months Six Months
Three Months Ended Six Months Ended Ended Ended Ended Ended
September 30, September 30, July 10, September 30,
Wireless Segment Earnings 2014 2013 2014 2013 2013 2013 2013 2013
(in millions)
Sprint platform $ 537 $ 5,201 $ 10,93( $ 5,201 $ 634 $ 6,46¢ $ 5,83t $ 11,67(
Nextel platform — — — — — 74 — 74
Total postpaid 5,371 5,201 10,93( 5,201 634 6,54 5,83t 11,74«
Sprint platform 1,197 1,02¢ 2,41¢ 1,02¢ 132 1,40¢ 1,16( 2,43¢
Nextel platform = = = = = 17 = 17
Total prepaid 1,197 1,02¢ 2,41¢ 1,02¢ 13z 1,42¢ 1,16( 2,45¢

Other® 11¢ 17C 25¢ 17C 8 28 17z 19¢

Retail service revenue 6,69: 6,39¢ 13,60: 6,39¢ 76¢ 7,99¢ 7,16¢ 14,39t
Wholesale, affiliate and other 197 124 37¢ 124 illg 14¢€ 13¢ 27C

Total service revenue 6,89( 6,52 13,97" 6,52 784 8,14: 7,301 14,66¢
Cost of services (exclusive of depreciation ar
amortization) (1,98¢) (2,087) (4,037) (2,087) (240 (2,537) (2,327) (4,619
Service gross margin 4,90z 4,43¢ 9,94( 4,43¢ 544 5,61( 4,98( 10,04¢
Service gross margin percentage 71% 68 % 71% 68 % 6S % 6S % 68 % 63 %
Equipment revenue 1,03¢ 63¢€ 2,14t 63¢€ 74 89¢ 71C 1,53(
Cost of products (2,377) (1,879 (4,530 (2,872 (281) (2,579 (2,159 (4,45))

Equipment net subsidy (1,339 (1,23¢) (2,385 (1,23¢) (207) (1,68%) (1,447 (2,92)
Equipment net subsidy percentage (128% (194% (111)% (194% (280)% (188)% (209)% (191)%
Selling, general and administrative expense (2,199 (2,075 (4,399 (2,075 (25€) (2,550) (2,33)) (4,625

Wireless segment earnings $ 1,37C $ 1,12 $ 3,160 $ 1,12 $ 81 $ 1,37 $ 1,20¢ $ 2,50(

(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 edaddé and other services.
Service revenue consists of fixed monthly recurdhgrges, 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 & utilized by each
subscriber and the rates charged for those sepdods

< 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 Spriattlly provides wireless services, whether thaseises are provided on a
postpaid or a prepaid basis. We also categorizestait subscribers as prime and subprime based silscriber credit profiles. We use
proprietary scoring systems that measure the cgediiity of our subscribers using several facteugh as credit bureau information,
subscriber credit risk scores and service planathearistics. Payment history is subsequently moadtdo further evaluate subscriber credit
profiles. On the Sprint platform, the mix of primestpaid subscribers to total postpaid subscrivass82% as of September 30, 2014 and
2013 . Wholesale and affiliates are those subswrilvbo are served through MVNO and affiliate relaships as well as other arrangements
through which wireless services are sold by Spadrttther companies that resell those serviceshiecsibers.

Retail service revenue increased $294 million5%r, and $7.2 billion , or 113% , for the Succesboge and six-month periods
ended September 30, 2014 , respectively, as comhpatbe same periods in 2013 . The increase wamply due to comparing results for
the full three or six-month period in 2014 to th®kened Post-merger periods in 2013 as well
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as a decline in certain plan discounts and custaneelits. These increases were partially offsegioyvth in tablet sales and postpaid
subscribers on our new plans that tend to caropai average revenue per subscriber combined héthoss of postpaid and prepaid
subscribers due to churn.

Wholesale, affiliate and other revenues increag@&drillion , or 59% , and $252 million , or 203%or the Successor three and
six-month periods ended September 30, 2014 , régpl; as compared to the same periods in 2018anily due to comparing results for a
full six-month period in 2014 to the shortened Ruastrger period in 2013 as well as interest revexaseciated with installment billing on
handsets and an increase in revenues resultingdogmisitions in 2013. Approximately 47% of our wésale and affiliate subscribers
represent connected devices. These devices genevataue from usage which varies depending ondhgien being utilized. Average
revenue per connected device is generally sigmifigdower than revenue from other wholesale ariiae subscribers; however, the cost to
service these subscribers is also lower resultirgghigher gross margin as a percent of revenue.

Average Monthly Service Revenue per Subscriber &ubscriber Trends

The table below summarizes average number of sth#cribers for the Successor three and six-nmoeribds ended
September 30, 2014 and 2013, the Predecessoryl#ndal01-day periods ended July 10, 2013, anddhebined three and six-month
periods ended September 30, 2013 . Additional médion about the number of subscribers, net addit{tosses) to subscribers, and average
rates of monthly postpaid and prepaid subscriberrcfor each quarter since the quarter ended Jon2083 may be found in the tables on
following pages.

Successor Predecessor Combined

10 Days 101 Days Three Months Six Months

Three Months Ended Six Months Ended Ended Ended Ended Ended

September 30, September 30, July 10, September 30,
2014 2013 2014 2013 2013 2013 2013 2013
(subscribers in thousands)

Average postpaid subscribers 30,07¢ 31,12¢ 30,22¢ 31,12¢ 30,58: 31,05: 31,02( 31,06:
Average prepaid subscribers 15,11° 16,01¢ 15,24¢ 16,01¢ 15,24 15,89( 15,89 15,92°
Average retail subscribers 45,19¢ 47,14( 45,47 47,14( 45,82° 46,94: 46,91t 46,98¢

The table below summarizes ARPU for the Succe$seetand six-month periods ended September 30, 2842013 , the
Predecessor 10-day and 101-day periods ended QuB013 , and the combined three and six-monttogerended September 30, 2013 .
Additional information about ARPU for each quartérce the quarter ended June 30, 2013 may be fiouhé tables on the following pages.

Successor Predecessor Combined

10 Days 101 Days Three Months Six Months

Three Months Ended Six Months Ended Ended Ended Ended Ended

September 30, September 30, July 10, September 30,
2014 2013 2014 2013 2013 2013 2013 2013
ARPU®:

Postpaid $ 60.2¢ $ 63.4¢ % 609t $ 63.4¢ $ 6458 $ 63.6¢ $ 63.6¢ $ 63.64
Prepaid $ 27170 $ 258¢ $ 2788 % 25.8¢ $ 26.9¢ $ 2701 % 26.0¢ $ 26.5¢
Average retail $ 49.3¢ 3% 50.7C $ 498t 3 50.7C $ 52.0¢ $ 51.27 $ 50.9: $ 51.0¢

(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 eithergbstpaid 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 and six-mpatiods ended September 30, 2014 decreased asueaiip the same
periods in 2013 primarily due to growth in salegaiflets, which carry a lower revenue per subscibenbined with the impact of subscriber
migration to many of our new service plans, reaglin lower service fees. We expect Sprint platf@ostpaid ARPU to continue to decline
during fiscal year 2014 as a result of lower senfaes associated with many of our new price pland,a continued increase in tablet mix
carry a lower ARPU; however, as a result of Spgeasy Pay, we expect reduced equipment net subsjpinee to partially offset these
declines. Prepaid ARPU for the Successor threeserchonth periods ended September 30, 2014 incdeas@pared to the same periods in
2013primarily due to the impact of a higher revenue qaéyscriber carried by subscribers acquired irClearwire Acquisition combined wi
an increase in ARPU among other prepaid brandstescsbers 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 pdxégghning with the quarter ended June 30, 2013.

June 30, Sept 30, Dec 31, March 31, June 30, Sept 30,
2013 2013 2013 2014 2014 2014
Net additions (losses) (in thousands)
Sprint platform:
Postpaid 194 (360) 58 (231) (181) (272)
Prepaid (486) 84 322 (364) (542) 35
Wholesale and affiliate8 (22¢) 181 30z 21z 50¢ 827
Total Sprint platform (520 (95 682 (383 (220 59C
Nextel platform:
Postpaid (1,060 — — — — —
Prepaid (25%) — — — — —
Total Nextel platform (1,319 — — — — —
Transaction€:
Postpaid (179 (178) (127) (102) (64) (64)
Prepaid (20) (56) (109 (52) 77) (55)
Wholesale — 13 25 69 27 13
Total Transactions (299 (21¢) (205) (84) (114 (20€)
Total retail postpaid (2,04%) (535) (69 (339) (245) (336)
Total retail prepaid (767) 28 21¢ (415) (619 (20
Total wholesale and affiliate (22¢) 194 327 281 53C 84(
Total Wireless (2,039 (313 477 (467) (339 484
End of period subscribers (in thousands}’
Sprint platform:
Postpaid® 30,45: 30,09: 30,14¢ 29,91¢ 29,730 29,46¢
Prepaid 15,21t 15,29¢ 15,62 15,257 14,71¢ 14,75(
Wholesale and affiliate8®® 7,71C 7,862 8,16¢ 8,37¢ 8,87¢ 9,70¢
Total Sprint platform 53,37¢ 53,25: 53,93¢ 53,55 53,33: 53,92:
Transaction€:
Postpaid 17¢ 81t 68¢ 58€ 522 45¢
Prepaid 39 704 601 55C 47 41¢€
Wholesale = 10€ 131 20C 227 24C
Total Transactions 21z 1,62¢ 1,42( 1,33¢ 1,22z 1,11¢
Total retail postpaié 30,62« 30,90¢ 30,837 30,50 30,25¢ 29,92:
Total retail prepaid 15,25 16,00¢ 16,22: 15,80 15,18¢ 15,16¢
Total wholesale and affiliaté¥® 7,71( 7,96¢ 8,29t 8,57¢ 9,10¢ 9,94¢
Total Wireless 53,58¢ 54,87 55,354 54,88’ 54,55 55,03
Supplemental data - connected devices
End of period subscribers (in thousands}’
Retail postpaid 79€ 834 922 96¢ 98¢ 1,03¢
Wholesale and affiliates 3,057 3,29¢ 3,57¢ 3,88: 4,19: 4,63¢
Total 3,85t 4,13; 4,50( 4,85( 5,18( 5,67¢

(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 1,637,000 subscritsrSeptember 30, 2014 through these MVNO relatipediave been inactive for at least six monthd) wit associated
revenue during the three-month period ended Segtefth 2014 .

(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, Sept 30,
2013 2013 2013 2014 2014 2014
Monthly subscriber churn rate ®
Sprint platform:
Postpaid 1.82% 1.9% 2.01% 2.11% 2.05% 2.1&%
Prepaid 5.22% 3.5™% 3.01% 4.32% 4.48% 3.7¢%
Transactiong’:
Postpaid 26.6%% 6.38% 5.4&% 5.4&% 4.15% 4.6€%
Prepaid 16.72% 8.84% 8.1&% 5.11% 6.2&% 5.7(%
Total retail postpaid 2.62% 2.0% 2.15% 2.1&% 2.0% 2.22%
Total retail prepaid 5.51% 3.7¢% 3.22% 4.35% 4.5(% 3.81%

(1) Churnis calculated by dividing net subscriber deaions for the quarter by the sum of the averagmber of subscribers for each month in the quaRer 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 suibsgts service is terminated due to a lack of paynoe other reasons.

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

The following table shows our postpaid and pregeRiPU as of the end of each quarterly period begimni¥ith 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, Sept 30,
2013 July 10, 2013 2013 2013 2013 2014 2014 2014
ARPU
Sprint platform:
Postpaid $ 6420 $ 64.71 $ 642 $ 642¢ $ 6411 $ 635 $ 6200 $ 60.5¢
Prepaid $ 26.9¢ $ 26.9¢ $ 2514 % 253 $ 26.7¢ $ 264 $ 273t $ 27.1¢
Nextel platform:
Postpaid $ 3666 $ — $ — 3 — 3 — 3 - $ — 3 —
Prepaid $ 34.4¢ $ — $ — G — 3 — G — $ — 3 =
Transaction§’:
Postpaid $ 5981 $ 35.7¢ $ 374 % 40.0C $ 363 $ 3726 $ 3916 $ 39.6¢
Prepaid $ 1917 % 12.7¢ $ 406: $ 432( $ 408( $ 438( $ 451t $ 455
Total retail postpaid $ 6356 % 64.5¢ $ 634 % 63.6¢ $ 634 $ 629¢ $ 6168 $ 60.2¢
Total retail prepaid $ 27.0: $ 26.9¢ $ 258t $ 26.0¢ $ 273¢ $ 2701 $ 2797 $ 27.7:

(1) Subscriber ARPU related to the acquisition of asfetm U.S. Cellular and the Clearwire Acquisitit

(2) Combined ARPU for the quarterly period ending Seypter 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 8dyete30, 2014 , net postpaid subscriber losses were
272,000 as compared to 360,000 in the same peTiad@13 , inclusive of 261,000 and 54,000 net aoldstiof tablets, respectively, which
generally have a significantly lower ARPU as conepatio other wireless subscribers. The primary difiwethe net losses in 2014 was an
increase in churn, primarily due to increased cditipe and network-related churn impacted by oummek modernization plan. Other
wireless carriers continue aggressive marketingrsffincluding price reductions, to incent suldsers to switch carriers. As a result, we
believe these efforts are also negatively impaatimgrn, which has a negative effect on earnings.

Retail Prepaid— During the Successor three-month period ended Béyete30, 2014 , we added 35,000 net prepaid sligssras
compared to net additions of 84,000 in the samegén 2013 . The decrease in net additions is arindue to subscriber losses in the
Virgin Mobile prepaid brands due to continued cotitjpm, partially offset by subscriber growth inrdBoost brand due to new promotions in
our indirect channels. Prepaid subscribers arergineleactivated between 60 and 150 days frontettes of the date of initial activation or
replenishment; however, prior to account deactivatiargeted retention programs can be offerediddifgjing subscribers to maintain ongo
service by providing up to an additional 150 daysiake a replenishment.

Wholesale and Affiliate Subscribers — Wholesale afitiate subscribers represent customers thasareed on our networks
through companies that resell our wireless senticéiseir subscribers, customers residing in afiterritories and connected devices that
utilize our network. Of the 9.7 million Sprint platm subscribers included in wholesale and aféatapproximately 48%epresent connectt
devices. Wholesale and affiliate subscriber nettiohd were 827,000 during the Successor three-mpetiod ended September 30, 2014 as
compared to net additions of 181,000 during theespariod in 2013 , inclusive of net additions ohected devices totaling 443,000 and
241,000, respectively. The increase in net aduitiwas primarily attributable to growth in connelctievice subscribers combined with lower
Lifeline churn along with subscriber growth as liifie resellers expanded into new states.

Transactions Subscribers

As part of the acquisition of assets from U.S. @af, which closed in May 2013, we acquired 352,006tpaid 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 throughMNO relationship with Clearwire that were transésl to postpaid subscribers within
Transactions), 721,000 prepaid subscribers, ar@93yholesale subscribers. For the Successor thoggh period ended September 30,
2014 , we had net postpaid subscriber losses 6064,net prepaid subscriber losses of 55,000 ahd/inolesale subscriber additions of
13,000 .

Cost of Services
Cost of services consists primarily of:

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

* interconnection costs-fixed interconnection spsbmmonly referred to as backhaul costs, whictsisd 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 séiehVariable interconnection costs generally @iref per-minute use fees
charged by other carriers for switching local caMlkich 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 paymentthial parties for the use of their proprietaryadapplications, such as
messaging, music, TV and navigation services bysabscribers.

Cost of services decreased $99 million , or 5%d,iaoreased $2.0 billion , or 93% , for the Sucoedisree and six-month periods
ended September 30, 2014 , respectively, as comhpatbe same periods in 2013 . The increase isithmonth period ended September 30,
2014 was primarily due to comparing results foulddix-month period in 2014 to the shortened Ruostger period in 2013 . In both the three
and six-month periods, decreases in network costs as rent,
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utilities and backhaul costs related to the shutrdof the Nextel platform in June 2013 combinedhwdéclining costs associated with
Network Vision and a decrease in roaming fees duevter volume and rates were partially offset by increases as a result of the Clean
Acquisition.

Equipment Net Subsidy

We recognize equipment revenue and correspondistg ob equipment when title and risk of loss passéke indirect dealer or
end-use subscriber, assuming all other revenugnétan criteria are met. Our marketing plans asstinat certain equipment will be sold
under the traditional subsidy model or the hanastallment payment model. Under the traditiondissdy model, we offer certain incentives
to retain and acquire subscribers such as new bendstablets at discounted prices. The costesfdlincentives is recorded as a reduction to
equipment revenue upon activation of the equipmaitht a service contract. Under the handset instiinpayment model, the handset is sold
at full retail price and we recognize a majoritytioé revenue associated with future expected Ingtak payments at the time of sale of the
handset, which results in the recognition of siigaifitly less equipment net subsidy.

Cost of products includes equipment costs (priméuidndsets, tablets and accessories), order miit related expenses, and
write-downs of inventory related to shrinkage abdalescence. Additionally, cost of products is mealiby any rebates that are earned from
the equipment manufacturers. Cost of products @esx of the net revenue generated from equipmiastisareferred to in the industry as
equipment net subsidy. We also make incentive paysie certain indirect dealers who purchase theri®directly from Apple. Those
payments are recognized as selling, general anéthadrative expenses when the handset is activaitda Sprint service plan because St
does not recognize any equipment revenue or cqebaicts for those transactions. (See Selling.e@dmnd Administrative Expense belo

Equipment revenue increased $403 million , or 62, $1.5 billion , or 237% , for the Successoe¢rand six-month periods
ended September 30, 2014 , respectively, as couhpatbe same periods in 2013 . The increase iipawnt revenue was primarily due to a
higher average sales price per postpaid handsetndoy higher prices received for handsets undeirsstallment billing program, as well as
increases in postpaid and prepaid handsets sofd.dEproducts increased $500 million , or 27%d $8.7 billion , or 142% , for the
Successor three and six-month periods ended Seete88h2014 , respectively, as compared to the gmrieds in 2013 primarily due higher
average cost per handset sold for postpaid andjoréandsets, combined with increases in postpaicheepaid handsets sold. Contributing
to the increase in the six-month period ended Samte 30, 2014 for both equipment revenue and dgstoalucts is the comparison of results
for a full six-month period in 2014 to the shortdri®ost-merger period in 2013 .

Selling, General and Administrative Expense

Sales and marketing costs primarily consist of stibsr acquisition costs, including commissionsigaiour indirect dealers,
third-party distributors and retail sales force fiemw tablets and handset activations and upgragdual payments to our indirect dealers,
payments made to OEMSs for direct source equipnpaytoll and facilities costs associated with odaitesales force, marketing employees,
advertising, media programs and sponsorships,diucosts related to branding. General and adimitiige expenses primarily consist of
costs for billing, customer care and informatiochteology operations, bad debt expense and adnatiigrsupport activities, including
collections, legal, finance, human resources, aaieccommunications, strategic planning, and teldgyoand product development.

Sales and marketing expense was $1.2 billion arfel [§ifion representing an increase of $69 milljar 6% , and $1.3 billion , or
111% , for the Successor three and six-month peeoded September 30, 2014 , respectively, as cethpathe same periods in 2013 . The
increase was primarily due to comparing resultsaféull six-month period in 2014 to the shortenedtimerger period in 2013 partially offset
by a reduction in labor-related costs due to oducéion in force and retail store closures, comthiwith lower media spend and commission
expense.

General and administrative costs were $956 millind $1.9 billion , representing an increase of $80on , or 3% , and $1.0
billion , or 106% , for the Successor three andnsonth periods ended September 30, 2014 , respdctas compared to the same periods in
2013, primarily due to comparing results for d $ik-month period in 2014 to the shortened Postgmeperiod in 2013 combined with an
increase in bad debt expense, partially offset gaease in customer care costs primarily duewer call volumes and labor-related
initiatives.

Bad debt expense was $264 million and $489 mifiarthe three and six-month periods ended SepteBe2014 , respectively,
representing a $148 million , or 128% , and $37lani, or 322% , respectively, increase as compéoebad debt expense of $116 million
for each of the same periods in 2013 . In addit@otihe impact of comparing expense for a full sigath period in 2014 to the shortened Post-
merger period in 2013 , the increase in bad deb¢mse is primarily related to an increase of bdd depense associated with the increase in
installment receivables. We reassess our allowance
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for doubtful accounts quarterly. Changes in ounvadince for doubtful accounts are largely attriblegab the analysis of historical collection
experience and changes, if any, in credit poliesablished for subscribers.

Segment Earnings - Wireline

We provide a broad suite of wireline voice and damunications services to other communicatiomspamies and targeted
business and consumer subscribers. In additiomresgde voice, data and IP communication servioasur Wireless segment. We are one of
the nation's largest providers of long distanceises and operate all-digital global long distanod Tier 1 IP networks. Our services and
products include domestic and international dataroanications using various protocols such as nreltiicol label switching technologies
(MPLS), IP, managed network services, Voice ovériret Protocol (VolP), Session Initiated Protg@&iP), and traditional voice services.
Our IP services can also be combined with wiredesgices. Such services include our Sprint Molritedration service, which enables a
wireless handset to operate as part of a subssribeeline voice network, and our DataLitilservice, 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 eidib providing services to our business custoeessgnificant amount of voice and data
traffic on our wireline network relates to our Wass segment as a result of growing usage by aetess subscribers.

We continue to assess the portfolio of servicesigen by our Wireline business and are focusingeffarts on IP-based data
services and de-emphasizing stand-alone voicecssrand non-IBased data services. We also continue to provide \s@rvices 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 intercantiom costs, and other
Wireline segment operating expenses. Network qoétsarily represent special access costs and wneexction costs, which generally con
of domestic and international per-minute usage [peéd 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 thieited 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 @nd 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 Sweccessor three and sixentt
periods ended September 30, 2014 and 2013, tlied¢dssor 10-day and 101-day periods ended JuB01@3, , and the combined three and

six-month periods ended September 30, 2013 .

Successor Predecessor Combined

10 Days 101 Days Three Months  Six Months

Three Months Ended Six Months Ended Ended Ended Ended Ended

September 30, September 30, July 10, September 30,
Wireline Segment Earnings 2014 2013 2014 2013 2013 2013 2013 2013
(in millions)
Voice $ 294 $ 33z $ 621 $ 33: $ 42 $ 41¢ $ 37E $ 752
Data 53 57 10¢ 57 7 94 64 151
Internet 34C 37z 68¢ 37% 47 47¢ 42C 852
Other 21 14 39 14 2 16 16 30
Total net service revenue 70€ 771 1,45¢ 777 98 1,00¢ 87t 1,78¢
Cost of services and products (599 (57€) (2,219 (57¢€) (72) (74)) (64¢) (2,319
Service gross margin 11¢ 201 23t 201 26 267 227 46¢
Service gross margin percentage 16% 26% 16% 26% 27% 26% 26% 26%

Selling, general and administrative expense (88) (84) 73 (84) (12) (123 (95) (207)
Wireline segment earnings $ 27 $ 117 $ 62 $ 117 $ 15 144§ 132§ 261

Wireline Revenue
Voice Revenues

Voice revenues for the Successor three and sixfmuertiods ended September 30, 2014 decreased $&8hmor 12% , and
increased $288 million , or 86% , respectivelycasipared to the same periods in 20T8e decrease was driven by lower volume and &
rate declines, primarily due to the decline in @sidor the sale of services to our Wireless segnpantially offset by increases in international
hubbing volumes in the three and six-month peramtied September 30, 2014 . In addition, the inergathe six-month period ended
September 30, 2014 was primarily due to comparmsglts for a full six-month period in 2014 to thwgened Post-merger period in 2013 .
Voice revenues generated from the sale of serticear Wireless segment represented 29% of totabwa@venues for each of the Successor
three and six-month periods ended September 3@, 20tompared to 36% in each of the same peric2i318 .

Data Revenues

Data revenues reflect sales of data services, phnixivate Line and managed network services tehévith non-IP-based data
access. Data revenues decreased $4 million , graftd increased $52 million , or 91% , for the Sssor three and six-month periods ended
September 30, 2014 , respectively, as compardteteadme periods in 2013 as a result of customengchtimarily related to Private Line. In
addition, the increase in the six-month period enSleptember 30, 2014 was primarily due to compassglts for a full six-month period in
2014 to the shortened Post-merger period in 2@&a revenues generated from the provision ofices to the Wireless segment represe
42% of total data revenue for each of the Succeabsee and six-month periods ended September 3@, 20 compared to 40% in each of the
same periods in 2013 .

Internet Revenue

IP-based data services revenue reflects saledashit services, including MPLS, VolIP, SIP, and agmd services bundled with
IP-based data access. IP-based data services slati®28 million , or 8% , and increased $312 milli@r 84% , for the Successor three and
six-month periods ended September 30, 2014 , régplt as compared to the same periods in 2018.decrease is primarily due to fewer
IP customers, and in particular, the final transitio in-sourcing at one of our larger cable MS@®'saaddition, revenue was also impacted by a
decline in the sale of services to our Wirelessrmag due to the elimination of backhaul associatitid the decommissioning of the Nextel
platform as of June 30, 2013. In addition, thedase in the six-month period ended September 3@, @@s primarily due to comparing
results for a full six-month period in 2014 to #teortened Post-merger period in 2013 . Sale ofto our Wireless segment represented
12% of total Internet revenues for each of the 8sisor three and six-month periods ended Septerib@034 as well as for each of the three
and six-month periods ended September 30, 2013 .
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Other Revenues

Other revenues, which primarily consist of salesusftomer premises equipment, increased $7 mill@mrb0% , and $25 million ,
or 179% , in the Successor three and six-monttogeended September 30, 2014 , respectively, apareoh to the same periods 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 disysescribers, costs to operate and maintaimetworks, and costs of equipment.
Costs of services and products increased $17 millar 3% , and $643 million , or 112% , in the &sgsor three and six-month periods ended
September 30, 2014 , respectively, as compardteteadme periods in 2013 primarily due to compam@sglts for a full six-month period in
2014 to the shortened Post-merger period in 2@E3tially offset by lower access expense as thdtresavings initiatives and declining
voice and IP volumes. Service gross margin pergendgcreased from 26% in each of the Successar éimeb six-month periods ended
September 30, 2013 to 16% in each of the Succéssm and six-month periods ended September 3@, @iharily as a result of a decrease
in net service revenue combined with an increas®t of services and products.

Selling, General and Administrative Expense

Selling, general and administrative expense ine@&g million , or 5% , and $89 million , or 106%h the Successor three and
six-month periods ended September 30, 2014 , régplt as compared to the same periods in 2018e.ificrease was primarily due to
comparing results for a full six-month period inl20to the shortened Post-merger period in 201 8tigiig offset by a decrease due to a
reduction in shared administrative and employegteedl costs required to support the Wireline segmaerat result of the decline in revenue.
Total selling, general and administrative experssa percentage of net services revenue was 12%€chaf the Successor three andmianth
periods ended September 30, 2014 compared to 1¥¥cinof the same periods in 2013 .

LIQUIDITY AND CAPITAL RESOURCES

Cash Flow
Successor Predecessor Combined
101 Days Six Months
Six Months Ended Ended Ended
September 30, July 10, September 30,
2014 2013 2013 2013
(in millions)
Net cash provided by operating activities $ 1,700 $ 702 $ 1,731 % 2,43:¢
Net cash used in investing activities $ (2,225 $ (19,40) $ (22) % (24,639
Net cash (used in) provided by financing activities $ (317) $ 24,76( $ (251) $ 24,50¢

Operating Activities

Net cash provided by operating activities of apprately $1.7 billion in the Successor six-monthipgrendedSeptember 30, 2014
increased $1.0 billion from the same period in 2pdiarily due to the SoftBank Merger occurringduy 10, 2013, which resulted in
approximately three months of comparable operaityities to the Successor six-month period erfseptember 30, 2014\et cash provide
by operating activities in the Successor six-mqretiod endedeptember 30, 201decreased $726 million compared to the combined six
month period ended September 30, 2013 . The dexreas due to decreased cash received from custai®tsl billion primarily as a result
of increases in installment billing receivables;lades in net operating revenues and increasedesttpayments of $344 million primarily
related to the debt issued in September 2013 acdrbiger 2013. The decrease was partially offseteloyedised vendor and labor-related
payments of $427 million primarily due to the timiof purchases and payments associated with netepripment and device launchewd a
$317 million prepayment received from a vendorrfdrates expected to be earned by Sprint througkreer 2014 under existing purchase
agreements. As of September 30, 2014, $173 mitifahe $317 million remains unearned. Any amourgarned at the end of December
2014 is required to be returned to the vendor bkl 015. Based on our current estimate of futurechases, we may be required to return
approximately $95 million to the vendor.
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Investing Activities

Net cash used in investing activities in the Susgesix-month period endegkptember 30, 201dkecreased by approximately $17.2
billion as compared to the same period in 2pfpBmarily due to increases of approximately $ildon in proceeds from sales and maturitie
short-term investments in the Successor six-moetlog ende®eptember 30, 201aks compared to the same period in 2848 2013 increas
related to the SoftBank merger of $14.1 billiont oecash acquired, and an increase of $3.1 biiliorestricted cash associated with the limited
waivers obtained from each of our lenders undercoedlit facilities. These decreases were partilset by increased capital expenditures of
$511 million primarily due to the SoftBank Mergercarring on July 10, 2013, which resulted in apprately three months of comparable
capital expenditures to the Successor six-montlog@ndedseptember 30, 201ahd increased purchases of short-term investmé®g7d
million. In addition, in the Successor six-monthipd endedSeptember 30, 2014wve received $95 milliom reimbursements of our costs of
clearing the H Block spectrum as part of the Repod Order obligations and $101 million of procefgdm sales of assets and FCC licenses
of which $90 million was related to the sale oftagr FCC licenses

Financing Activities
Net cash used in financing activities was $317ianliduring the Successor six-month period erSegtember 30, 2014vhich was

primarily due to principal payments ¢ime iPCS, Inc. Second Lien Secured Floating RatesNdue 2014f approximately $181 million and a
scheduled principal payment on our secured equipuredit facility of approximatel$$127 million.

Net cash provided by financing activities was $2lBon during the Successor six-month period eh8eptember 30, 2013 ,
which included proceeds from the issuance of comstock and warrants of approximately $18.6 billiefated to the SoftBank Merger. In
addition, on September 11, 2013, the Company is$6egibillion in unregistered debt with registratioghts consisting of $2.25 billion
aggregate principal amount of 7.250% notes due 2021$4.25 billion aggregate principal amount 875% notes due 2023, each guarar
by Sprint Communications, Inc. We also incurredragjmately $107 million of debt issuance costs. Séhcreases, along with net
borrowings under our secured equipment creditifa@f approximately $270 million, were offset Ryetretirement of approximately $414
million principal amount of Clearwire debt.

Working Capital

As of September 30, 201ahd March 31, 2014 , we had working capital of $6#tion and $1.9 billion , respectively. Our wonkj
capital as oSeptember 30, 201@hd March 31, 2014 included accrued capital expereti for unbilled services totaling approximatgly0
billion and $1.2 billion, respectively, relateddar network modernization. The decline in workiragpital is primarily due to increased accot
payable of approximately $1.2 billion primarily asesult of extended payment terms with certaiwogt equipment suppliers and timing of
purchases and payments associated with deviceHasrand decreased cash of $835 million primarily tducash paid for capital expenditures
and debt, financing and capital lease obligaticarsigly offset by net cash provided by operatict\dties. This decline is partially offset by
changes to other working capital items.

Strategic Initiatives

Network Capital Expenditures

We are currently in the process of modernizingretwork 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 acquitddarwire 2.5 GHz spectrum are expected to
require substantial amounts of capital expenditaresincreased operating expenditures during thiegef integration and deployment.

Long-Term Debt

There were no debt issuances during the six-moarilogh ended September 30, 2014. We retired theingmge181 million of the
iPCS, Inc. Second Lien Secured Floating Rate Naté&y 2014 . In addition, we made a principal paymof$127 millionon our secured
equipment credit facility in September 2014.

Liquidity and Capital Resources

To meet our short- and long-term liquidity requiets, we look to a variety of funding sources. €xisting liquidity balance and
cash generated from operating activities is oungry source of funding. In addition to cash flowan operating activities, we rely on the
ability to issue debt and equity securities, thititglio issue other forms of
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financing, proceeds from the sale of certain actoraceivable under the Receivables Facility, &edobrrowing capacity available under our
credit facilities to support our short- and longatdiquidity requirements. We believe our existengilable liquidity and cash flows from
operations will be sufficient to meet our fundirgiuirements through the next twelve months, inclgdiebt service requirements and other
significant future contractual obligations. To ntain an adequate amount of available liquidity erelcute according to the timeline of our
current business plan, which includes network dapknt and maintenance, subscriber growth, dataeusaggacity needs and the expected
achievement of a cost structure intended to achiswe competitive margins, we may need to raiséiaddl funds from external resources.
If we are unable to fund our remaining capital resfedm external resources on terms acceptable, twaisvould need to modify our existing
business plan, which could adversely affect oueetation of long-term benefits to results from @pi@ns and cash flows from operations.

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 varies based on eligible receivables as ddiiméhe agreement, therefore, the amount avaikablgthdraw 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 seaiharges currently due from subscribers andhame-germ in natureAs of September 30,
2014 , Sprint had not sold any accounts receivaitethe amount available under the Receivabledityagas $1.1 billion.

As of September 30, 2014 , our liquidity, includicegsh, cash equivalents, short-term investmentsaeaailable borrowing capacity
under our revolving bank credit facility and avhilay under the Receivables Facility was $8.8ibill. Our cash, cash equivalents and short-
term investments totaled $5.3 billion as of Septen@®, 2014 compared to $6.2 billion as of MarchZ114 . As of September 30, 2014 ,
approximately $918 million in letters of credit wesutstanding under our $3.3 billion revolving banédit facility. As a result of the
outstanding letters of credit, which directly reduhe availability of the revolving bank credit ilay, we had approximately $2.4 billion of
borrowing capacity available under the revolvingloaredit facility as of September 30, 2014 . OrtdDer 6, 2014, the letter of credit required
by the 2004 FCC Report and Oraeas reduced to $457 million , which resulted iniiddal availability under our revolving bank credi
facility of $461 million.

The terms and conditions of our revolving bank itrizetility, EDC Agreement and secured equipmeetdrfacility as of
September 30, 2014 required that, at the end df #seal quarter, the Leverage Ratio of total irntédbess to trailing four quarters adjusted
EBITDA, each as defined in the applicable agreemmasttexceed 6.0 to 1.0 at any quarter end thr@egember 31, 2014. After December
31, 2014, the Leverage Ratio declined on a schdddsis, as determined by the credit agreemerit thatratio would become fixed at 4.0 to
1.0 for the fiscal quarter ending December 31, 28id each fiscal quarter ending thereafter.

In October 2014, we amended our revolving bankitfadility that expires in February 2018 to modimong other things, the
terms and conditions as they relate to the requatd (Leverage Ratio) of total indebtedness adlitrg four quarters earnings before interest,
taxes, depreciation and amortization and otherreonrring items, as defined by the credit faci(gjusted EBITDA), not to exceed 6.5 to 1.0
through the quarter ended December 31, 2015, 6.2%tthrough the quarter ended December 31, 20d®® to 1.0 each fiscal quarter enc
thereafter through expiration of the facility. Teimended facility allows us to reduce our total tdeness for purposes of calculating the
Leverage Ratio by subtracting from total indebtessgnte amount of any cash contributed into a satgdgeserve account, provided that, after
such cash contribution, our cash remaining on liandperations exceeds $2.0 billion. Upon trandfeg,cash contribution will remain
restricted until and to the extent it is no longeguired for our Leverage Ratio to remain in comapdie. In addition, Sprint Corporation was
added as a guarantor of this credit facility.

The Company has recently engaged in discussiosawit existing lenders for both the unsecured ERE€eAment and secured
equipment credit facility and intends to modify teems to provide for terms similar to those of teeolving bank credit facility that was
amended in October 2014. If we are unsuccesshulirefforts, we could pay all amounts outstandindar the EDC Agreement and secured
equipment credit facility prior to exceeding theremt covenant ratio requirements, which are ciilyanore restrictive than the amended
revolving bank credit facility. To the extent weeamsuccessful in our efforts to amend the EDC dgient and secured equipment credit
facility, we expect to have the ability and plarpty off all amounts outstanding under these twedifi@s, which totaled $1.1 billion as of
September 30, 2014. As of September 30, 2014 L.ewgrage Ratio, as defined by the revolving baeklicfacility, EDC Agreement and
secured equipment credit facility was 5.1 to Ii®addition, because our leverage ratio exceedetb2l.0 at period end, we were restricted
from paying cash dividends.
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In determining our expectation of future fundingeds in the next twelve months and beyond, we hademseveral assumptions
regarding:
» projected revenues and expenses relating to owatiges, including the impacts related to our ithstant billing program
* current availability of up t81.1 billionin funding under the Receivables Facility, whichntmates in May 2016 unless extenc

+ continued availability of a revolving bank crefiicility in the amount of $3.3 billion, less algfters of credit, which expires in
February 2018;

» anticipated levels animing of capital expenditures, including the ceipaand upgrading of our networks and the deplaynoé
new technologies in our networks, and FCC licemspiigitions taking into consideration the 2.5 Gligectrum 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 Mgtalinvestor 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

Although we expect to improve our Sprint platforostpaid subscriber results, and execute on ouranktmodernization and
integration plans, if we do not meet our expectetiof adding higher ARPU postpaid handset (versblet) subscribers, depending on the
severity of any difference in actual results vensigt we currently anticipate, it may make it ditfit for us to generate sufficient EBITDA to
remain in compliance with our covenants (as amemaé€xttober 2014 as noted above in the revolvingklmaedit facility and as expected to
be amended for our other facilities) or be able#et our debt service obligations, which could ltéauacceleration of our indebtedness. If
such unforeseen events occur, we may engage witleioders to obtain appropriate waivers or amendsnainour credit facilities or refinan
borrowings, although there is no assurance we woelgluccessful in any of these actions.

A default under certain of our borrowings couldgiér defaults under certain of our other debt @iggns, which in turn could
result in the maturities being accelerated. Ceitadentures and financing arrangements governimglelt also require compliance with
various covenants, including covenants that litmit Company's ability to sell all or substantiallycd its assets, limit the Company and its
subsidiaries' ability to incur indebtedness anddjeand require that we maintain certain finaneitibs, each as defined by the terms of the
indentures, related supplemental indentures amahding arrangements.
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FUTURE CONTRACTUAL OBLIGATIONS

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

Debt Maturities as of September 30, 2014*

" $3.2B revolving $4,250
(& Milions] bank credit facillty
expiration 02/2018

$4.000 A
$3,554

$300 $3,250
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$1,300

$1.000 A $754
$571

5444 $185

s 5127

FY 14 FY 15 FY 16 FY 17 FY '18 FY 19 FY 20 FY 21 Fy 22 FY 23 FY 24 FY 28 EY¥133 FY 40

O Sprint Notes & Credit Facilities o Clearwire Notes

* This table excludes (i) our unsecured revolvimgk credit facility, which will expire in 2018 archs no outstanding balance, and under which $9li®min letters of credit
were outstanding, (ii) vendor financing notes asstiin the Clearwire Acquisition, and (iii) all cégdileases 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 auttyedue from subscribers and are short-term inneat

Sprint's other off-balance sheet arrangements sbofkthe guarantee liabilities that arise from dip¢ion provided to our
subscribers to purchase, on a monthly basis, amehtirade-in right. The guarantee liability is ested based on assumptions, including, but
not limited to, the expected fair value of the ubaddset at trade-in, subscribers' estimated renggbalance of the installment receivable,
and the probability and timing of the trade-in. Whke subscriber elects to exercise the tradegit,rthe difference between the outstanding
balance of the installment receivable and the egé&thfair value of the returned handset is recoedea reduction of the guarantee liability. If
the subscriber elects to stop purchasing the optitm to, or after, becoming eligible to exercibe tradein right, we recognize the amount
the associated guarantee liability as operatingmeg. At each reporting date, we reevaluate oimatd of the guarantee liability. If all
subscribers, who elected the option, were to cthiir benefit at the earliest contractual timelafible trade-in, the maximum amount of the
guarantee liability (.e., the estimated unpaid balance of the subscribestsliment contracts) would be approximately $4#Bion at
September 30, 2014 . This amount is not an indinaif the Company's expected loss exposure bedadses not consider the expected fair
value of the used handset, which is required teehened to us in good working condition at traderior does it consider the probability and
timing of trade-in.
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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.

As discussed in Item 7 of the Company’s Transif@port on Form 10-K for the period ended MarchZ8L4, one of our critical
accounting policies is the evaluation of indefirliteed assets, including goodwill for impairments A result of the SoftBank Merger in July
2013, we recognized indefinite-lived assets atrthejuisition-date estimates of fair value, inchglFCC licenses, goodwill, and tradenames
of $35.8 billion, $6.3 billion, and $5.9 billionespectively. Consequently, there was no excessdhie over carrying value as of the date of
the SoftBank Merger (SoftBank Merger Date), andritle associated with potential impairment of goddand other indefinite-lived
intangible assets in future reporting periods iglened. The determination of these estimatedvidires was based on numerous
assumptions and estimates, such as Company fedastount rates, growth rates, among others dsweur thercurrent stock price. Sin
the SoftBank Merger Date, actual results have baear than the forecasts used to allocate the @seelprice to the assets acquired and
liabilities assumed. The stock price used in thigE2mk Merger Date valuation was $6.28 as comptoeHe closing stock price on Septen
30, 2014 of $6.34 and has declined to $4.92 at ez 5, 2014. The quoted market price of our steclot the sole consideration of fair
value. Other considerations include expectatiorfsitoie results and an estimated control premium.

Continued, sustained declines in the Company’satipey results, forecasted future cash flows, groaths and other assumptions as
compared to the estimates utilized for the purpo$esluing the assets as a result of the SoftBdakger, as well as a significant, sustained
decline in the Company’s stock price and relateckatacapitalization, could affect the results of aupairment assessment and potentially
lead to a future material impairment.

FINANCIAL STRATEGIES
General Risk Management Policies

Our board of directors has adopted a financial miskagement policy that authorizes us to enterdetivative transactions, and
transactions comply with the policy. We do not fase or hold any derivative financial instrumentsspeculative 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, mitigatithge 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 positionseunmmrmal and stress conditions to ensure theyotlexceed established limits.

OTHER INFORMATION

We routinely post important information on our wigbstwww.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 ditrevard-looking statements in our annual, quaytarid current reports, and in
other publicly available material. Statements rdgay expectations, including performance assumptand estimates relating to capital
requirements, as well as other statements thatareistorical facts, are forward-looking statensent

These statements reflect management's judgmerdd bascurrently available information and involveuanber of risks and
uncertainties that could cause actual resultsfferdnaterially from those in the forward-lookintagements. With respect to these forward-
looking statements, management has made assumpigensling, among other things, subscriber and onitwsage, subscriber growth and
retention, pricing, operating costs, the timing/afious events, and the economic and regulatoriy@mwent.
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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 anthtinage credit risks associated with our subssr,
the ability of our competitors to offer productddagervices at lower prices due to lower cost stnes

the effective implementation of our network miodeation plans, including timing, execution, teclogies, costs, and
performance of our network;

our ability to operationalize the anticipated bésdfom the SoftBank transactic
our ability to comply with restrictions imposed the U.S. Government as a precondition to our mengtar SoftBank
our ability to fully integrate the operations ofe@twire and access and utilize its spect

the effects of vigorous competition on a highly geated market, including the impact of competitionthe price we are at
to charge subscribers for services and devicesroxgéde and on the geographic areas served by Spwireless network;

the impact of equipment net subsidy costs aaslitg handsets; the impact of subscriber leasingides; the impact of
increased purchase commitments; the overall derfmaralir service plans, including the impact of deas of new or
existing subscribers between our service offeriagst the impact of new, emerging and competingnelciyies on our
business;

our ability to provide the desired mix of integmtgervices to our subscribe

the ability to generate sufficient cash flowfaitly implement our network modernization plandrtgprove and enhance our
network and service plans, improve our operatingging, implement our business strategies and peostianpetitive new
technologies;

our ability to continue to access our spectrumamgdadditional spectrum capac

changes in available technology and the effettaich changes, including product substitutiorss deployment costs and
performance;

our ability to obtain additional financing on terasceptable to us, or at .
volatility in the trading price of our common ste@urrent economic conditions and our ability toess capits

the impact of various parties not meeting owiess requirements, including a significant advetsange in the ability or
willingness of such parties to provide products|uding distribution, or infrastructure equipmeat bur networks;

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

potential increase in subscriber churn, bad dgpense and write-offs related to any of our serplans or our installment
billing plan;

the effects of any material impairment of ouodwill or other indefinitdived intangible asse!

the effects of any future merger or acquisiiiovolving us, as well as the effect of mergers,uésitions and consolidations,
and new entrants in the communications industrgl,larexpected announcements or developments franatbers in the
communications industry;

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

the costs or potential customer impact of coape with regulatory mandates including, but moitéd to, compliance with
the FCC's Report and Order to reconfigure the 86z 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 competadimpacted by changes in political, economiotber factors such as
monetary policy, legal and regulatory changes terexternal factors over which we have no control

the impact of being a "controlled company" exenptrf many corporate governance requirements of M8Hy ant
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« 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 aterided to identify forward-looking statements. Farg¢looking 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 reportiuiding unforeseen events.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

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

Iltem 4. Controls and Procedure:

Disclosure controls are procedures that are dedigiith 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 FormQis reported in accordance with the SEC's
Disclosure controls are also designed with thedaibje of ensuring that such information is accurtedaand communicated to management,
including the Chief Executive Officer and Chief &ntial Officer, to allow timely decisions regardiregjuired disclosure.

In connection with the preparation of this Quastéteport on Form 10-Q as of September 30, 2014lemutie supervision and
with the participation of our management, including Chief Executive Officer and Chief Financiafioér, we carried out an evaluation of
the effectiveness of the design and operation oflmclosure controls and procedures. Based oretlakiation, the Chief Executive Officer
and Chief Financial Officer concluded that the gesind operation of the disclosure controls andextares were effective as of
September 30, 2014 in providing reasonable asseriat information required to be disclosed in repwe file or submit under the
Securities Exchange Act of 1934 is accumulatedcamdmunicated to management, including the Chiethtree Officer and Chief Financial
Officer, to allow timely decisions regarding reqadrdisclosure and in providing reasonable assurduatehe information is recorded,
processed, summarized, and reported within the piensds specified in the SEC's rules and forms.

Internal controls over our financial reporting done to be updated as necessary to accommodatéicatidns to our business
processes and accounting procedures. There hamenbezhanges in our internal control over finanoéglorting that occurred during the
quarter ended September 30, 2014 that have miteaffdcted, or are reasonably likely to materiaffect, our 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. is also a defendart domplaint filed by stockholders of Clearwire Gangtion, 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 Bxhare. 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#i@fair value of their
Clearwire stock, and discovery is proceeding it tase. Sprint Communications, Inc. intends to migtheACP Master, LTrases
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 andrdaeither asserted or unasserted, including ptegalass actions typical for a
large business enterprise and intellectual propaetiters, are possible or pending against us.rlfrdarpretation of certain laws or
regulations, including those related to variouefetior state matters such as sales, use or pydpegs, or other charges were found to be
mistaken, it could result in payments by us. While not possible to determine the ultimate disgpms of each of these proceedings and
whether they will be resolved consistent with oelidfs, we expect that the outcome of such procesdindividually or in the aggregate, v
not have a material adverse effect on our finanmaition or results of operations. During the ¢eraended September 30, 2014 , there were
no material developments in the status of thesa legceedings.

ltem 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
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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#ftian compliance with applicable law, and
whether or not the activities are sanctionable uhd8. law.

After the SoftBank Merger, SoftBank acquired cohtoSprint. During the three-month period endeg@t8mber 30, 2014 ,
SoftBank, through one of its non-U.S. subsidian@syided telecommunications services in Iran te@@mmunications Services Company
(MTN Irancell), which is or may be a government-tolied entity. During the three-month period en@&sptember 30, 2014 , SoftBank had
no gross revenues and no net profit was generakas subsidiary also provided telecommunicationsises to a single account at the
Embassy of Iran in Japan. During the three-montfodeended September 30, 2014 , SoftBank estintagegross revenues and net profit
generated by such services were under $2,000 g88CIrespectively. Sprint was not involved in, aidinot receive any revenue from, any
of these activities. The relevant SoftBank subsjdis in the process of terminating the arrangesaiith Telecommunications Services
Company (MTN Irancell). With respect to the singlEount at the Embassy of Iran in Japan, the reteSeaftBank subsidiary is obligated
under contract to continue such account.

Item 6. Exhibits
The Exhibit Index attached to this Quarterly Remart-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: November 6, 2014
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(10) Material Contracts
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10.2 Sprint Corporation Deferred Compensation Plannasraled and *
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SPRINT CORPORATION DEFERRED COMPENSATION PLAN

SECTION 1

INTRODUCTION

1.1 Statement of Plan. Effective January 1, 2006, Sprint Nextel Corpiorat(“Sprint Nextel”), predecessor
Sprint Corporation ("Sprint") created this nonqgfiatl, unfunded, elective deferral Plan for the s of allowin:
members of its Board of Directors and a select grouits management and highly compensated empdotgedefe
the receipt of compensation which would otherwisephid to them. Effective May 17, 2006, Sprint Néxmende
and restated the Plan to reflect the sgfinef Embarq from Sprint Nextel. Effective Decemldd,, 2008, Sprint Next
amended and restated the Plan to comply with thal fireasury regulations issued under Code Secti@BA.
Effective February 17, 2011, Sprint Nextel amenttedPlan clarifying the timing of valuation of aaRlParticipant
Account for purposes of distributions under thenPI&ffective November 17, 2011, Sprint Nextel amezhdn
restated the Plan removing the “excess compens$atieferral option. Effective July 10, 2013, Sprins@sed th
Plan. Effective August 29, 2013, Sprint amended rasthted the Plan with respect to distributionsnug Separatic
from Service following a Change in Control and perdeferral of cash compensation payable underlang-term
incentive plan. Effective September 26, 2014, Spamended and restated the Plan to eliminate thecHuta
Contribution in the Plan and eligibility of Boarddvhbers to participate in the Plan.

1.2 Definitions . When the following terms are used herein withiahicapital letters, they shall have the follown
meanings:

1.2.1 Account - the separate bookkeeping account(s) representiagutiiunded and unsecured ger
obligation of Sprint that are maintained for thergmse of determining each Participant's or Bereafyts
interest in the Plan. To the extent determinedhey@ommittee, the Committee may establish a sep&na-
Tax Contribution Account and a separate Matchingit@loution Account and such other accounts

subaccounts as it determines from time to time @¢oalvisable. For convenience, and unless the d
otherwise indicates, "Account” shall refer to atiegrant's or Beneficiary's entire interest under Plan.

1.2.2 Annual Valuation Date - each December 31.

1.2.3 Base Salary- an employee's salary inclusive of any amountsritrted on behalf of the Employee
a cafeteria plan or cash or deferred arrangemeatapralified transportation fringe plan and notuddble in
income under Code Sections 125, 402(g) or 132@)iaclusive of any Pr&ax Contributions made from B¢
Salary.

1.2.4 Beneficiary -- a person designated by a Participant (or autoalbtidy operation of this Pl
Statement) to receive all or a part of the Paricf[s Account in the event of the Participant'slugaior to it
complete distribution. A person so designated shatl be considered a Beneficiary until the deaththa
Participant.




1.2.5 Beneficiary Designation Form-- the form prescribed by the Committee upon whi¢ragicipant ma
designate a Beneficiary.

1.2.6 Board Member - a member of the Board of Directors of Sprint.

1.2.7 Change in Control - a "Change in Control* means a change in ownerghipprint, a change in t
effective control of Sprint or a change in the ovehdp of a substantial portion of the assets ofirbpas
described in Treasury regulations issued under Gedéon 409A.

1.2.8 Code - the Internal Revenue Code of 1986, as amendetiyding applicable regulations for 1
specified section of the Code. Any reference is fRlan Statement to a section of the Code, inciuthe
applicable regulation, shall be considered alsméan and refer to any subsequent amendment orcespéan
of that section or regulation.

1.2.9 Committee - the Employee Benefits Committee of Sprint, asoamed by management of Sprint.

1.2.10 Compensation- a Board Member's annual retainer and meeting dees the case of a Particip.
who is an employee of Sprint or one of its subsidg (a) for purposes of making Prax Contributions max
without regard to the numeric Limit, the definitiohCompensation used in the Sprint 401(k) Platl Sleause:
except that Prdax Contributions to the Plan shall be includedCiompensation, commissions shall no
included and the limit imposed by Code Section a)1({) will not apply; (b) for purposes of deterimij
when a Participant has become eligible to makeTRseContributions made above the Limit and to ree
Matching Contributions, and for purposes of detaing the amount of any Matching Contributions,
definition of Compensation used in the Sprint 40 Rlan shall be used except that Feex Contributions to tf
Plan and commissions shall be included in Compenmsaand only compensation above the numeric
imposed by Code Section 401(a)(17) will be congdeNotwithstanding anything to the contrary in Ban
PreTax Contributions by Eligible Employees may be madé/ in Base Salary and incentive compens:
and not in sales compensation or any other forooofpensation.

1.2.11 Disability, Disabled - a Participant shall be considered to have a Disabr to be Disabled if suc
Participant has been approved to receive SocialrBg®isability.

1.2.12 Distribution Date - the "distribution date" as defined in the Separaand Distribution Agreement.
1.2.13 Effective Date-- January 1, 2006.

1.2.14 Eligible Employee- an active employee of Sprint or a Sprint subsydvaino has a title of Director
above (or the equivalent thereof), but excludingolelyees who are not subject to United States inctaxr

withholding. Except as otherwise provided in Settib2.35, all subsidiaries of Sprint will be pagting
subsidiaries unless specifically excluded fromipgoation by the Committee.




1.2.15 Embarq - Embarqg Corporation, a Delaware corporation.
1.2.16 Embarqg Share Unit- a phantom share unit representing a share of Eyisb@ommon stock.

1.2.17 Embarg Share Unit Fund - the Investment Fund comprised solely of Embargr&hmits, whicl
Investment Fund shall cease to exist as of DeceBhe2006.

1.2.18 ERISA - the Employee Retirement Income Security Act 6f4,9s amended.

1.2.19 Initial Deferral Election Form - the form prescribed by the Committee pursuant tockv ¢
Participant may elect to make a RArax Contribution of his or her Compensation to arc@unt establishe
under this Plan and may elect the time and formhisifibution of his or her Account.

1.2.20 Investment Election Form - the form prescribed by the Committee from timetitoe pursuant 1
which a Participant may select the hypotheticakstinent of his or her Account pursuant to the @ions o
Section 3.

1.2.21 Investment Fund - any of the hypothetical investment funds estabtishy the Committee pursu
to the provisions of Section 3.

1.2.22 Limit - Compensation limit imposed by Code Section 401@)limiting the amount of compensat
taken into account for purposes of contributiong®401(k) plan. The 2008 limit is $230,000 (adeixed).

1.2.23 401(k) plan- the Sprint 401(k) plan.

1.2.24 Matching Contribution - employer contributions to the Matching Contribatidccount pursuant
Section 3.1.2.

1.2.25 Matching Contribution Account - the Account maintained for a Participant to whishcredite
Matching Contributions (if any), pursuant to Setid1.2.

1.2.26 Participant - an outside Board Member or an Eligible Employe&pifint who elects to participate
accordance with the terms of this Plan. A Board Menor an employee who has become a Patrticipafi
continue as a Participant until the earlier oftfe Participant's death or (b) the date on whiehRhrticipant
entire Account balance has been distributed. Ieamployee is no longer a part of a select groupighli
compensated employees, the Participant will nodoitg permitted to defer compensation after congpiedi
deferrals already elected.

1.2.27 Plan - the nonqualified, income deferral program mairgdity Sprint established for the benefi
Participants eligible to participate therein, asfegh in this Plan Statement. (As used hereidariPdoes nc
refer to the documents pursuant to which the Fanaintained. Those documents are referred torhaseth
"Plan Statement"). The Plan shall be referred tih@asSprint Deferred Compensation Plan."




1.2.28 Plan Statement- this document entitled "Sprint Deferred Compemsalan” as adopted by Sp
effective January |, 2006, and as the same mayneaded from time to time thereafter.

1.2.29 Plan Year- the calendar year.
1.2.30 Pre-Tax Contributions - contributions made to the Plan pursuant to tle@ipions of Section 2.2.1.

1.2.31 Pre-Tax Contribution Account - the Account(s) maintained for a Participant to ekhis credite
such Participant's Pre-Tax Contributions.

1.2.32 Recapitalization Multiple - the "recapitalization multiple” as defined in ti&eparation ar
Distribution Agreement.

1.2.33 Record Date- the "record date" as defined in the Separatiah@istribution Agreement.

1.2.34 Separation and Distribution Agreement - the Separation and Distribution Agreement by
between Sprint and Embarq for the purpose of sapgr&print's existing businesses into two indepger
businesses and distributing on a pro rata bagdislters of Sprint common stock all of the outstagdshares «
common stock of Embarq.

1.2.35 Separation From Service- shall mean a "separation from service" from Spaimd its subsidiaries
described under Code Section 409A and the guidandeTreasury regulations issued thereunder. Exaxs
otherwise required to comply with Code Section 408A employee shall be considered not to have

Separation From Service where the level of bona $iervices performed continues at a level that isast 2.
percent or more of the average level of servicéopmed by the employee during the immediately prew
36-month period (or if providing services for lessritz6 months, such lesser period) after taking attooun
any services that the Participant provided priostich date and that Sprint and the Participantoreds)
anticipate the Participant may provide (whethearaemployee or independent contractor) after satd d

For purposes of the determination of whether ai¢daaint has had a “separation from servies” describe
under Code Section 409A and the guidance and Tmeasgulations issued thereunder, the terms “Sprint
“employer” and “service recipientthean Sprint Corporation and any affiliate with whiSprint Corporatic
would be considered a single employer under Coa¢idde414(b) or 414(c), provided that in applyingde
Sections 1563(a)(1), (2), and (3) for purposesaiemnining a controlled group of corporations unGede
Section 414(b), the language “at least 50 percentised instead of “at least 80 percesdth place it appe:

in Code Sections 1563(a)(1), (2) and (3), and wlyapg Treasury Regulation Section 1.4142cher purpose

of determining trades or businesses (whether oinoatrporated) that are under common control fappse

of Code Section 414(c), “at least 50 percent” isdusstead of “at least 80 percemidch place it appears
Treasury Regulation Section 1.414(c)-2.




1.2.36 Specified Employee- shall mean a Participant who is a "specified erg®6 for purposes of Co
Section 409A, as administratively determined by Bward of Directors of Sprint in accordance witle
guidance and Treasury regulations issued under Sedion 409A.

1.2.37 Sprint - Sprint Corporation, a Delaware corporation. Refees herein to Sprint shall also refer to
successor of Sprint that adopts the Plan. Excepeesinafter provided, functions generally assigtee&prin
shall be discharged by the Committee or delegatddhliocated as provided herein.

1.2.38 Sprint Share Unit - a phantom share unit representing a share oht3pcommon stock.
1.2.39 Sprint Share Unit Fund - the Investment Fund comprised solely of Sprirdr8hJnits.

1.2.40 Subsequent Deferral Election Form- the form prescribed by the Committee pursuant hachv
Participant may elect to change the time or forrdisfribution of his or her Pre-Tax Contributioncdaint.

1.2.41 Valuation Date - each Annual Valuation Date and the last busidagof each calendar month.

1.3 Rules of Interpretation . An individual shall be considered to have attdiaegiven age on such individu
birthday for that age (and not on the day befdre)ividuals born on February 29 in a leap yearldbalconsidered
have their birthdays on February 28 in each yeatrighnot a leap year. Whenever appropriate, wosdsl herein in tt
singular may be read in the plural, or words usesetin in the plural may be read in the singulag; tasculine me
include the feminine; and the words "hereof,” "Inér@r "hereunder" or other similar compounds o thord "here
shall mean and refer to this entire Plan Staterapdtnot to any particular paragraph or sectiorhisf Plan Stateme
unless the context clearly indicates to the coptr@he titles given to the various sections of fRian Statement ¢
inserted for convenience of reference only andnatepart of this Plan Statement, and they shallb@otonsidered
determining the purpose, meaning or intent of armyigion hereof. As to Participants who are empésyahis Pla
Statement shall be construed and administerecetiieian unfunded plan providing deferred compemsédir a seles
group of management or highly compensated employd@sh plan is exempt from the requirements ott$ar 3 an
4 of Title 1 of ERISA, and which qualifies for arfa of simplified, alternative compliance with theporting an
disclosure requirements of Part 1 of Title | of BRI It is further intended that this Plan shall stitate a nonqualifie
deferred compensation plan that satisfies the tiondi for a deferral of income pursuant to the wiowns of Cod
Section 409A. Any reference in this Plan Statentet statute or regulation shall be considered @soean and ref
to any subsequent amendment or replacement oétiéiate or regulation.

1.4 Legal Construction. This document is intended to be governed by &atl be construed in accordance with
Code, ERISA to the extent applicable and, to therexot preempted by ERISA, the laws of the Stateansas.




SECTION 2

PARTICIPATION

2.1 Participation . A Board Member (prior to 2015) or an Eligible Hoyee may enroll to become a Participat
this Plan for any Plan Year provided that such Badember (prior to 2015) or Eligible Employee coetpk and file
an Initial Deferral Election Form acceptable to @@mmittee, and provided that the Eligible Emploiz@as not made
withdrawal due to hardship under Treasury ReguiatiSection 1.401(K}{d)(3) from any Code Section 401(k) [
sponsored by Sprint within the prior six months.

Initial Deferral Election . A Participant shall make an initial deferral ¢lex by filing an Initial Deferre

Election Form with the Committee for each Plan Yiarwhich PreTax Contributions are made to the Plan at
time and in such manner as the Committee shall tiora to time prescribe consistent with Section2Zlow an
requirements of Code Section 409A(a)(4)(B).

2.2.1 Pre-Tax Contribution Election .

In conjunction with each deferral election madeablarticipant for a Plan Year, such Initial DefeEkectior
Form shall specify, in increments of 1%, the amaomportion of the Participard’(a) Base Salary which
earned during such following Plan Year, (b) shiertn incentive compensation which is earned dusuag
following Plan Year, and (c) performance unitsaify, payable in cash under any Sprint lé&gn incentiv:
compensation program which is earned for a perfao@geriod beginning during such following Plan #
(the “LTI Cash Component”)hich shall not be paid to the Participant buteast shall be credited to the F
as a Pre-Tax Contribution. Such Arax Contribution shall not exceed in the case &fasticipant who is ¢
employee, an amount equal to 50% of such employg&se Salary, 75% of such employee's stesrt-
incentive payment, and 75% of such emplogderl Cash Component. Eligible Employees may uselitial
Deferral Election Form to designate that their Pag-Contributions be made on all Compensation &eetein
1.2.10(a) (beginning 1/1/2012), or only on Compénsathat exceeds the Limit (before 1/1/2012). Eptca
provided in the following paragraph, such Hiagex Contribution election shall not be effective &my Plan Ye:
unless filed by the last day of the Plan Year pieagthe Plan Year in which the Compensation sotgyHute
deferred is to be earned or such earlier date gdmaesignated by the Committee, shall be effeaivy as t
Compensation that is earned after the Par-Contribution election has been accepted byCibmamittee, an:
except as provided in Section 2.4, shall be irrabte as of the last day of the Plan Year precethiegPlal
Year in which the Compensation sought to be defeiseto be earned or for which the performanceqo
begins. Base Salary payable after the last dapefPian Year solely for services performed durimg fina
payroll period described in Code Section 3401(b)taming December 31 shall be treated as compen
earned during the subsequent Plan Year.

Notwithstanding the foregoing, with respect to fpemancebased compensation” (as defined under |
Section 409A) attributable to services performedravperiod of at least twelve (12) months, a Bigdnt may
under uniform rules adopted by the Committee, dikelnitial Deferral Election Form with the Commétac
later than six (6)




months before the end of the performance periodvach such performandeased compensation is paic
long as the Participant has performed servicesraomisly from the date performance criteria aratdgsthe
through the date of the election. This rule shafila only to Compensation determined by the Coneaitb b
"bonus compensation” where (a) the payment or amofinthe Compensation is contingent upon
satisfaction of organizational or individual perfance criteria (including subjective criteria inrteen
circumstances), and (b) the performance criterea rast substantially certain to be satisfied at tilhee of
election.

2.2.2 Distribution Election .

With respect to each initial deferral election méxyea Participant pursuant to Section 2.2.1, sumtid®pan
shall, pursuant to Sections 5.1 and 5.2, belowg alsct the time and form of distribution of sucteffax
Contributions.

2.3 Specific Exclusions. Notwithstanding anything to the contrary in tlian Statement or in any writi
communication, summary, resolution, document ot coeanmunication, no individual shall be a Participan this
Plan, develop benefits under this Plan or be entitb receive benefits under this Plan (eithehforself or herself
his or her survivors) unless such individual iheita member of a select group of management biyhapmpensate
employees (as that expression is used in Sectib2p0f ERISA) or a Board Member.

2.4 Suspension of Pre-Tax Contributions If a Participant has made a withdrawal due tal$faip under Treasu
Regulations Section 1.401(k)-1(d)(3), all remainiRgeTax Contributions for the year in which such harg
distribution was made shall be cancelled and suattidipant shall not be permitted to make any fertFPreTax
Contributions to the Plan absent the acceptan@r@w PreFax Contribution Election Form made for the firdarf
Year beginning at least six months after the hapdsithdrawal for that Participant consistent wihction 2.2.

SECTION 3
ADJUSTMENT OF ACCOUNTS

3.1 Credits to Accounts. Accounts shall be established for each Partitipad shall be adjusted each Valua
Date.

3.1.1 Pre-Tax Contributions .

The Participant's Préax Contribution Account shall be credited with gmmount of such contribution witf
an administratively reasonable time following treedthat the amount elected by the Participant Rsedax
Contribution would otherwise be paid to such Paoéiot.

3.1.2 Matching Contributions .

At such time as the Committee shall determine Miaéching Contribution Account of each Participarttonis
an Eligible Employee shall be credited with a MatghContribution equal to, with respect to a Dedd
Election made prior to 2014, the lesser of (a) 1Qff%uch Participant's Pfeax Contributions (except wi
respect to the LTI Cash Component), (b) the peaggnamount, applied to such Participar@ompensation
described in Section 1.2.10(b), equal to the marinmercentage amount of such Participatbmpensatic
that is eligible for a matching




contribution in the 401(k) plan that is in effect the last day of the Plan Year, and (c) $25,00@ Farticipar
must be an active Eligible Employee on the lasirtass day of the year to receive the Matching Glouniion,
if any.

3.2 Adjustments of Account. Subject to such rules as may be prescribed byCtiramittee from time to tim
amounts shall be credited or debited to a ParttipaAccount in connection with the deemed investmiereof a
follows:

3.2.1 Initial Election of Investment Funds . In connection with a Participant's initial ennoéint into th
Plan, a Participant shall elect one or more Investnunds on an Investment Election Form filed wtité
Committee to be used as an index to determine ddéi@nal amounts to be credited or debited to

Participant's Account.

3.2.2 Changes to Investment Fund Elections A Participant may (but is not required to) eldwmy,filing &
new Investment Election Form pursuant to ruleshdisteed from time to time by the Committee, to adielete
or modify one or more of his or her Investment Hghetlections with respect to his or her existingcéun
and/or future Prdax Contributions, with such election to be effeetias of the later of the next followi
business day or the business day following threathsoafter the effective date of the last form juted
except as may otherwise be allowed by the Committee

3.2.3 Proportionate Allocation . Subject to such rules as the Committee may friome to time prescrib
Participant investment elections described in 8estion shall be made in increments of one pergenp®in
(1%).

3.2.4 Investment Funds. The Participant may elect one or more of the stwent Funds selected by
Committee from time to time as hypothetical investits. One of the Investment Funds that a Partitipeay
designate shall be the Sprint Share Unit Fund.dmmittee may, in its sole discretion, discontinudystitut:
or add any other Investment Fund. The Committed! sttéo have the power to direct that any sep.
Investment Funds shall be consolidated with (orppeal” to) any other Investment Fund. Each suchgd
shall take effect at such time or times and undeh sules as shall be established by the Committee.

3.2.5 Embarqg Share Units. The following provisions shall apply with respéatEmbarqg Share Units:

(@) Effective as of the Distribution Date, each Papeit with a hypothetical investment in the Sprina&
Unit Fund as of the Record Date shall be creditéd wmbarg Share Units equal in amount to (i)
number of Sprint Share Units credited to the Pigditt under the Sprint Share Unit Fund as o
Record Date, multiplied by (ii) the Recapitalizatidultiple.

(b) From time to time between the Distribution Date &@etember 31, 2006 (but subject to such rul
the Committee may from time to time prescribe)aatiBipant may elect to exchange all or a porti€
the Participant's Embarqg Share Units for investsienother Investment Funds. However, a Participan




may not at any time elect to exchange any portibthe Participant's other Investment Funds
Embarq Share Units.

(©) Effective as of December 31, 2006, the Embarq ShareFund shall cease to exist. As of such tintlk
Embarqg Share Units credited thereunder shall bevested to Sprint Share Units based on the
market value of such units, in the manner deterchinethe Committee in its discretion.

3.2.6 Debits and Credits to Accounts. Adjustments to Accounts shall be made in accardanith the
following rules:

(&) To the extent administratively feasible, any Acdowil be valued daily at the fair market value ribei
by adding (i) the fair market value of all investme reflected in the Account, (ii) any accrued lieg
or declared dividends (as of the record date) a@h $iypothetical investments not reflected in (ipwad
and (iii) an amount equal to the hypothetical cedtected in the Account; and subtracting there:
any liabilities of the Account. Participant's Acecsi will be adjusted daily by allocating among thide
earnings or losses of each Investment Fund siregitivious day in proportion to each Particip.
portion of the Investment Fund balance immediafeliowing the previous day's adjustment. To
extent daily Account valuations and adjustmentsrerteadministratively feasible, such valuations
adjustments shall occur as frequently as admirisgig feasible.

(b) Distributions shall be made in cash or cash eqgeitaland made pursuant to Section 5. The ar
paid upon such a distribution shall be based onwlee immediately after the adjustment ¢
Participant's Account on the effective date ofwhiadrawal or distribution.

Notwithstanding the foregoing, the Committee mayaleissh revised or additional rules for

adjustment of Accounts including, without limititge generality of the foregoing, the times w
contributions shall be credited under this SecBoand the manner of allocating gains and loss
Accounts.

3.3 No Actual Investment. Notwithstanding any other provision of this Ptaat may be interpreted to the contr
the Investment Funds are to be used for measurgmugmbdses only, and a Participant's election ofsargh Investme
Fund, the allocation to his or her Account in resgbereto, the calculation of additional amoumntd &he crediting ¢
debiting of such amounts to a Participant's Accalnall not be considered or construed in any maasean actu
investment of his or her Account in any such Inwesit Fund. In the event that Sprint or the trustddbe trusts (
any), in their own discretion, decide to investdsrnn any or all of the Investment Funds, no Pigdiat shall have at
rights in or to such investments themselves. Wittiouting the foregoing, a Participant's AccouhtH at all times b
a bookkeeping entry only and shall not represenptiavestment made on his or her behalf by Sprirdry trust; th
Participant shall at all times remain an unsecugreditor of Sprint.




3.4 FICA and Other Taxes. For each Plan Year in which credits are madefan behalf of a Participant, Spr
or its applicable subsidiaries, shall withhold froinat portion of the Participant's Base Salaryngentive that is ni
being deferred, in a manner determined by the Cateeithe Participant's share of FICA and otherleympent taxe:
If Base Salary or incentive compensation that ish@ng deferred is insufficient for this purpoee Committee me
reduce any Prdax Contribution of the Participant in order to hibld the Participant's share of FICA and c
employment taxes.

SECTION 4

VESTING OF ACCOUNT

4.1 Vesting of Pre-Tax Contribution Accounts. The Prefax Contribution Accounts of Participants shallfbldy
(100%) vested and nonforfeitable at all times.

4.2 Vesting of Matching Contribution Accounts . The Matching Contribution Account of a Participahall bt
forfeited if the Participant has a Termination f0ause. "Termination for Cause" shall mean, in thsecof a
employee, an involuntary termination of employmieatause (i) the employee has materially breacheadtSpCod:
of Conduct, or the code of conduct of the employr;the employee has materially breached the rgmploye
Agreement Regarding Property Rights and Busineastiees (as it may be amended and renamed fromttirtiene)
(iif) the employee has engaged in acts or omisstonstituting dishonesty, intentional breach oidadiary obligatior
or intentional acts of wrongdoing or misfeasanae(iv) the employee has acted intentionally andad faith in .
manner that results in a material detriment toetbsets, business, or prospects of the employer.

SECTION 5

DISTRIBUTION

5.1 General Valuation Date. A Participant's Account shall be valued on thst tausiness day of the month of
event giving rise to the payment, which month shell for the purposes of an event that is a speftifure year (i.e
without a designated month in such year), Janubsych year.

5.2 General Distribution Date . A Participant's Account shall be paid (or comneete be paid, as applicak
within forty-five (45) days of the first Valuation Date on otldaving the event giving rise to the payment, wi
Valuation Date shall be, for the purposes of ametiat is a specific future year, that Valuatioat®in January
such year.

5.2.1 Time of Distribution of Pre-Tax Contributions .

A Participant must, with respect to each separatali deferral election made pursuant to Sectidh d&ove
elect to commence payment of such WPax- Contribution (together with gains and lossesrdhn) i
accordance with Section 5.3.1 on either of theofwihg dates:

(@) Such Patrticipant's Separation From Servic
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5.3

(b) A specific future month or year, but not earliearttfive (5) years from the effective date of sudhial
deferral election.

5.2.2 Time of Distribution of Matching Contributions .
A Participant's Matching Contribution Account sHadl paid upon such Participant's Separation Frawicge

5.2.3 Acceleration of Benefits. Notwithstanding the provisions of Section 5.2tlie entire Pré&-ax
Contribution Account balance of a Participant sbhallpaid in a lump sum on the first Valuation Diatéowing
the occurrence of any of the following events:

(@) The Participant's death;

(b) The Participan$ Separation From Service if the total accounte/alnder the Plan as of such da
less than $20,000.

(©) The Participant's Separation From Service withiele (12) months after a Change in Con
Notwithstanding the foregoing, effective for -Tax Contributions (and adjustments thereon u
Section 3.2) pursuant to deferral elections unamtin 2.2.1 made after August 29, 2013, provic
Participant has not elected otherwise in an Inibaferral Election Form or Subsequent Defe
Election Form with respect to a distribution of BuereTax Contributions (and adjustments thei
under Section 3.2) upon the ParticiparBeparation From Service within 18 months aft@hange i
Control, the Participant’s Preax Contribution Account balance attributable tdedel elections und
Section 2.2.1 made after August 29, 2013 shall &ed p a lump sum on the first Valuation C
following the Participans Separation From Service within 18 months afteCheange in Contr
occurring after August 29, 2013.

The entire Account balance of a Participant shahbcelerated and paid in the benefit form selemteithe firs
Valuation Date following the determination by therimittee that the Participant is Disabled.

5.2.4 Delay for Specified Employees Notwithstanding the foregoing provisions of tlsction 5.2, if
distribution is being made to a Specified Emploglae to such employeeSeparation From Service (includ
a distribution on Separation from Service withinelve months of a Change in Control made pursue
Section 5.2.3(c)), distribution shall be delayediluhe earlier to occur of the Participant's deaththe firs
Valuation Date that is six months and one day Wilhg the Participant's Separation From Service (Delay
Period”). Upon the expiration of the Delay Period, the paymiiayed pursuant to this Section 5.2.4 she
paid to the Participant, and any remaining instafimpayments shall be payable in accordance withid®
5.3.3.

Form of Distribution .
5.3.1 Pre-Tax Contribution Account .
The Participant shall elect in his or her Initia¢fBrral Election form to have his or her Hrax Contributiol

Account distributed either in (a) a series of animgtallments payable over at least two (2) butmore than
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ten (10) years, or (b) single lump sum payment.shouse, former spouse, Beneficiary or other pessath
have any right to participate in the Participasgtection of a form of benefit. All payments frooch PreTax
Contribution Account shall be made in cash andl &leasubject to the provisions of Section 5.2.3.

5.3.2 Matching Contribution Account. A Participant's Matching Contribution Account shadl distribute
in cash in a lump sum upon Separation From Serwiess the Participant has a Termination for Cause.

5.3.3 Installment Amounts.

The amount of the annual installments shall bergeted by dividing the value of the amount of thecAun
as of the Valuation Date determined by the Committeaccordance with Section 5.1 or its annuahaersary
by the number of remaining installment paymentbdeanade (including the payment being determinedh
the last scheduled installment resulting in a catgppayment. Notwithstanding the foregoing, theosdaan:
any subsequent installments that are made to afedeEmployee due to Separation From Service &
determined as of the annual anniversary of hisesr$eparation From Service, such that only the §ust
installment will be delayed for six months.

5.3.4 Delay for Taxes.

Notwithstanding the foregoing, a payment may beaykd if the Committee in its reasonable discre
reasonably anticipates that if such payment werdenas scheduled, Spristdeduction with respect to st
payment would not be permitted due to the appbcatif Code Section 162(m), the Committee may warizdly
delay the time of the making or commencement ofiEyts, provided that all scheduled payments t
Participant that could be delayed in accordancé whts Section 5.3.4 are delayed. Any payment &g
pursuant to the foregoing must be made either duttie first taxable year of the Participant in white
Committee reasonably anticipates, or should reddpramticipate, that if the payment is made dursugt
year, the deduction of such payment will not bedrhby Code Section 162(m) or during the periodrbeqg
with the date of the ParticipastSeparation from Service and ending on the ldténelast day of the taxal
year of Sprint in which the Participant has a Safian from Service or the I=day of the third month after t
Participant’s Separation from Service.

5.4 Subsequent Changes in Time and Form of PaymentA Participant may, before such Participant's &spar
From Service, elect to delay a payment or to chahgdorm of payment of his or her Pfax Contribution Accoul
by filing a properly completed Subsequent Defellakction Form with the Committee, provided that:

(@)  Such election shall not be effective until twelt@) months after it is filed with the Committ
(b) Such election shall require that the payment wepect to which the election is made shall be @e

for a period of not less than five (5) years frdm tate such payment would have been made
such subsequent election; and
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(©) If the election relates to a delay in the paptnof a PreFax Contribution Account from a specific y
and month previously elected by the Participaritignor her initial deferral election form or relat® ¢
prior election of installment payments, such etettcannot be made less than twelve (12) mq
before the date the payment was otherwise schetulegl made or commence.

A Subsequent Deferral Election Form shall be aamkpy the Committee only if such form complies Wy, (b)
and ,if applicable, (c) above and shall be irrebde®@n the date such form is accepted by the Coimenit

5.5 Designation of Beneficiaries

5.5.1 Right to Designate.Each Participant may designate, upon a Benefidi@yignation Form furnishi
by and filed with the Committee, one or more priynBeneficiaries or alternative Beneficiaries toeiee all o
a specified part of such Participant's Accountha event of such Participant's death. The Partitipaa)
change or revoke any such designation from tinterte without notice to or consent from any Beneiigi Nc
such designation, change or revocation shall lecefe unless executed by the Participant and veddby th
Committee during the Participant's lifetime.

5.5.2 Failure of Designation.If a Participant:
(@) fails to designate a Beneficia
(b) designates a Beneficiary and thereafter revokds designation without naming another Beneficiar

(c) designates one or more Beneficiaries and such B@réds so designated fail to survive the Partoj
such Participant's Account, or the part theredbaghich such Participant's designation fails hesdas
may be, shall be payable to the first class offttlewing classes of automatic Beneficiaries wit
member surviving the Participant and (except indase of surviving issue) in equal shares if ths
more than one member in such class surviving theckeant:

Participant's surviving spouse
Participant's surviving issue per stirpes and eotgapita
Representative of Participant's estate.

5.5.3 Disclaimers by BeneficiariesA Beneficiary entitled to a distribution of all arportion of a deceas
Participant's Account may disclaim an interestehresubject to the following requirements. To bgible tc
disclaim, a Beneficiary must be a natural persomstmot have received a distribution of all or gaytion o
the Account at the time such disclaimer is execated delivered, and must have attained at leastvegyaty-
one (21) years as of the date of the Participdetsh. Any disclaimer must be in writing and mustelzecute
personally by the Beneficiary before a notary pubA disclaimer shall state that the Beneficiargrgire
interest in the undistributed Account is disclainm@dshall specify what portion thereof is discladn&o b
effective, duplicate
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original executed copies of the disclaimer musbbth executed and actually delivered to the Conemittfte
the date of the Participant's death but not lab@antone hundred eighty (180) days after the datéhe
Participant's death. A disclaimer shall be irreddeavhen delivered to the Committee. A disclaimiealisbe
considered to be delivered to the Committee onlgnwhctually received by the Committee. The Come
shall be the sole judge of the content, interpi@taéind validity of a purported disclaimer. Upoee filing of &
valid disclaimer, the Beneficiary shall be consatemot to have survived the Participant as to tteres
disclaimed. A disclaimer by a Beneficiary shall bet considered to be a transfer of an interestalaton of
the provisions of Section 6. The Committee shabgmize no other form of attempted disclaimer.

5.5.4 Definitions. When used herein and, unless the Participant hesvase specified in the Participa
Beneficiary Designation Form, when used in a Benefy's designation, "issue"” means all persons wia
lineal descendants of the person whose issue t@ga® to, including legally adopted descendant$ tueil
descendants but not including illegitimate descatedand their descendants; "child" means an isktleedirst
generation; "per stirpes” means in equal sharesigrisang children of the person whose issue aferred tc
and the issue (taken collectively) of each decea$dld of such person, with such issue taking lghtiof
representation of such deceased child; and "survael "surviving” mean living after the death ofe
Participant.

5.5.5 Special Rules.Unless the Participant has otherwise specified ha Participant's Beneficie
Designation Form, the following rules shall apply:

@) If there is not sufficient evidence that a Bengiigiwas living at the time of the death of the iegrant
it shall be deemed that the Beneficiary was nandpat the time of the death of the Participant.

(b) The automatic Beneficiaries specified in Sectio®.5.and the Beneficiaries designated by
Participant shall become fixed at the time of tletiPipant's death so that, if a Beneficiary suegithi
Participant but dies before the receipt of all payts due such Beneficiary hereunder, such rems
payments shall be payable to the representatigaaf Beneficiary's estate.

(c) If the Participant designates as a Beneficiarypgrson who is the Participant's spouse on thealdte
designation, either by name or by relationship,both, the dissolution, annulment or other I
termination of the marriage between the Particigamd such person shall automatically revoke
designation. The foregoing shall not prevent theiépant from designating a former spouse
Beneficiary on a form executed by the Participard eeceived by the Committee after the date ¢
legal termination of the marriage between the Bigdint and such former spouse, and during
Participant's lifetime.

(d) Any designation of a nospouse Beneficiary by name that is accompanied lyescription ¢
relationship to the Participant shall be given efigithout regard
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to whether the relationship to the Participant tsxgsther then or at the Participant's death.

(e)  Any designation of a Beneficiary only by statemehtelationship to the Participant shall be effee
only to designate the person or persons standigsgah relationship to the Participant at the Pigiiat's
death.

A Beneficiary designation is permanently void i€ither is executed or is filed by a Participanbwét the tim
of such execution or filing, is then a minor undlee law of the state of the Participant's legaidersce. Th
Committee shall be the sole judge of the contemgrpretation and validity of a purported Benefig
designation.

5.5.6 No Spousal RightsExcept as required by law, no spouse or survivipmuse of a Participant and
person designated to beBaneficiary shall have any rights or interest ie thenefits accumulated under
Plan including, but not limited to, the right to bige sole Beneficiary or to consent to the designaof
Beneficiaries (or the changing of designated Beraies) by the Participant.

5.6 Facility of Payment. In case of the legal disability, including mirtgriof a Participant or Beneficiary entitlec
receive any distribution under the Plan, paymeatldie made, if the Committee shall be advisedeféxistence
such condition:

(@) to the duly appointed guardian, conservator or rotlegal representative of such Participan
Beneficiary, or

(b) to a person or institution entrusted with the caremaintenance of the incompetent or disa
Participant or Beneficiary, provided such personir@titution has satisfied the Committee that
payment will be used for the best interest andsasgsithe care of such Participant or Beneficianyg
provided further, that no prior claim for said paymh has been made by a duly appointed gua
conservator or other legal representative of surtidpant or Beneficiary.

Any payment made in accordance with the foregomyipions of this Section shall constitute a cortgotischarge «
any liability or obligation of Sprint therefor.

SECTION 6
UNFUNDED PLAN

6.1 Unfunded Plan. The obligation of Sprint to make payments unties Plan constitutes only the unsecured
legally enforceable) promise of Sprint to make spafiments. The Participant shall have no lien,rpziaim or othe
security interest in any property of Sprint. Spiigtnot required to establish or maintain any fuindst or accoul
(other than a bookkeeping account) for the purmdganding or paying the benefits promised undés Bian. If suc
a fund is established, the property therein sleatiain the sole and exclusive property of Sprint.
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6.2 Spendthrift Provision . Except as required by law, no Participant or Bieragy shall have any interest in ¢
Account which can be transferred nor shall anyi€lpent or Beneficiary have any power to anticipakenate
dispose of, pledge or encumber the same while énpibssession or control of Sprint, nor shall then@xttee
recognize any assignment thereof, either in whalenopart, nor shall any Account be subject to dcttaent
garnishment, execution following judgment or otlegral process while in the possession or contr@pofnt, except ¢
may be required by law and as is consistent wighptiovisions of Code Section 409A.

The power to designate Beneficiaries to receiveAbeount of a Participant in the event of such ignt's deat
shall not permit or be construed to permit such groar right to be exercised by the Participant saheereby t
anticipate, pledge, mortgage or encumber such dimtit's Account or any part thereof, and any gtteof &
Participant so to exercise said power in violatathis provision shall be of no force and effecidashall b
disregarded by the Committee.

SECTION 7
AMENDMENT AND TERMINATION

7.1 Amendment. By action of the Committee, Sprint reserves tbegr to amend the Plan Statement from tin
time, retroactively and/or prospectively, as it miseappropriate. No such amendment of the Plan rS¢ate shal
however, reduce a Participant's Account earnedf éiseodate of such amendment unless the Participaraffecte
consents in writing to the amendment.

7.2 Termination . By action of the Compensation Committee of thaf8oof Directors of Sprint, Sprint reserves
right to terminate the Plan and accelerate the payrof Accounts to Participants in accordance witie of thi
following provisions:

7.2.1 Dissolution or Bankruptcy. At the discretion of Sprint within twelve (12) mdst of a corpora
dissolution taxed under Code Section 331 or with dpproval of a bankruptcy court pursuant to 11.Cl
8503(b)(1)(A), provided that Accounts are includedthe Participantsgross incomes in the latest of
following years (or, if earlier, the taxable yearwhich the amount is actually or constructivelgaiged): (a
the calendar year in which the Plan terminationucgc(b) the first calendar year in which the antasmc
longer subject to a substantial risk of forfeitur@; (c) the first calendar year in which paymer
administratively feasible.

7.2.2 Discretionary Termination. At the discretion of Sprint, provided that (a) aliher arrangemer
sponsored by Sprint that would be aggregated with arrangement under Code Section 409A are
terminated; (b) no payments, other than paymeras wWould have been made under this Plan ha
termination not occurred, are made from the Plahiwiwelve (12) months of the termination; (c) Atdcount:
are fully distributed within twentyeur (24) months of such termination; (d) Sprintedonot adopt a ne
arrangement that would be aggregated under Cod®&&O9A with this Plan for three (3) years follioygy the
termination of this Plan; and (e) the terminati@®sl not occur proximate to a downturn in the fimanoealtt
of Sprint.
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SECTION 8
DETERMINATIONS - RULES AND REGULATIONS

8.1 Determinations. The Committee shall have the sole discretion atersuch determinations as may be req
from time to time in the administration of the Plarhe Committee shall have the sole discretionampaity anc
responsibility to interpret and construe the Pléaiesnent and to determine all factual and legaktioles under tr
Plan, including, but not limited to, the eligibyliof an individual to participate in the Plan, #mounts of benefits pe
under the Plan, and the administrative reasonalofithe Valuation Dates used to determine benafits their timing
The rules, interpretations, computations and o#tetions of the Committee shall be binding and aagigck on a
persons.

8.2 Rules and Regulations Any rule not in conflict or at variance with tpeovisions hereof may be adopted by
Committee.

8.3 Method of Executing Instruments. Information to be supplied or written noticesb® made or consents to
given by the Committee pursuant to any provisiothef Plan Statement may be signed in the nameeo€bmmitte
by any officer who has been authorized to make sectification or to give such notices or consents.

8.4 Claims Procedure. Until modified by the Committee, the claims prdaee set forth in this Section shall be
exclusive procedure for the disposition of claimsbenefits arising under the Plan.

8.4.1 Initial Claim.

An individual may, subject to any applicable dealifile with the Benefits Administrative Committ@@AC),
appointed by the Committee to hear benefit appealgitten claim for benefits under the Plan inoanf anc
manner prescribed by the BAC.

@) If the claim is denied in whole or in part, the BABall notify the claimant of the adverse bel
determination within ninety (90) days after recapthe claim.

(b)  The ninety (90) day period for making the claimedgtination may be extended for ninety (90) da
the BAC determines that special circumstances reduan extension of time for determination of
claim, provided that the BAC notifies the claimantior to the expiration of the initial ninety (9@xy
period, of the special circumstances requiringxeresion and the date by which a claim determin
is expected to be made.

8.4.2 Notice of Initial Adverse Determination. A notice of an adverse determination shall sethfomt ¢
manner calculated to be understood by the claimant:

(@) the specific reasons for the adverse determini

(b) references to the specific provisions of the PlaieBnent (or other applicable Plan document) orch
the adverse determination is based;
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(€)

(d)

a description of any additional material or infotioa necessary to perfect the claim and an explam
of why such material or information is necessand a

a description of the claims review procedure, idiig the time limits applicable to such proceduana
a statement of the claimant's right to bring al@ction against the Plan pursuant to Section 50&
ERISA.

8.4.3 Claims on Review.If the claim, upon review, is denied in whole orpart, the BAC shall notify tt
claimant of the adverse benefit determination witikty (60) days after receipt of such requestéarew.

(@)

(b)

(€)

The sixty (60) day period for deciding the claim @view may be extended for sixty (60) days if
BAC determines that special circumstances requirexéension of time for determination of the cle
provided that the BAC notifies the claimant, priorthe expiration of the initial sixty (60) day p=t, of
the special circumstances requiring an extensiah the date by which a claim determinatiol
expected to be made.

In the event that the time period is extended du& tlaimant's failure to submit information neeey
to decide a claim on review, the claimant shall eh@ixty (60) days within which to provide -
necessary information and the period for makingclhen determination on review shall be tolled fi
the date on which the notification of the extens®rsent to the claimant until the date on whicé
claimant responds to the request for additionabrimftion or, if earlier, the expiration of sixtyQ)
days.

The BAC's review of a denied claim shall take iat@ount all comments, documents, records, and
information submitted by the claimant relating be ttlaim, without regard to whether such informa
was submitted or considered in the initial bendditermination.

8.4.4 Notice of Adverse Determination for Claim on Review
A notice of an adverse determination for a claimrewiew shall set forth in a manner calculated &
understood by the claimant:

(@)
(b)

(€)

(d)

(e)

the specific reasons for the der

references to the specific provisions of the PlateBnent (or other applicable Plan document) orch
the adverse determination is based;

a statement that the claimant is entitled to rexaipon request and free of charge, reasonablesatu
and copies of, all documents, records, and oth&rnmation relevant to, the claimant's claim
benefits;

a statement describing any voluntary appeal praesdoffered by the Plan and the claimant's rig
obtain information about such procedures; and

a statement of the claimant's right to bring aimaatinder ERISA Section 502(
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8.5 Claims and Review Procedure for Disability Claims Hed under the Plan. Until modified by the Committe
the claims and review procedure for employees fsaldlity claims shall be that set forth in the i8pl.ong Tern
Disability Plan. Similar procedures shall be used Board Members, except that no statements refgrgrERIS/
rights will be provided.

8.6 Rules.

(@) No inquiry or question shall be deemed to be artlai a request for a review of a denied claim 8
made in accordance with the claims procedure. TAE Bhay require that any claim for benefits
any request for a review of a denied claim be fdadorms to be furnished by the BAC upon request.

(b)  All decisions on claims and on requests for a rewé denied claims shall be made by the BAC ut
delegated as provided for in the Plan Statemenghich case references in this Section 8 to the
shall be treated as references to the BAC's delegat

(©) The BAC may, in its discretion, hold one or morautiegs on a claim or a request for a review
denied claim.

(d)  The decision of the BAC on a claim and on a reqtasa review of denied claim may be provide
the claimant in electronic form instead of in wrgiat the discretion of the BAC.

(e) A claimant may be represented by a lawyer or othghorized representative (at the claimant's
expense), but the BAC reserves the right to reqgihieeclaimant to furnish written authorization
claimant's representative shall be entitled to e®pif all notices given to the claimant.

) In connection with the review of a denied claimg tlaimant or the claimant's representative stg
provided, upon request and free of charge, reasermaoess to, and copies of, all documents, re(
and other information relevant to the claimantsrolfor benefits.

(9) The time period within which a benefit determinatigill be made shall begin to run at the time anc
or request for review is filed in accordance whk tlaims procedures, without regard to whethetha
information necessary to make a benefit deternonaaccompanies the filing.

(h) For the purposes of this Section, a document, de@srother information shall be considered "retd\l
if such document, record, or other information:wgs relied upon in making the benefit determinmg
(i) was submitted, considered, or generated incthérse of making the benefit determination, wit
regard to whether such document, record, or othfermation was relied upon in making the ber
determination; (iii) demonstrates compliance wite administrative processes and safeguards de:
to ensure that the benefit claim determination wasde in accordance with the governing
documents and that, where appropriate, the PlaerS¢amt provisions have been applied consist
with
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respect to similarly situated claimants; and (m)istitutes a statement of policy or guidance wapec
to the Plan concerning the denied treatment omtrdmenefit for the claimant's diagnosis, withogae
to whether such advice or statement was relied upamaking the benefit determination.

0] The BAC may, in its discretion, rely on any applilsastatute of limitation or deadline as a bast
denial of any claim.

8.7 Information Furnished by Participants . Neither Sprint nor the BAC shall be liable orpessible for any err
in the computation of the Account of a Participeggulting from any misstatement of fact made by Rlagticipan
directly or indirectly, to Sprint or to the BAC, @mused by it in determining the Participant's AadoWNeither Sprir
nor the BAC shall be obligated or required to ilase the Account of such Participant which, on discp of the
misstatement, is found to be understated as at r@lsslich misstatement of the Participant. Howetrex, Account ¢
any Participant which is overstated by reason gfsucth misstatement shall be reduced to the amappropriate i
view of the truth.

SECTION 9
PLAN ADMINISTRATION
9.1 Authority . The Committee shall:

(@) establish rules for the functioning of the Comndftencluding the times and places for holc
meetings, the notices to be given in respect oh sueetings and the number of members who
constitute a quorum for the transaction of business

(b)  organize and delegate to such of its memberssdmlt select authority to execute or authenticakes
advisory opinions or instructions, and other instemts adopted or authorized by the Committee; i
such bylaws or regulations as it deems desiralvl¢hfo conduct of its affairs; appoint a secretariig
need not be a member of the Committee, to keedisrds and otherwise assist the Committee i
performance of its duties; keep a record of alpitsceedings and acts and keep all books of acs,
records and other data as may be necessary fprdber administration of the Plan; notify Sprintaofy
action taken by the Committee and, when requiretifynany other interested person or persons,

(©) determine from the records of Sprint the Compeasatervice records, status and other facts reag
Participants and other employees,

(d) cause to be compiled at least annually, from theords of the Committee and the reports
accountings of any Trustee, a report or accouninthe status of the Plan and the Accounts o
Participants, and make it available to each Pagdr who shall have the right to examine that pé
such report or accounting (or a true and correpyaaf such part) which sets forth the Particip:
benefits and ratable interest in the Plan,
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(e) prescribe forms to be used for applications fortip@ation, benefits, notifications, etc., as mas
required in the administration of the Plan,

() set up such rules as are deemed necessary toocatiye terms of this Plan Statem
(9) resolve all questions of administration of the Rlahspecifically referred to in this Secti

(h)  delegate or redelegate to one or more personslyjanseverally, and whether or not such persos
members of the Committee or employees of Sprimt $unctions assigned to the Committee heret
as it may from time to time deem advisable, and

0] perform all other acts reasonably necessary for@dtaring the Plan and carrying out the provisiof
this Plan Statement and performing the duties iragas it.

9.1.1 Majority Decisions. Except as otherwise may be resolved by the BoarBir@ctors of Sprint or
specified in its bylaws, if there shall at any tirbe three (3) or more members of the Committeeirsg
hereunder who are qualified to perform a particalet, the same may be performed, on behalf ofballe
majority of those qualified, with or without the reaurrence of the minority. No person who faileddm or
concur in such act shall be held liable for thessmuences thereof, except to the extent thatit\aislimpose:
under ERISA.

9.2 Miscellaneous.

9.2.1 Conflict of Interest. If any officer or employee of Sprint, any membertioé Board of Directors
Sprint or any member of the Committee to whom auihdnas been delegated or redelegated hereundé
also be a Participant or Beneficiary in the Plae, individual shall have no authority as such effiemploye
or member with respect to any matter specially ctifig his or her individual interest hereunder
distinguished from the interests of all Particigamaind Beneficiaries or a broad class of Particgaantic
Beneficiaries), all such authority being reservedusively to the other officers, employees or mernsbas th
case may be, to the exclusion of such Participaemeficiary, and such Participant or Beneficiahall ac
only in his or her individual capacity in connectiwith any such matter.

9.2.2 Dual Capacity. Individuals, firms, corporations or partnershipentfied herein or delegated
allocated authority or responsibility hereunder reagve in more than one capacity.

9.2.3 Administrator. The Committee shall be the plan administrator.

9.2.4 Service of Processln the absence of any designation to the contrar@frint, the Secretary of Spr
is designated as the appropriate and exclusivet égetihe receipt
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of service of process directed to the Plan in aggal proceeding, including arbitration, involvirgetPlan.

9.2.5 Administrative Expenses.The reasonable expenses of administering the Pialhse payable out
the Accounts except to the extent that Sprinttsmliscretion, directly pays the expenses.

SECTION 10
DISCLAIMERS

10.1 No Implied Employment Contract . The Plan shall not be deemed (i) to give any egg® or other pers
any right to be retained in the employ of Sprin{igrto interfere with the right of Sprint to disarge any employee
other person at any time for any or no reason, kvhght is hereby reserved.

10.2 Source of Payment Neither Sprint nor any of its officers nor anymizer of the Committee or the Boarc
Directors in any way secure or guarantee the paywfeany benefit or amount which may become due @adbl
hereunder to any Participant or to any Benefic@rjo any creditor of a Participant or a Benefigidtach Participar
Beneficiary or other person entitled at any tim@ayments hereunder shall look solely to the agge®print for suc
payments or to the Accounts distributed to anyi€lpeant or Beneficiary, as the case may be, fohguayments. |
each case where Accounts shall have been distdiltata former Participant or a Beneficiary or te fherson or ar
one of a group of persons entitled jointly to theaipt thereof and which purports to cover in fiad benefit hereund:
such former Participant or Beneficiary, or suchsperor persons, as the case may be, shall havertheif right o
interest in the other assets of Sprint. Neitherirpror any of its officers nor any member of iteddd of Director
shall be under any liability or responsibility fiailure to affect any of the objectives or purpostthe Plan by reas
of the insolvency of Sprint.

10.3 Delegation. Sprint, and its officers and the members of &8 of Directors and the Committee shall nc
liable for an act or omission of another persorhwégard to a responsibility that has been allattdeor delegated
such other person pursuant to the terms of this B@tement or pursuant to procedures set fortthig Plat
Statement.

10.4 Prohibition on Acceleration of Payments. The time or schedule of any payment or amoun¢duled to b
paid pursuant to the terms of the Plan may notdoelarated except as otherwise permitted under Sed&on 409,
and the guidance and Treasury regulations issweduhder.

10.5 Code Section 409A The Plan and the benefits provided hereundeméeaded to comply with Code Sect
409A and the guidance and Treasury regulationedssioereunder, to the extent applicable theretawNustanding
any provision of the Plan to the contrary, the P&uall be interpreted and construed consistent With intent
Notwithstanding the foregoing, Sprint shall notreguired to assume any increased economic burdeonnectio
therewith. Although Sprint intends to administeg ®lan so that it will comply with the requirementsCode Sectic
409A, Sprint does not represent or warrant thaPlae will comply with Code
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Section 409A or any other provision of federaljestdocal, or noridnited States law. Neither Sprint, its subsidig
nor their respective directors, officers, employeeadvisers shall be liable to any Participantgioy other individus
claiming a benefit through the Participant) for aay, interest, or penalties the Participant may @8 a result
participation in the Plan, and Sprint and its sdiasies shall have no obligation to indemnify oneriwise protect ar
Participant from the obligation to pay any taxesspant to Code Section 409A.
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Exhibit 10.:

FIRST AMENDMENT
TO EMPLOYMENT AGREEMENT

This First Amendment (the “Amendment”) to that eertEmployment Agreement made and entered into
effective as of May 20, 2014 by and between S@orporation, a Delaware corporation, on behaltsdlf and any of
its subsidiaries, affiliates and related entitees] John C. Saw (the “Agreement”) is entered inib effective as of
October 20, 2014. Certain capitalized terms shalelthe meaning ascribed to them in the Agreement.

WITNESSETH:

WHEREAS, the Executive and the Company desire terahthe Agreement as provided herein.

NOW, THEREFORE, in consideration of the premises @ithe covenants and agreements set forth hane
for other good and valuable consideration, thei@eficy and receipt of which are hereby acknowledgige Compan
and the Executive hereby agree Section 8 of theéygent shall be amended, effective in connectioim 2014
assignment of Executive’s Place of Performanceveriand Park, as shown in double underline below:

8. Place of Performancdn connection with his employment by the Compahg, Executive shall be based at the
principal executive offices of the Company in thanity of Overland Park, Kansas, San Carlos, @atifa, or Bellevue,
Washington (the “Place of Performance”), exceptifavel reasonably required for Company busineskjest to mutual
agreement by the Parties, the Executive will relotiae Executive’s residence to the area surrogyitii@ Executive’s
specifically-assigned Place of Performance (ifthat of Executive’s current residence in Washingttate) in
accordance with the Company’s relocation policyliapple to senior executives , except that, soléth respect to
Executives initial relocation to the Overland Park vicinitiie interim living amount and the routrap return visits to
Executivés former location described in such program staldplaced with a monthly stipend of $5,420 uh# earliel
of 12 months and the date Executs/eiterim living arrangement endsthe Company relocates the ExecutivBlace o
Performance more than 50 miles from his Place dbRaance prior to such relocation, the Executivallsrelocate to a
residence within the greater of (a) 50 miles ohstgtocated Place of Performance or (b) such toilals that do not
exceed the total number of miles the Executive catechto his Place of Performance prior to relocatibthe
Executive’s Place of Performance. To the extenEtkecutive relocates his residence as providedisnSection 8, the
Company will pay or reimburse the Executive’s rekian expenses in accordance with the Companyssaébn policy
applicable to senior executives.

In all other respects, the terms, conditions amdipions of the Agreement shall remain the same.

[remainder of page intentionally left blank]

Saw Employment Agreement First Amendment




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

SPRINT CORPORATION

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

EXECUTIVE

/s/ John Saw

Saw Employment Agreement First Amendment



Computation of Ratio of Earnings to Fixed Charges

Exhibit 12

Successor Predecessor
Six Months Six Months Three Months
Ended Ended Ended March Year Ended 101 days
September 30, September 30, 31, December 31, ended July 10 Years Ended December 31,
2014 2013 2014 2013 2013 2012 2011 2010 2009
(in millions)

Earnings (loss):
(Loss) income from continuing
operations before income taxes $ (68€) $ (784 % 95 $ (1,81 $ 1,046 $ (4172 $ (2,63 $ (3,299 $ (3,499
Equity in losses of unconsolidated
investments, net — — — — 28C 1,11¢ 1,73(C 1,28¢ 80¢
Fixed charges 1,47¢ 61¢ 747 1,367 894 2,36t 2,06¢ 2,081 2,047
Interest capitalized (25) (14) (23) (30 (14) (27¢) (413) (23) (12
Amortization of interest capitalized 6€ 26 33 56 38 81 48 85 85
Earnings (loss), as adjusted 83¢ (25%) 672 (422) 2,24¢ (890) 797 14C (57))
Fixed charges:
Interest expense 1,022 41€ 51€ 91¢ 703 1,42¢ 1,011 1,46¢ 1,45C
Interest capitalized 28 14 13 3C 14 27¢ 413 13 12
Portion of rentals representative of
interest 431 18¢ 21¢ 41¢ 177 65¢ 644 604 58E
Fixed charges 1,47¢ 61¢ 747 1,367 894 2,36t 2,06¢ 2,081 2,047

_ o _® _ 0 _® 256 _® _o _® _®

Ratio of earnings to fixed charges

M
@)
®
4)
®)

(6)
Q)
®)
©

equity interest in Clearwirt

Predecessor earnings (loss), as adjusted wereguatteto cover fixed charges by $3.3 billion in year ended 201
Predecessor earnings (loss), as adjusted wereguatgeto cover fixed charges by $1.3 billion in ylear ende2011.
Predecessor earnings (loss), as adjusted weregnateto cover fixed charges by $1.9 billion in ylear ende2010.
Predecessor earnings (loss), as adjusted wereguatgeto cover fixed charges by $2.6 billion in ylear endei2009.

Successor earnings (loss), as adjusted were inatietjucover fixed charges by $645 million for fitemonths ended September 30, 2
Successor earnings (loss), as adjusted were inatietpucover fixed charges by $772 million for fitemonths ended September 30, 2
Successor earnings (loss), as adjusted were inatietpucover fixed charges by $75 million for theee months ended March 31, 2(

Successor earnings (loss), as adjusted were inatietpucover fixed charges by $1.8 billion in tleyended 201
The income from continuing operations beforeme taxes for 101 days period ended July 10, B@13ded a pretax gain of $2.9 billion as a resfiicquisition of our previously-held



Exhibit 31.1
CERTIFICATION

[, Marcelo Claure, 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: November 6, 2014

/s/ Marcelo Claure
Marcelo Claure
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: November 6, 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 Sprirdroration (the “Company”) on Form 10-Q for theipdrended September 30, 2014 , as
filed with the Securities and Exchange Commisstba (Report”), I, Marcelo Claure, Chief Executivéfider of the Company, certify,
pursuant to 18 U.S.C. 81350, as adopted pursu&#ad6 of the Sarbanes-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: November 6, 2014

/sl Marcelo Claure
Marcelo Claure
Chief Executive Officer




Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Sprirdroration (the “Company”) on Form 10-Q for theipdrended September 30, 2014 , as
filed with the Securities and Exchange Commisstbe (Report”), |, Joseph J. Euteneuer, Chief Fiter@fficer of the Company, certify,
pursuant to 18 U.S.C. 81350, as adopted pursu&#ad6 of the Sarbanes-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: November 6, 2014

/sl Joseph J. Euteneuer
Joseph J. Euteneuer
Chief Financial Officer




