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As filed with the Securities and Exchange Commission on March 30, 2021
Registration No. 333-    
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549
FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
T-Mobile US, Inc.
T-Mobile USA, Inc.
(Exact name of registrant as specified in its charter)
	Delaware 
	​
	​
	 
	​
	​
	20-0836269 

	Delaware
	​
	​
	4812
	​
	​
	91-1983600

	(State or other jurisdiction of 
incorporation or organization)
	​
	​
	(Primary Standard Industrial 
Classification Code Number)
	​
	​
	(I.R.S. Employer 
Identification Number)


Additional Registrants
(See Table of Additional Registrants on next page)
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
David A. Miller
Executive Vice President,
General Counsel and Secretary
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
(Name, address, including zip code, and telephone number, including area code, of agent for service)
With copies to:
Daniel J. Bursky
Mark Hayek
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
(212) 859-8000
Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes effective.
If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box.  ☐ 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐ 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐ 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
	Large accelerated filer
	​
	​
	☑
	​
	​
	Accelerated filer
	​
	​
	 ☐

	Non-accelerated filer
	​
	​
	 ☐
	​
	​
	Smaller reporting company
	​
	​
	 ☐

	 
	​
	​
	 
	​
	​
	Emerging growth company
	​
	​
	 ☐


If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐ 
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ☐ 
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ☐
The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
CALCULATION OF REGISTRATION FEE
	Title of each class of securities to be registered
	​
	​
	Amount 
to be 
registered
	​
	​
	Proposed 
maximum 
offering price 
per unit(1)
	​
	​
	Proposed 
maximum 
aggregate 
offering price(1)
	​
	​
	Amount of 
registration fee(2)

	3.500% Senior Secured Notes due 2025(3)
	​
	​
	$3,000,000,000
	​
	​
	100%
	​
	​
	$3,000,000,000
	​
	​
	$327,300

	Guarantees of the 3.500% Senior Secured Notes due 2025(4)
	​
	​
	$3,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	1.500% Senior Secured Notes due 2026(3)
	​
	​
	$1,000,000,000
	​
	​
	100%
	​
	​
	$1,000,000,000
	​
	​
	$109,100

	Guarantees of the 1.500% Senior Secured Notes due 2026(4)
	​
	​
	$1,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	3.750% Senior Secured Notes due 2027(3)
	​
	​
	$4,000,000,000
	​
	​
	100%
	​
	​
	$4,000,000,000
	​
	​
	$436,400

	Guarantees of the 3.750% Senior Secured Notes due 2027(4)
	​
	​
	$4,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	2.050% Senior Secured Notes due 2028(3)
	​
	​
	$1,750,000,000
	​
	​
	100%
	​
	​
	$1,750,000,000
	​
	​
	$190,925

	Guarantees of the 2.050% Senior Secured Notes due 2028(4)
	​
	​
	$1,750,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	3.875% Senior Secured Notes due 2030(3)
	​
	​
	$7,000,000,000
	​
	​
	100%
	​
	​
	$7,000,000,000
	​
	​
	$763,700

	Guarantees of the 3.875% Senior Secured Notes due 2030(4)
	​
	​
	$7,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	2.550% Senior Secured Notes due 2031(3)
	​
	​
	$2,500,000,000
	​
	​
	100%
	​
	​
	$2,500,000,000
	​
	​
	$272,750

	Guarantees of the 2.550% Senior Secured Notes due 2031(4)
	​
	​
	$2,500,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	2.250% Senior Secured Notes due 2031(3)
	​
	​
	$1,000,000,000
	​
	​
	100%
	​
	​
	$1,000,000,000
	​
	​
	$109,100

	Guarantees of the 2.250% Senior Secured Notes due 2031(4)
	​
	​
	$1,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	4.375% Senior Secured Notes due 2040(3)
	​
	​
	$2,000,000,000
	​
	​
	100%
	​
	​
	$2,000,000,000
	​
	​
	$218,200

	Guarantees of the 4.375% Senior Secured Notes due 2040(4)
	​
	​
	$2,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	3.000% Senior Secured Notes due 2041(3)
	​
	​
	$2,500,000,000
	​
	​
	100%
	​
	​
	$2,500,000,000
	​
	​
	$272,750

	Guarantees of the 3.000% Senior Secured Notes due 2041(4)
	​
	​
	$2,500,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	4.500% Senior Secured Notes due 2050(3)
	​
	​
	$3,000,000,000
	​
	​
	100%
	​
	​
	$3,000,000,000
	​
	​
	$327,300

	Guarantees of the 4.500% Senior Secured Notes due 2050(4)
	​
	​
	$3,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	3.300% Senior Secured Notes due 2051(3)
	​
	​
	$3,000,000,000
	​
	​
	100%
	​
	​
	$3,000,000,000
	​
	​
	$327,300

	Guarantees of the 3.300% Senior Secured Notes due 2051(4)
	​
	​
	$3,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	3.600% Senior Secured Notes due 2060(3)
	​
	​
	$1,000,000,000
	​
	​
	100%
	​
	​
	$1,000,000,000
	​
	​
	$109,100

	Guarantees of the 3.600% Senior Secured Notes due 2060(4)
	​
	​
	$1,000,000,000
	​
	​
	N/A
	​
	​
	N/A
	​
	​
	N/A

	Total
	​
	​
	$31,750,000,000
	​
	​
	$3,463,925
	​
	​
	$31,750,000,000 
	​
	​
	$3,463,925


	(1)
	Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities Act of 1933, as amended.


	(2)
	Calculated pursuant to Rule 457(f) under the Securities Act of 1933, as amended.


	(3)
	The 3.500% Senior Secured Notes due 2025, the 1.500% Senior Secured Notes due 2026, the 3.750% Senior Secured Notes due 2027, the 2.050% Senior Secured Notes due 2028, the 3.875% Senior Secured Notes due 2030, the 2.550% Senior Secured Notes due 2031, the 2.250% Senior Secured Notes due 2031, the 4.375% Senior Secured Notes due 2040, the 3.000% Senior Secured Notes due 2041, the 4.500% Senior Secured Notes due 2050, the 3.300% Senior Secured Notes due 2051 and the 3.600% Senior Secured Notes due 2060 will be the obligations of T-Mobile USA, Inc.


	(4)
	T-Mobile US, Inc. and the registrants listed on the Table of Additional Registrants will guarantee the obligations of T-Mobile USA, Inc. under the 3.500% Senior Secured Notes due 2025, the 1.500% Senior Secured Notes due 2026, the 3.750% Senior Secured Notes due 2027, the 2.050% Senior Secured Notes due 2028, the 3.875% Senior Secured Notes due 2030, the 2.550% Senior Secured Notes due 2031, the 2.250% Senior Secured Notes due 2031, the 4.375% Senior Secured Notes due 2040, the 3.000% Senior Secured Notes due 2041, the 4.500% Senior Secured Notes due 2050, the 3.300% Senior Secured Notes due 2051 and the 3.600% Senior Secured Notes due 2060. The guarantees are not traded separately. Pursuant to Rule 457(n) under the Securities Act of 1933, as amended, no additional registration fee is due with respect to the guarantees.
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TABLE OF ADDITIONAL REGISTRANTS
	Exact name of registrant as specified in its charter(1)
	​
	​
	State or other jurisdiction of 
incorporation or 
organization
	​
	​
	I.R.S. Employer 
Identification Number

	Alda Wireless Holdings, LLC
	​
	​
	Delaware
	​
	​
	48-1165243

	American Telecasting Development, LLC
	​
	​
	Delaware
	​
	​
	84-1265444

	American Telecasting of Anchorage, LLC
	​
	​
	Delaware
	​
	​
	84-1262010

	American Telecasting of Columbus, LLC
	​
	​
	Delaware
	​
	​
	84-1262011

	American Telecasting of Denver, LLC
	​
	​
	Delaware
	​
	​
	84-1261970

	American Telecasting of Fort Myers, LLC
	​
	​
	Delaware
	​
	​
	59-3062505

	American Telecasting of Ft. Collins, LLC
	​
	​
	Delaware
	​
	​
	84-1261954

	American Telecasting of Green Bay, LLC
	​
	​
	Delaware
	​
	​
	84-1266405

	American Telecasting of Lansing, LLC
	​
	​
	Delaware
	​
	​
	84-1261958

	American Telecasting of Lincoln, LLC
	​
	​
	Delaware
	​
	​
	84-1261960

	American Telecasting of Little Rock, LLC
	​
	​
	Delaware
	​
	​
	84-1261961

	American Telecasting of Louisville, LLC
	​
	​
	Delaware
	​
	​
	84-1261962

	American Telecasting of Medford, LLC
	​
	​
	Delaware
	​
	​
	84-1295907

	American Telecasting of Michiana, LLC
	​
	​
	Delaware
	​
	​
	84-1261952

	American Telecasting of Monterey, LLC
	​
	​
	Delaware
	​
	​
	84-1266408

	American Telecasting of Redding, LLC
	​
	​
	Delaware
	​
	​
	84-1295911

	American Telecasting of Santa Barbara, LLC
	​
	​
	Delaware
	​
	​
	84-1261969

	American Telecasting of Seattle, LLC
	​
	​
	Delaware
	​
	​
	54-1540851

	American Telecasting of Sheridan, LLC
	​
	​
	Delaware
	​
	​
	84-1295909

	American Telecasting of Yuba City, LLC
	​
	​
	Delaware
	​
	​
	84-1295906

	APC Realty and Equipment Company, LLC
	​
	​
	Delaware
	​
	​
	52-2013278

	Assurance Wireless of South Carolina, LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	Assurance Wireless USA, L.P.
	​
	​
	Delaware
	​
	​
	94-3410099

	ATI Sub, LLC
	​
	​
	Delaware
	​
	​
	26-2670017

	Broadcast Cable, LLC
	​
	​
	Delaware
	​
	​
	35-1751776

	Clear Wireless LLC
	​
	​
	Nevada
	​
	​
	26-3821888

	Clearwire Communications LLC
	​
	​
	Delaware
	​
	​
	26-3783012

	Clearwire Hawaii Partners Spectrum, LLC
	​
	​
	Nevada
	​
	​
	Not applicable

	Clearwire IP Holdings LLC
	​
	​
	New York
	​
	​
	Not applicable

	Clearwire Legacy LLC
	​
	​
	Delaware
	​
	​
	26-3791581

	Clearwire Spectrum Holdings II LLC
	​
	​
	Nevada
	​
	​
	Not applicable

	Clearwire Spectrum Holdings III LLC
	​
	​
	Nevada
	​
	​
	Not applicable

	Clearwire Spectrum Holdings LLC
	​
	​
	Nevada
	​
	​
	Not applicable

	Clearwire XOHM LLC
	​
	​
	Delaware
	​
	​
	26-3791783

	Fixed Wireless Holdings, LLC
	​
	​
	Delaware
	​
	​
	75-3120884

	Fresno MMDS Associates, LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	IBSV LLC
	​
	​
	Delaware
	​
	​
	91-2116910

	Kennewick Licensing, LLC
	​
	​
	Delaware
	​
	​
	36-4165282

	Layer3 TV, LLC
	​
	​
	Delaware
	​
	​
	46-3757801

	L3TV Chicagoland Cable System, LLC
	​
	​
	Delaware
	​
	​
	32-0513278

	L3TV Colorado Cable System, LLC
	​
	​
	Delaware
	​
	​
	30-0960088

	L3TV Dallas Cable System, LLC
	​
	​
	Delaware
	​
	​
	61-1811814

	L3TV DC Cable System, LLC
	​
	​
	Delaware
	​
	​
	36-4854339

	L3TV Detroit Cable System, LLC
	​
	​
	Delaware
	​
	​
	36-4906175

	L3TV Los Angeles Cable System, LLC
	​
	​
	Delaware
	​
	​
	37-1852327

	L3TV Minneapolis Cable System, LLC
	​
	​
	Delaware
	​
	​
	32-0590383

	L3TV New York Cable System, LLC
	​
	​
	Delaware
	​
	​
	61-1854933
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incorporation or 
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	​
	I.R.S. Employer 
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	L3TV Philadelphia Cable System, LLC
	​
	​
	Delaware
	​
	​
	37-1906122

	L3TV San Francisco Cable System, LLC
	​
	​
	Delaware
	​
	​
	32-0575200

	L3TV Seattle Cable System, LLC
	​
	​
	Delaware
	​
	​
	36-4919336

	MetroPCS California, LLC
	​
	​
	Delaware
	​
	​
	68-0618381

	MetroPCS Florida, LLC
	​
	​
	Delaware
	​
	​
	68-0618383

	MetroPCS Georgia, LLC
	​
	​
	Delaware
	​
	​
	68-0618386

	MetroPCS Massachusetts, LLC
	​
	​
	Delaware
	​
	​
	20-8303630

	MetroPCS Michigan, LLC
	​
	​
	Delaware
	​
	​
	20-2509038

	MetroPCS Networks California, LLC
	​
	​
	Delaware
	​
	​
	20-4956821

	MetroPCS Networks Florida, LLC
	​
	​
	Delaware
	​
	​
	20-4957100

	MetroPCS Nevada, LLC
	​
	​
	Delaware
	​
	​
	20-8303430

	MetroPCS New York, LLC
	​
	​
	Delaware
	​
	​
	20-8303519

	MetroPCS Pennsylvania, LLC
	​
	​
	Delaware
	​
	​
	20-8303570

	MetroPCS Texas, LLC
	​
	​
	Delaware
	​
	​
	20-2508993

	MinorCo, LLC
	​
	​
	Delaware
	​
	​
	48-1165243

	Nextel Communications of the Mid-Atlantic, Inc.
	​
	​
	Delaware
	​
	​
	52-1653244

	Nextel of New York, Inc.
	​
	​
	Delaware
	​
	​
	22-3130302

	Nextel Retail Stores, LLC
	​
	​
	Delaware
	​
	​
	54-2021574

	Nextel South Corp.
	​
	​
	Georgia
	​
	​
	58-2038468

	Nextel Systems, LLC
	​
	​
	Delaware
	​
	​
	54-1878330

	Nextel West Corp.
	​
	​
	Delaware
	​
	​
	84-1116272

	NSAC, LLC
	​
	​
	Delaware
	​
	​
	54-1879079

	PCTV Gold II, LLC
	​
	​
	Delaware
	​
	​
	06-1419676

	PCTV Sub, LLC
	​
	​
	Delaware
	​
	​
	26-2671511

	People’s Choice TV of Houston, LLC
	​
	​
	Delaware
	​
	​
	74-2629878

	People’s Choice TV of St. Louis, LLC
	​
	​
	Delaware
	​
	​
	43-1654858

	PRWireless PR, LLC
	​
	​
	Delaware
	​
	​
	20-5942061

	PushSpring, Inc.
	​
	​
	Delaware
	​
	​
	46-2545203

	SFE 1, LLC
	​
	​
	Delaware
	​
	​
	46-5109647

	SIHI New Zealand Holdco, Inc.
	​
	​
	Kansas
	​
	​
	73-1651896

	SpeedChoice of Detroit, LLC
	​
	​
	Delaware
	​
	​
	06-1419673

	SpeedChoice of Phoenix, LLC
	​
	​
	Delaware
	​
	​
	86-0771395

	Sprint (Bay Area), LLC
	​
	​
	Delaware
	​
	​
	59-3155549

	Sprint Capital Corporation
	​
	​
	Delaware
	​
	​
	48-1132866

	Sprint Communications Company L.P.
	​
	​
	Delaware
	​
	​
	43-1408007

	Sprint Communications Company of New Hampshire, Inc.
	​
	​
	New Hampshire
	​
	​
	43-1532102

	Sprint Communications Company of Virginia, Inc.
	​
	​
	Virginia
	​
	​
	75-2019023

	Sprint Communications, Inc.
	​
	​
	Kansas
	​
	​
	48-0457967

	Sprint Corporation
	​
	​
	Delaware
	​
	​
	46-1170005

	Sprint eBusiness, Inc.
	​
	​
	Kansas
	​
	​
	48-1219671

	Sprint Enterprise Network Services, Inc.
	​
	​
	Kansas
	​
	​
	74-2845682

	Sprint eWireless, Inc.
	​
	​
	Kansas
	​
	​
	48-1238831

	Sprint International Communications Corporation
	​
	​
	Delaware
	​
	​
	04-2509782

	Sprint International Holding, Inc.
	​
	​
	Kansas
	​
	​
	74-2808272

	Sprint International Incorporated
	​
	​
	Delaware
	​
	​
	13-3020365

	Sprint International Network Company LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	Sprint PCS Assets, L.L.C.
	​
	​
	Delaware
	​
	​
	33-0783958

	Sprint Solutions, Inc.
	​
	​
	Delaware
	​
	​
	47-0882463

	Sprint Spectrum Holding Company, LLC
	​
	​
	Delaware
	​
	​
	48-1165242
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	Sprint Spectrum L.P.
	​
	​
	Delaware
	​
	​
	48-1165245

	Sprint Spectrum Realty Company, LLC
	​
	​
	Delaware
	​
	​
	43-1746021

	Sprint/United Management Company
	​
	​
	Kansas
	​
	​
	48-1077227

	SprintCom, Inc.
	​
	​
	Kansas
	​
	​
	48-1187511

	T-Mobile Central LLC
	​
	​
	Delaware
	​
	​
	91-1973799

	T-Mobile Financial LLC
	​
	​
	Delaware
	​
	​
	47-1324347

	T-Mobile Innovations LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	T-Mobile Leasing LLC
	​
	​
	Delaware
	​
	​
	47-5079638

	T-Mobile License LLC
	​
	​
	Delaware
	​
	​
	91-1917328

	T-Mobile Northeast LLC
	​
	​
	Delaware
	​
	​
	52-2069434

	T-Mobile PCS Holdings LLC
	​
	​
	Delaware
	​
	​
	91-2159335

	T-Mobile Puerto Rico Holdings LLC
	​
	​
	Delaware
	​
	​
	20-2209577

	T-Mobile Puerto Rico LLC
	​
	​
	Delaware
	​
	​
	66-0649631

	T-Mobile Resources LLC
	​
	​
	Delaware
	​
	​
	91-1909782

	T-Mobile South LLC
	​
	​
	Delaware
	​
	​
	20-3945483

	T-Mobile West LLC
	​
	​
	Delaware
	​
	​
	36-4027581

	TDI Acquisition Sub, LLC
	​
	​
	Delaware
	​
	​
	26-2671363

	Theory Mobile, Inc.
	​
	​
	Delaware
	​
	​
	81-2501674

	TMUS International LLC
	​
	​
	Delaware
	​
	​
	91-2116909

	Transworld Telecom II, LLC
	​
	​
	Delaware
	​
	​
	26-2670333

	TVN Ventures LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	USST of Texas, Inc.
	​
	​
	Texas
	​
	​
	43-1499027

	Utelcom LLC
	​
	​
	Kansas
	​
	​
	48-0940607

	VMU GP, LLC
	​
	​
	Delaware
	​
	​
	Not applicable

	WBS of America, LLC
	​
	​
	Delaware
	​
	​
	26-2671254

	WBS of Sacramento, LLC
	​
	​
	Delaware
	​
	​
	36-3939511

	WBSY Licensing, LLC
	​
	​
	Delaware
	​
	​
	36-4046585

	WCOF, LLC
	​
	​
	Delaware
	​
	​
	26-2436251

	Wireless Broadband Services of America, L.L.C.
	​
	​
	Delaware
	​
	​
	36-4196556

	Wireline Leasing Co., Inc.
	​
	​
	Delaware
	​
	​
	26-3945313


	(1)
	The address of each registrant is 12920 SE 38th Street, Bellevue, Washington 98006, and the telephone number is (425) 378-4000. 
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The information in this Prospectus is not complete and may be changed. We may not sell these securities until the Registration Statement filed with the Securities and Exchange Commission is effective. This Prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any jurisdiction where the offer and sale is not permitted.
SUBJECT TO COMPLETION, DATED MARCH 30, 2021
PRELIMINARY PROSPECTUS
[image: ]
 
T-Mobile USA, Inc.
OFFER TO EXCHANGE ITS
3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 
3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 
3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 
2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 
3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 
3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060 
that have been registered under the Securities Act of 1933, as amended (the “Securities Act”),
FOR AN EQUAL AMOUNT OF ITS OUTSTANDING
3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 
3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 
3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 
2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 
3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 
3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060, 
as applicable, that were issued and sold in transactions exempt from registration under the Securities Act.
T-Mobile USA, Inc., a Delaware corporation (“T-Mobile USA” or the “Issuer”) and a direct wholly-owned subsidiary of T-Mobile US, Inc. (“T-Mobile US” or “Parent”), hereby offers to exchange, upon the terms and conditions set forth in this prospectus and the accompanying letter of transmittal, up to $3,000,000,000 in aggregate principal amount of its 3.500% Senior Secured Notes due 2025 (the “2025 Exchange Notes”), $1,000,000,000 in aggregate principal amount of its 1.500% Senior Secured Notes due 2026 (the “2026 Exchange Notes”), $4,000,000,000 in aggregate principal amount of its 3.750% Senior Secured Notes due 2027 (the “2027 Exchange Notes”), $1,750,000,000 in aggregate principal amount of its 2.050% Senior Secured Notes due 2028 (the “2028 Exchange Notes”), $7,000,000,000 in aggregate principal amount of its 3.875% Senior Secured Notes due 2030 (the “2030 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 2.550% Senior Secured Notes due 2031 (the “February 2031 Exchange Notes”), $1,000,0000,000 in aggregate principal amount of its 2.250% Senior Secured Notes due 2031 (the “November 2031 Exchange Notes”), $2,000,000,000 in aggregate principal amount of its 4.375% Senior Secured Notes due 2040 (the “2040 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 3.000% Senior Secured Notes due 2041 (the “2041 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 4.500% Senior Secured Notes due 2050 (the “2050 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 3.300% Senior Secured Notes due 2051 (the “2051 Exchange Notes”), and $1,000,000,000 in aggregate principal amount of its 3.600% Senior Secured Notes due 2060 (the “2060 Exchange Notes” and, together with the 2025 Exchange Notes, the 2026 Exchange Notes, the 2027 Exchange Notes, the 2028 Exchange Notes, the 2030 Exchange Notes, the February 2031 Exchange Notes, the November 2031 Exchange Notes, the 2040 Exchange Notes, the 2041 Exchange Notes, the 2050 Exchange Notes and the 2051 Exchange Notes, the “Exchange Notes”) for an equal amount of its outstanding 3.500% Senior Secured Notes due 2025 (the “2025 Original Notes”), 1.500% Senior Secured Notes due 2026 (the “2026 Original Notes”), 3.750% Senior Secured Notes due 2027 (the “2027 Original Notes”), 2.050% Senior Secured Notes due 2028 (the “2028 Original Notes”), 3.875% Senior Secured Notes due 2030 (the “2030 Original Notes”), 2.550% Senior Secured Notes due 2031 (the “February 2031 Original Notes”), 2.250% Senior Secured Notes due 2031 (the “November 2031 Original Notes”), 4.375% Senior Secured Notes due 2040 (the “2040 Original Notes”), 3.000% Senior Secured Notes due 2041 (the “2041 Original Notes”), 4.500% Senior Secured Notes due 2050 (the “2050 Original Notes”), 3.300% Senior Secured Notes due 2051 (the “2051 Original Notes”) and 3.600% Senior Secured Notes due 2060 (the “2060 Original Notes” and together with the 2025 Original Notes, the 2026 Original Notes, the 2027 Original Notes, the 2028 Original Notes, the 2030 Original Notes, the February 2031 Original Notes, the November 2031 Original Notes, the 2040 Original Notes, the 2041 Original Notes, the 2050 Original Notes and the 2051 Original Notes, the “Original Notes”). We refer to the Original Notes and the Exchange Notes, collectively, as the “Notes.”
The Issuer’s obligations under the Original Notes are, and under the Exchange Notes will be, guaranteed (such guarantees, the “Guarantees”) by T-Mobile US and each wholly-owned subsidiary of the Issuer that is not an Excluded Subsidiary and is or becomes an obligor of the Credit Agreement (as defined herein) or issues or guarantees certain capital markets debt securities, other than certain Excluded Subsidiaries that do not guarantee the Original Notes and will not guarantee the Exchange Notes, and any future direct or indirect subsidiary of T-Mobile US or any subsidiary thereof that owns capital stock of the Issuer. The Guarantees are provided (in the case of the Original Notes) and will be provided (in the case of the Exchange Notes) on a senior secured basis except for the Unsecured Guarantees of Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation (the “Unsecured Guarantors”), which are provided (in the case of the Original Notes) and will be provided (in the case of Exchange Notes) on a senior unsecured basis (the “Unsecured Guarantees”).
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The Original Notes and the Guarantees thereof are, and the Exchange Notes and the Guarantees thereof will be, the Issuer’s and the guarantors’ unsubordinated obligations; secured (except for the Unsecured Guarantees) by a first priority security interest, subject to permitted liens, in substantially all of the Issuer’s and such guarantors’ present and future assets other than Excluded Assets (as defined herein) on an equal and ratable basis with the obligations under the Credit Agreement and obligations under any other existing and future permitted first priority secured obligations; senior in right of payment to any future indebtedness of the Issuer or any guarantor to the extent that such future indebtedness provides by its terms that it is subordinated in right of payment to the Notes and the Guarantees; effectively senior to all existing and future unsecured indebtedness of the Issuer or any guarantor (other than the Unsecured Guarantors) and any future indebtedness of the Issuer or any guarantor (other than the Unsecured Guarantors) secured by a junior lien on the collateral, in each case to the extent of the value of the collateral securing the obligations under the Notes; equal in right of payment with any of the Issuer’s and the guarantors’ existing and future indebtedness and other liabilities that are not by their terms subordinated in right of payment to the Notes, including, without limitation, obligations under the Credit Agreement, the Existing T-Mobile Unsecured Notes (as defined herein) and the Existing Sprint Unsecured Notes (as defined herein); and structurally subordinated to all of the liabilities and other obligations of the subsidiaries of T-Mobile US that are not obligors with respect to the Notes, including the Existing Sprint Spectrum-Backed Notes (as defined herein), factoring arrangements and tower obligations. Assets excluded from the collateral securing the Notes will include, among other things, Permitted Receivables Financing Assets (as defined herein). In addition, the Sprint Spectrum Portfolio (as defined herein) securing the existing Sprint Spectrum-Backed Notes is pledged to secure such indebtedness and does not secure the Original Notes and will not secure the Exchange Notes.
The terms of the Exchange Notes are substantially identical to the terms of the Original Notes, except that the Exchange Notes will generally be freely transferable and do not contain certain terms with respect to registration rights and additional interest. The Exchange Notes will be issued under the indentures governing the Original Notes. For a description of the principal terms of the Exchange Notes, see “Description of Notes.”
The exchange offer will expire at 5:00 p.m., New York City time, on     , 2021, unless we extend the offer. At any time prior to the expiration time, you may withdraw your tender of any Original Notes; otherwise, such tender is irrevocable. We will receive no cash proceeds from the exchange offer.
The Exchange Notes constitute new issues of securities for which there is no established trading market. Any Original Notes not tendered and accepted in the exchange offer will remain outstanding. To the extent Original Notes are tendered and accepted in the exchange offer, your ability to sell untendered, and tendered but unaccepted, Original Notes could be adversely affected. Following consummation of the exchange offer, the Original Notes will continue to be subject to their existing transfer restrictions and we will generally have no further obligations to provide for the registration of the Original Notes under the Securities Act. We cannot guarantee that an active trading market will develop or give assurances as to the liquidity of the trading market for either the Original Notes or the Exchange Notes. We do not intend to apply for listing of either the Original Notes or the Exchange Notes on any exchange or market.
Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of the Exchange Notes received in exchange for the Original Notes where such Original Notes were acquired by such broker-dealer as a result of market-making or other trading activities. We have agreed that, for a period of 90 days following the effective date of the registration statement of which this prospectus forms a part, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution.”
Investing in the Exchange Notes involves certain risks. Please read “Risk Factors” beginning on page 17 of this prospectus.
This prospectus and the letter of transmittal are first being mailed to all holders of the Original Notes on or about    , 2021.
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is    , 2021.
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This prospectus incorporates important business and financial information about us that is not included in or delivered with this prospectus. Documents incorporated by reference are available from us without charge upon written or oral request. Any person, including any beneficial owner, to whom this prospectus is delivered may obtain documents incorporated by reference in, but not delivered with, this prospectus by requesting them by telephone or in writing at the following address:
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
Attn.: Investor Relations
To obtain timely delivery, you must request these documents no later than five business days before the expiration time of the exchange offer, or    , 2021.
You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to provide you with information different from that contained in this prospectus. We are offering to exchange Original Notes for Exchange Notes only in jurisdictions where such offer is permitted. You should not assume that the information in the incorporated documents or this prospectus is accurate as of any other date other than the date on the front of these documents.
Unless stated otherwise or the context indicates otherwise, references to “T-Mobile,” the “Company,” “our Company,” “we,” “our,” “ours” and “us” refer to T-Mobile US, Inc. together with its direct and indirect domestic subsidiaries, including T-Mobile USA and its subsidiaries and, on and after April 1, 2020, Sprint Corporation, a Delaware corporation (“Sprint”) and its subsidiaries. References to “T-Mobile USA” and the “Issuer” refer to T-Mobile USA, Inc. only. T-Mobile USA’s corporate parent is T-Mobile US, Inc., which we refer to in this prospectus on a stand-alone basis as “T-Mobile US” or “Parent.” T-Mobile US has no operations separate from its investment in T-Mobile USA. Accordingly, unless otherwise noted, all of the business and financial information in this prospectus, including the factors identified under “Risk Factors” beginning on page 17, is presented for Parent on a consolidated basis.
No dealer, salesperson or other person has been authorized to give any information or to make any representations other than those contained or incorporated by reference in this prospectus in connection with the exchange offer, and, if given or made, such information or representations must not be relied upon as having been authorized by T-Mobile. This prospectus does not constitute an offer of any securities other than those to which it relates or an offer or a solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstance create an implication that there has been no change in the affairs of our Company since the date hereof of this prospectus.
i
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[bookmark: tCNR]CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certain statements in this prospectus, the documents incorporated by reference or our other public statements include forward-looking statements. All statements, other than statements of historical fact, including information concerning our future results of operations, are forward-looking statements. These forward-looking statements are generally identified by the words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “could” or similar expressions. Forward-looking statements are based on current expectations and assumptions, which are subject to risks and uncertainties that may cause actual results to differ materially from the forward-looking statements. The following important factors, along with the risk factors identified under “Risk Factors” and the risk factors incorporated by reference herein, could affect future results and cause those results to differ materially from those expressed in the forward-looking statements:
	•
	natural disasters, public health crises, including the COVID-19 pandemic, terrorist attacks or similar incidents;


	•
	adverse economic, political or market conditions in the U.S. and international markets, including those caused by the COVID-19 pandemic;


	•
	competition, industry consolidation and changes in the market condition for wireless services;


	•
	data loss or other security breaches;


	•
	the scarcity and cost of additional wireless spectrum, and regulations relating to spectrum use;


	•
	our inability to retain or motivate key personnel, hire qualified personnel or maintain our corporate culture;


	•
	our inability to take advantage of technological developments on a timely basis;


	•
	system failures and business disruptions, allowing for unauthorized use of or interference with our network and other systems;


	•
	the impacts of the actions we have taken and conditions we have agreed to in connection with the regulatory proceedings and approvals of the Transactions (as defined below), including the prepaid transaction, the complaint and proposed final judgment (the “Consent Decree”) agreed to by us, Deutsche Telekom AG (“DT”), Sprint, SoftBank Group Corp. (“SoftBank”) and DISH Network Corporation (“DISH”) with the U.S. District Court for the District of Columbia, which was approved by the Court on April 1, 2020, the proposed commitments filed with the Secretary of the Federal Communications Commission (“FCC”), which we announced on May 20, 2019, certain national security commitments and undertakings, and any other commitments or undertakings entered into including but not limited to those we have made to certain states and nongovernmental organizations (collectively, the “Government Commitments”), and the challenges in satisfying the Government Commitments in the required time frames and the significant cumulative cost incurred in tracking, monitoring and complying with them;


	•
	our inability to manage the ongoing commercial and transition services arrangements that we entered into with DISH in connection with the prepaid transaction, which we completed on July 1, 2020, and known or unknown liabilities arising in connection therewith;


	•
	the effects of any future acquisition, investment, or merger involving us;


	•
	any disruption or failure of our third parties (including key suppliers) to provide products or services for the operation of our business;


	•
	the occurrence of high fraud rates or volumes related to device financing, customer payment cards, third-party dealers, employees, subscriptions, identities or account takeover fraud;


	•
	our substantial level of indebtedness and our inability to service our debt obligations in accordance with their terms or to comply with the restrictive covenants contained therein;


	•
	adverse changes in the ratings of our debt securities or adverse conditions in the credit markets;


iii
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	•
	the risk of future material weaknesses we may identify while we work to integrate and align policies, principles and practices of the two companies following the Merger (as defined below), or any other failure by us to maintain effective internal controls, and the resulting significant costs and reputational damage;


	•
	any changes in regulations or in the regulatory framework under which we operate;


	•
	laws and regulations relating to the handling of privacy and data protection;


	•
	unfavorable outcomes of existing or future legal proceedings;


	•
	our offering of regulated financial services products and exposure to a wide variety of state and federal regulations;


	•
	new or amended tax laws or regulations or administrative interpretations and judicial decisions affecting the scope or application of tax laws or regulations;


	•
	the possibility that we may be unable to renew our spectrum leases on attractive terms or the possible revocation of our existing licenses in the event that we violate applicable laws;


	•
	interests of our significant stockholders that may differ from the interests of other stockholders;


	•
	future sales of our common stock by DT and SoftBank and our inability to attract additional equity financing outside the United States due to foreign ownership limitations by the FCC;


	•
	the volatility of our stock price and our lack of plan to pay cash dividends in the foreseeable future;


	•
	failure to realize the expected benefits and synergies of the merger (the “Merger”) with Sprint, pursuant to the Business Combination Agreement with Sprint and the other parties named therein (as amended, the “Business Combination Agreement”) and the other transactions contemplated by the Business Combination Agreement (collectively, the “Transactions”) in the expected timeframes or in the amounts anticipated;


	•
	any delay and costs of, or difficulties in, integrating our business and Sprint's business and operations, and unexpected additional operating costs, customer loss and business disruption, including maintaining relationships with employees, customers, suppliers or vendors;


	•
	unanticipated difficulties, disruption, or significant delays in our long-term strategy to migrate Sprint's legacy customers onto T-Mobile's existing billing platforms; and


	•
	changes to existing or the issuance of new accounting standards by the Financial Accounting Standards Board or other regulatory agencies.


Additional information concerning these and other risk factors is contained in the documents incorporated herein by reference.
Forward-looking statements in this prospectus or the documents incorporated by reference speak only as of the date of this prospectus or the applicable document incorporated by reference (or such earlier date as may be specified in the applicable document), as applicable, are based on assumptions and expectations as of such dates, and involve risks, uncertainties and assumptions, many of which are beyond our ability to control or predict, including the factors above. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. We undertake no obligation to revise or publicly release the results of any revision to these forward-looking statements, except as required by law. For more information, see the section entitled “Where You Can Find More Information.” The results presented for any period may not be reflective of results for any subsequent period.
You should carefully read and consider the cautionary statements contained or referred to in this section in connection with any subsequent written or oral forward-looking statements that may be issued by us or persons acting on our behalf, and all future written and oral forward-looking statements attributable to us are expressly qualified in their entirety by the foregoing cautionary statements.
iv
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[bookmark: tPS]PROSPECTUS SUMMARY
This summary contains basic information about us and this exchange offer. It does not contain all of the information that you should consider before deciding to participate in the exchange offer. You should carefully read this prospectus and the documents incorporated by reference herein for a more complete understanding of our business. Additionally, you should read the “Risk Factors” section of this prospectus and in documents incorporated by reference into this prospectus before making an investment decision.
Our Company
We are the Un-carrier. Through our Un-carrier strategy, we have disrupted the wireless communications services industry, by actively engaging with and listening to our customers and eliminating their existing pain points, including providing them with added value, an exceptional experience and implementing signature Un-carrier initiatives that have changed the wireless industry. We ended annual service contracts, overages, unpredictable international roaming fees, data buckets and much more. We are inspired by a relentless customer experience focus, consistently leading the wireless industry in customer care by delivering an excellent customer experience with our “Team of Experts,” which drives our record-high customer satisfaction levels while enabling operational efficiencies. 
The Un-carrier was supercharged upon the completion of our Merger with Sprint on April 1, 2020, which resulted in Sprint and its subsidiaries becoming wholly owned consolidated subsidiaries of T-Mobile. Through the Merger, we acquired Sprint’s customers and 2.5 GHz mid-band spectrum, among other assets. As the supercharged Un-carrier, we are on a mission to build America’s best 5G network, offering customers unrivalled coverage and capacity where they live, work and play. Our network is the foundation of our success and powers everything we do. As one company, we have begun to combine our mid-band spectrum licenses, including Advanced Wireless Services (“AWS”), Personal Communications Services (“PCS”) and 2.5 GHz, our millimeter-wave licenses and our foundational layer of low-band spectrum, including 600 MHz, 700 MHz and 800 MHz, to create a “layer cake” of spectrum and provide an unmatched 5G experience to our customers. We believe this layer cake will broaden and deepen our nationwide 5G network enabling accelerated innovation and increased competition in the U.S. wireless, video and broadband industries. We have achieved and expect to continue to achieve significant synergies and cost reductions by eliminating redundancies within the combined network as well as other business processes and operations.
Our 4G Long-Term Evolution (“LTE”) network covers 328 million people (99% of the U.S. population). Additionally, our 5G network is America’s largest, covering 1.6 million square miles, 280 million people and 9,100 cities and towns across the United States, including Puerto Rico and the U.S. Virgin Islands, as of December 31, 2020.
We continue to expand the footprint and improve the quality of our network, providing outstanding wireless experiences for customers who will not have to compromise on quality and value. Going forward, it is this network that will allow us to deliver new, innovative products and services with the same customer experience focus and industry-disrupting mentality that has redefined the wireless communications services industry in the United States in the customers’ favor.
As of December 31, 2020, we provide wireless services to 102.1 million postpaid and prepaid customers and generate revenue by providing affordable wireless communications services to these customers, as well as a wide selection of wireless devices and accessories. Our most significant expenses relate to operating and expanding our network, providing a full range of devices, acquiring and retaining high-quality customers and compensating employees. We provide service, devices and accessories across our flagship brands, T-Mobile and Metro by T-Mobile, through our owned and operated retail stores, as well as through our websites (www.t-mobile.com and www.metrobyt-mobile.com), T-Mobile app and customer care channels. In addition, we sell devices to dealers and other third-party distributors for resale through independent third-party retail outlets and a variety of third-party websites. The information on our websites is not incorporated into or part of this prospectus (except for our SEC reports expressly incorporated by reference herein).
Corporate Information
Our corporate headquarters and principal executive offices are located at 12920 SE 38th Street, Bellevue, Washington 98006. Our telephone number is (425) 378-4000. We maintain a website at www.T-Mobile.com where our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and 
1
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all amendments to those reports are available without charge, as soon as reasonably practicable following the time they are filed with or furnished to the SEC. The information on or accessible through our website is not incorporated into or part of this prospectus (except for our SEC reports expressly incorporated by reference herein).
This prospectus may include trademarks, service marks and trade names owned by us or other companies. All trademarks, service marks and trade names included in this prospectus are the property of their respective owners.
Corporate Ownership and Structure 
The diagram below illustrates our current ownership and corporate structure:
[image: ]
 
	(1)
	See “Description of Other Indebtedness and Certain Financing Transactions.”


	(2)
	Spectrum lease payments from a Sprint subsidiary, Sprint Communications, Inc., are used to service the indebtedness under the Existing Sprint Spectrum-Backed Notes (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing Sprint Spectrum Note Facility”). This lease payment obligation is secured by a first priority security interest in the Collateral (as defined under “Description of Notes—Collateral—Assets Pledged as Collateral”) (with such security capped at $3.5 billion), shared with the Notes and other permitted first priority secured obligations.


	(3)
	Certain subsidiaries of the Issuer do not provide guarantees of the Original Notes, the Existing T-Mobile Unsecured Notes (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing T-Mobile Unsecured Notes”) and the Existing T-Mobile Secured Notes (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing T-Mobile Secured Notes”) and will not provide guarantees of the Exchange Notes (such as special purpose finance entities, a reinsurance subsidiary and immaterial subsidiaries). See “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.” Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances (as defined under “—Recent Developments—Notes Issuances”) and the Q1 Redemption (as defined under “—Recent Developments—Redemption”), subsidiaries that do not provide guarantees of the Original Notes and will not provide guarantees of the Exchange Notes that were included in Parent’s consolidated financial statements as of such date had approximately $12.2 billion of total assets and approximately $6.7 billion in indebtedness and Tower Obligations (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing T-Mobile Tower Transactions”) outstanding.


	(4)
	Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, the Unsecured Guarantors would have had approximately $0.3 billion of total assets and approximately $69.4 billion in indebtedness that they had issued or guaranteed on an unsecured basis, $0 in indebtedness that they had issued or guaranteed on a secured basis, and approximately $4.6 billion in payment obligations under the Existing Sprint Spectrum Lease that they had guaranteed.


	(5)
	The Existing Sprint Spectrum Note Entities (as defined under “Description of Notes—Certain Definitions”) own a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing Sprint Spectrum Note Facility”). This spectrum will not secure the Notes or any other permitted first priority secured obligations. As of December 31, 2020, an aggregate principal amount of $4.6 billion of Existing Sprint Spectrum-Backed Notes was outstanding under the Sprint Spectrum Note Facility.


Recent Developments
Notes Issuances
On January 14, 2021, T-Mobile USA issued $1.00 billion in aggregate principal amount of its 2.250% Senior Notes due 2026, $1.00 billion in aggregate principal amount of its 2.625% Senior Notes due 2029 and $1.00 billion in aggregate principal amount of its 2.875% Senior Notes due 2031, and on March 23, 2021, 
2
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T-Mobile USA issued $1.20 billion in aggregate principal amount of its 2.625% Senior Notes due 2026, $1.25 billion in aggregate principal amount of its 3.375% Senior Notes due 2029 and $1.35 billion in aggregate principal amount of its 3.500% Senior Notes due 2031 (such issuances on January 14, 2021 and March 23, 2021 collectively, the “Q1 Notes Issuances”).
Redemption
On March 27, 2021, T-Mobile USA redeemed the full $2.0 billion outstanding principal amount of its 6.500% Senior Notes due 2026 (the “Q1 Redemption”).
Summary of the Exchange Offer
On April 9, 2020, T-Mobile USA issued $3.0 billion in aggregate principal amount of its 3.500% Senior Secured Notes due 2025, $4.0 billion in aggregate principal amount of its 3.750% Senior Secured Notes due 2027, $7.0 billion in aggregate principal amount of its 3.875% Senior Secured Notes due 2030, $2.0 billion in aggregate principal amount of its 4.375% Senior Secured Notes due 2040 Notes and $3.0 billion in aggregate principal amount of its 4.500% Senior Secured Notes due 2050, each with related guarantees.
On June 24, 2020, T-Mobile USA issued $1.0 billion in aggregate principal amount of its 1.500% Senior Secured Notes due 2026, $1.25 billion in aggregate principal amount of its 2.050% Senior Secured Notes due 2028 and $1.75 billion in aggregate principal amount of its 2.550% Senior Secured Notes due 2031, each with related guarantees.
On October 6, 2020, T-Mobile USA issued $500 million in aggregate principal amount of its 2.050% Senior Secured Notes due 2028, $750 million in aggregate principal amount of its 2.550% Senior Secured Notes due 2031, $1.25 billion in aggregate principal amount of its 3.000% Senior Secured Notes due 2041 and $1.5 billion in aggregate principal amount of its 3.300% Senior Secured Notes due 2051, each with related guarantees.
On October 28, 2020, T-Mobile USA issued $1.0 billion in aggregate principal amount of its 2.250% Senior Secured Notes due 2031, $1.25 billion in aggregate principal amount of its 3.000% Senior Secured Notes due 2041, $1.5 billion in aggregate principal amount of its 3.300% Senior Secured Notes due 2051 and $1.0 billion in aggregate principal amount of its 3.600% Senior Secured Notes due 2060, each with related guarantees.
In connection with each offering of Original Notes described above, we entered into registration rights agreements with the initial purchasers of the Original Notes in which we agreed (i) to use commercially reasonable efforts to cause an exchange offer registration statement of which this prospectus is a part to be filed with the SEC within 30 calendar days (the “target filing date”) following the due date for the Parent’s Annual Report on Form 10-K for the year in which Sprint and its subsidiaries have been included in the consolidated results of Parent for at least nine months, which was the year ended December 31, 2020 and to have such registration statement declared effective promptly thereafter, and (ii) to use commercially reasonable efforts to complete the exchange offer not later than 60 days after such effective date. 
The Exchange Notes will be accepted for clearance through The Depository Trust Company (“DTC”) with a new CUSIP and ISIN number and common code for each series of the Exchange Notes. You should read the discussions under the headings “The Exchange Offer” and “Description of Notes,” respectively, for more information about the exchange offer and Exchange Notes. After the exchange offer is completed, you will no longer be entitled to any exchange or, with limited exceptions, registration rights for your Original Notes.
The Exchange Offer
T-Mobile USA is offering to exchange any and all of its 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060, all of which have been registered under the Securities Act, for an 
3
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equal amount of its outstanding unregistered 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060, as applicable. Original Notes may only be exchanged in a principal amount of $2,000 or an integral multiple of $1,000 in excess thereof.
As of the date of this prospectus, $3,000,000,000 in aggregate principal amount of the unregistered 3.500% Senior Secured Notes due 2025, $1,000,000,000 in aggregate principal amount of the unregistered 1.500% Senior Secured Notes due 2026, $4,000,000,000 in aggregate principal amount of the unregistered 3.750% Senior Secured Notes due 2027, $1,750,000,000 in aggregate principal amount of the unregistered 2.050% Senior Secured Notes due 2028, $7,000,000,000 in aggregate principal amount of the unregistered 3.875% Senior Secured Notes due 2030, $2,500,000,000 in aggregate principal amount of the unregistered 2.550% Senior Secured Notes due 2031, $1,000,000,000 in aggregate principal amount of the unregistered 2.250% Senior Secured Notes due 2031, $2,000,000,000 in aggregate principal amount of the unregistered 4.375% Senior Secured Notes due 2040, $2,500,000,000 in aggregate principal amount of the unregistered 3.000% Senior Secured Notes due 2041, $3,000,000,000 in aggregate principal amount of the unregistered 4.500% Senior Secured Notes due 2050, $3,000,000,000 in aggregate principal amount of the unregistered 3.300% Senior Secured Notes due 2051, and $1,000,000,000 in aggregate principal amount of the unregistered 3.600% Senior Secured Notes due 2060 are outstanding.
The terms of the Exchange Notes are identical in all material respects to those of the Original Notes, except the Exchange Notes will not be subject to transfer restrictions and holders of the Exchange Notes, with limited exceptions, will have no registration rights. Also, the Exchange Notes will not include provisions contained in the Original Notes that required payment of additional interest in the event we failed to satisfy our registration obligations with respect to the Original Notes.
Original Notes that are not tendered for exchange will continue to be subject to transfer restrictions and, with limited exceptions, will not have registration rights. Therefore, the market for secondary resales of Original Notes that are not tendered for exchange is likely to be 
4
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substantially limited. However, no market currently exists for the Exchange Notes and we can offer no assurance that such a market will develop.
T-Mobile USA will issue registered Exchange Notes promptly after the expiration of the exchange offer.
The exchange offer is not subject to any federal or state regulatory requirements or approvals other than securities laws and blue sky laws.
Expiration Time
The exchange offer will expire at 5:00 p.m., New York City time, on     , 2021, unless we decide to extend the expiration time. Please read “The Exchange Offer—Extensions, Delay in Acceptance, Termination or Amendment” for more information about extending the expiration time.
Withdrawal of Tenders
You may withdraw your tender of Original Notes at any time prior to the expiration time. We will return to you, without charge, promptly after the expiration or termination of the exchange offer any Original Notes that you tendered but that were not accepted for exchange.
Conditions to the Exchange Offer
The exchange offer is subject to certain customary conditions, which we may amend or waive. We have the right, in our sole discretion, to terminate or withdraw the exchange offer if any of the conditions described in this prospectus are not satisfied or waived. The exchange offer is not conditioned on any minimum aggregate principal amount of Original Notes being tendered.
Please read “The Exchange Offer—Conditions to the Exchange Offer” for more information about the conditions to the exchange offer.
Procedures for Tendering Original Notes
If your Original Notes are held through DTC and you wish to participate in the exchange offer, you may do so through DTC’s automated tender offer program. If you tender under this program, you will agree to be bound by the letter of transmittal that we are providing with this prospectus as though you had signed the letter of transmittal. By signing or agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:
	•
	any Exchange Notes that you receive will be acquired in the ordinary course of your business;


	•
	you have no arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act) of the Exchange Notes in violations of the Securities Act;


	•
	you are not an “affiliate,” as defined in Rule 405 under the Securities Act, of us or any 
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guarantor, or if you are such an affiliate, you will comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable; 
	•
	you are not engaged in and do not intend to engage in a distribution of the Exchange Notes; and


	•
	if you are a broker-dealer that will receive Exchange Notes for your own account in exchange for Original Notes that were acquired as a result of market-making or other trading activities and that you will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes.


Special Procedures for Beneficial Owner
If you own a beneficial interest in Original Notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and you wish to tender the Original Notes in the exchange offer, please contact the registered holder as soon as possible and instruct the registered holder to tender on your behalf and to comply with our instructions described in this prospectus.
Resales
Except as indicated in this prospectus, we believe that the Exchange Notes will be freely transferable by holders other than our affiliates after the exchange offer without further registration under the Securities Act if:
	•
	you are acquiring the Exchange Notes in the ordinary course of your business;


	•
	you are not participating, do not intend to participate and have no arrangement or understanding with any person to participate in the distribution of the Exchange Notes; and


	•
	you are not an affiliate of the Issuer or any guarantor.


Our belief is based on existing interpretations of the Securities Act by the SEC staff set forth in several no-action letters to third parties that are not related to us. We do not intend to seek our own no-action letter, and there is no assurance that the SEC staff would make a similar determination with respect to the Exchange Notes. If this interpretation is inapplicable, and you transfer any Exchange Notes without delivering a prospectus meeting the requirements of the Securities Act or without an exemption from such 
6
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requirements, you may incur liability under the Securities Act. We do not assume, or indemnify holders against, such liability.
Each broker-dealer that is issued Exchange Notes for its own account in exchange for Original Notes that were acquired by the broker-dealer as a result of market-making or other trading activities must acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of the Exchange Notes. See “Plan of Distribution.”
United States Federal Income Tax 
Considerations
The exchange of Original Notes for Exchange Notes will not be a taxable exchange for United States federal income tax purposes. Please see “Material U.S. Federal Income Tax Considerations.”
Use of Proceeds
We will not receive any proceeds from the issuance of the Exchange Notes pursuant to the exchange offer. We will pay certain expenses incident to the exchange offer. See “The Exchange Offer—Transfer Taxes.”
Registration Rights
If we fail to complete the exchange offer as required by the registration rights agreement, we may be obligated to pay additional interest to holders of the Original Notes. Please see “The Exchange Offer—Additional Interest” for more information regarding your rights as a holder of the Original Notes.
The Exchange Agent
We have appointed Deutsche Bank Trust Company Americas as exchange agent for the exchange offer. Please direct questions and requests for assistance and requests for additional copies of this prospectus or of the letter of transmittal to the exchange agent. As described in more detail under the caption “The Exchange Offer—Procedures for Tendering,” if you are not tendering under DTC’s automated tender offer program, you should send the letter of transmittal and any other required documents to the exchange agent as follows:
Deutsche Bank Trust Company Americas
Please email all inquiries to
transfer.operations@db.com
For Information or to Confirm by Telephone:
(877) 735-7777, Option 2
By Mail, Overnight Mail or Courier:
Transfer Operations 
DB Services Americas, Inc. 
COO Corporate & Investment Banking Technology and Operations
5022 Gate Parkway, Suite 200 
Jacksonville, FL 32256
7
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The Exchange Notes
The form and terms of the Exchange Notes to be issued in the exchange offer are substantially identical to the form and terms of the Original Notes, except that the Exchange Notes will be registered under the Securities Act and, therefore, will not bear legends restricting their transfer, will not contain terms providing for additional interest if we fail to perform our registration obligations with respect to the Original Notes and, with limited exceptions, will not be entitled to registration rights. The following summarizes the material terms of the Exchange Notes, which will evidence the same debt as the Original Notes, and both the Original Notes and the Exchange Notes are governed by the same indentures.
Issuer
T-Mobile USA, Inc.
Securities
$3,000,000,000 in aggregate principal amount of 3.500% Senior Secured Notes due 2025.
$1,000,000,000 in aggregate principal amount of 1.500% Senior Secured Notes due 2026.
$4,000,000,000 in aggregate principal amount of 3.750% Senior Secured Notes due 2027.
$1,750,000,000 in aggregate principal amount of 2.050% Senior Secured Notes due 2028.
$7,000,000,000 in aggregate principal amount of 3.875% Senior Secured Notes due 2030.
$2,500,000,000 in aggregate principal amount of 2.550% Senior Secured Notes due 2031.
$1,000,0000,000 in aggregate principal amount of 2.250% Senior Secured Notes due 2031.
$2,000,000,000 in aggregate principal amount of 4.375% Senior Secured Notes due 2040.
$2,500,000,000 in aggregate principal amount of 3.000% Senior Secured Notes due 2041.
$3,000,000,000 in aggregate principal amount of 4.500% Senior Secured Notes due 2050.
$3,000,000,000 in aggregate principal amount of 3.300% Senior Secured Notes due 2051.
$1,000,000,000 in aggregate principal amount of 3.600% Senior Secured Notes due 2060.
Maturity
The 2025 Exchange Notes will mature on April 15, 2025.
The 2026 Exchange Notes will mature on February 15, 2026.
The 2027 Exchange Notes will mature on April 15, 2027.
The 2028 Exchange Notes will mature on February 15, 2028.
The 2030 Exchange Notes will mature on April 15, 2030.
The February 2031 Exchange Notes will mature on February 15, 2031.
8
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The November 2031 Exchange Notes will mature on November 15, 2031.
The 2040 Exchange Notes will mature on April 15, 2040.
The 2041 Exchange Notes will mature on February 15, 2041.
The 2050 Exchange Notes will mature on April 15, 2050.
The 2051 Exchange Notes will mature on February 15, 2051.
The 2060 Exchange Notes will mature on November 15, 2060.
Interest Payment Dates
Each series of Exchange Notes will have the same interest payment dates as the corresponding series of Original Notes for which they are being offered in exchange. With respect to each series of Exchange Notes, interest will accrue from the date of original issuance or, if interest has already been paid on the corresponding Original Notes exchanged therefor, the date it was most recently paid on such Original Notes.
Interest on the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050 Exchange Notes will be payable on April 15 and October 15 of each year.
Interest on the 2026 Exchange Notes, the 2028 Exchange Notes, the February 2031 Exchange Notes, the 2041 Exchange Notes and the 2051 Exchange Notes will be payable on February 15 and August 15 of each year.
Interest on the November 2031 Exchange Notes and the 2060 Exchange Notes will be payable on May 15 and November 15 of each year.
Optional Redemption
The Issuer may redeem some or all of the Exchange Notes (i) at any time prior to the applicable date indicated in the table below at a price equal to 100% of the principal amount of such Exchange Notes being redeemed and a “make whole” premium and (ii) on or after the applicable date indicated in the table below at a price equal to 100% of the principal amount of such Exchange Notes being redeemed; plus, in the case of both (i) and (ii), accrued and unpaid interest, if any, to, but not including, the redemption date, as described in this prospectus:
	2025 Notes
	​
	​
	March 15, 2025

	2026 Notes
	​
	​
	January 15, 2026

	2027 Notes
	​
	​
	February 15, 2027

	2028 Notes
	​
	​
	December 15, 2027

	2030 Notes
	​
	​
	January 15, 2030

	February 2031 Notes
	​
	​
	November 15, 2030
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	November 2031 Notes
	​
	​
	August 15, 2031

	2040 Notes
	​
	​
	October 15, 2039

	2041 Notes
	​
	​
	August 15, 2040

	2050 Notes
	​
	​
	October 15, 2049

	2051 Notes
	​
	​
	August 15, 2050

	2060 Notes
	​
	​
	May 15, 2060


Intercreditor Agreement
We have entered into a collateral trust and intercreditor agreement (the “Intercreditor Agreement”) with the Collateral Trustee (as defined under “Description of Notes—General”), the agent and holder representative under the Credit Agreement (as defined under “Description of Other Indebtedness and Certain Financing Obligations—Credit Agreement”), the holder representative under the Existing Sprint Spectrum Lease (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing Sprint Spectrum Note Facility”) and the holder representative under the indentures governing the Original Notes, to which the holder representative under the indentures governing the Exchange Notes will become a party. The Intercreditor Agreement sets forth the rights of, and relationship among, the applicable holder representatives under all existing and future parity and junior lien debt in respect of exercise of rights and remedies against the Issuer and the secured guarantors and certain other matters.
Ranking
The Exchange Notes:
	•
	will be general unsubordinated obligations of the Issuer;


	•
	will be secured by liens on the Collateral on an equal and ratable basis with the obligations under any Original Notes that remain outstanding after the exchange offer and the Credit Agreement and any other existing (as discussed further herein) and future permitted first priority secured obligations, subject to permitted liens;


	•
	will be senior in right of payment to any future indebtedness of the Issuer to the extent that such future indebtedness provides by its terms that it is subordinated in right of payment to the Notes;


	•
	will be effectively senior to all existing and future unsecured indebtedness of the Issuer and any future indebtedness of the Issuer secured by a junior lien on the Collateral, in each case to the extent of the value of the Collateral securing the obligations under the Notes;
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	•
	will rank equal in right of payment with any of the Issuer’s existing and future indebtedness and other liabilities that are not by their terms subordinated in right of payment to the Notes, including, without limitation, the obligations under any Original Notes that remain outstanding after the exchange offer and the Credit Agreement, the Existing T-Mobile Unsecured Notes, the Existing Sprint Unsecured Notes (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing Sprint Unsecured Notes”) and the Tower Obligations;


	•
	will be effectively subordinated to all existing and future indebtedness that is secured by liens on assets that do not constitute Collateral, to the extent of the value of such assets;


	•
	will be structurally subordinated to all of the liabilities and other obligations of the Issuer’s subsidiaries that are not obligors with respect to the Notes, including the Existing Sprint Spectrum-Backed Notes, factoring arrangements and tower obligations; and


	•
	will be unconditionally guaranteed on (i) a senior secured basis by the Secured Guarantors (as defined under “Description of Notes—Certain Definitions”) and (ii) a senior unsecured basis by the Unsecured Guarantors. 


See “Risk Factors—Risks Related to the Notes—The Notes and the Guarantees will be structurally subordinated to the indebtedness and other liabilities of the Issuer’s non-guarantor subsidiaries.”
Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, we would have had approximately $81.4 billion of outstanding indebtedness and other obligations, excluding letter of credit obligations, including $31.8 billion of pari passu secured indebtedness, consisting of the Original Notes. In addition, we would have had $17.9 billion of outstanding unsecured indebtedness under the Existing T-Mobile Unsecured Notes, $19.8 billion of outstanding unsecured indebtedness under the Existing Sprint Unsecured Notes, and approximately $3.0 billion in unsecured Tower Obligations. We also would have had $5.5 billion of revolving borrowings available on a secured basis under the Credit Agreement.
11
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As of December 31, 2020, an aggregate principal amount of $4.6 billion of Existing Sprint Spectrum-Backed Notes was outstanding and up to $2.4 billion remained available for issuance under the Sprint Spectrum Note Facility. The Existing Sprint Spectrum Note Entities own a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility. This spectrum will not secure the Exchange Notes or any other permitted first priority secured obligations.
Note Guarantees
The Exchange Notes will be guaranteed by Parent and any wholly-owned subsidiary of the Issuer that is not an Excluded Subsidiary and is or becomes an obligor of the Credit Agreement or issues or guarantees certain capital markets debt securities (including, for the avoidance of doubt, Sprint and its wholly-owned domestic subsidiaries, other than certain Excluded Subsidiaries that will not guarantee the Notes, and except that the Guarantees of Sprint, Sprint Communications, Inc. and Sprint Capital Corporation will be provided on a senior unsecured basis), and any future direct or indirect subsidiary of T-Mobile US or any subsidiary thereof that owns capital stock of T-Mobile USA. See “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.” Each Guarantee of the Exchange Notes by a guarantor:
	•
	will be a general unsubordinated obligation of such guarantor;


	•
	with respect to Subsidiary Guarantors (as defined under “Description of Notes—Certain Definitions”) other than the Unsecured Guarantors, will be secured by liens on the Collateral on an equal and ratable basis with the obligations under any Original Notes that remain outstanding after the exchange offer and the Credit Agreement and obligations under any other existing (as further discussed herein) and future permitted first priority secured obligations, subject to permitted liens; will be senior in right of payment to any future indebtedness of that guarantor to the extent that such future indebtedness provides by its terms that it is subordinated in right of payment to such guarantor’s Guarantee; with respect to Subsidiary Guarantors other than the Unsecured Guarantors, will be effectively senior to all existing and future unsecured indebtedness of the guarantor and any future indebtedness of the guarantor secured by a junior lien on the Collateral, in each case to the extent of the value of the Collateral 


12

[bookmark: DSPFPageBreakArea20][bookmark: DSPFPageBreakArea20]

[bookmark: DSPFPageBreak20][bookmark: DSPFPageBreak20]

TABLE OF CONTENTS
securing the obligations under the Guarantee; will be equal in right of payment with any of that guarantor’s existing and future indebtedness and other liabilities that are not by their terms subordinated in right of payment to the Notes, including, without limitation, obligations under any Original Notes that remain outstanding after the exchange offer, the Credit Agreement, the Existing T-Mobile Unsecured Notes and the Existing Sprint Unsecured Notes;
	•
	will be effectively subordinated to any Unsecured Guarantor’s existing and future secured indebtedness to the extent of the value of the assets of such Unsecured Guarantor constituting collateral securing such Indebtedness (as defined under “Description of Notes—Certain Definitions”);


	•
	will be structurally subordinated to all of the indebtedness and other obligations of any subsidiaries of that guarantor that are not obligors with respect to the Notes; and


	•
	in the case of the Guarantees of Sprint, Sprint Communications, Inc. and Sprint Capital Corporation, which will be provided on a senior unsecured basis, will be effectively subordinated to such Unsecured Guarantors’ existing and future secured indebtedness, to the extent of the value of the collateral securing such debt.


See “Risk Factors—Risks Related to the Notes—The Unsecured Guarantees will be unsecured and effectively subordinated to the Unsecured Guarantors’ existing and future secured indebtedness” and “Risk Factors—Risks Related to the Notes—The Notes and the Guarantees will be structurally subordinated to the indebtedness and other liabilities of the Issuer’s non-guarantor subsidiaries.”
Assuming that on of December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, subsidiaries that do not provide guarantees of the Original Notes and will not provide guarantees of the Exchange Notes that were included in Parent’s or Sprint’s consolidated financial statements, as applicable, as of such date had approximately $12.2 billion of total assets and approximately $6.7 billion in indebtedness and Tower Obligations outstanding. Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, the Unsecured Guarantors would have had approximately $0.3 billion of total assets and approximately $69.4 billion in 
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indebtedness that they had issued or guaranteed on an unsecured basis, $0 in indebtedness that they had issued or guaranteed on a secured basis, and approximately $4.6 billion in payment obligations under the Existing Sprint Spectrum Lease that they had guaranteed.
If Parent has achieved an investment grade corporate rating and an investment grade rating of the Exchange Notes after giving effect to the proposed release of the guarantees of its subsidiaries and the proposed release of the security interest in the Collateral from two of the following: Standard & Poor’s Financial Services LLC, Moody’s Investors Service, Inc. and Fitch Ratings, Inc. and certain other conditions are met, the Issuer may elect to have the guarantees of its subsidiaries permanently released. There can be no assurance that Parent or the Exchange Notes will ever be rated investment grade after giving effect to such releases, or that, if they are, Parent or the Exchange Notes will maintain these ratings. See “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.” 
Security
The Exchange Notes and the Guarantees (other than the Unsecured Guarantees) will be secured by a first priority security interest, subject to permitted liens, in substantially all of the Issuer’s and the secured guarantors’ assets, other than Excluded Assets (as defined under “Description of Notes—Collateral—Excluded Assets”) which assets also secure on an equal and ratable basis the obligations under any Original Notes that remain outstanding after the exchange offer, the Credit Agreement and any other existing and future permitted first priority secured obligations.
To the extent any liens are released in connection with foreclosure on or other exercise of remedies with respect to the Collateral, pursuant to the Credit Agreement, the Existing Sprint Spectrum Lease or any other permitted first priority secured obligations subject to the Intercreditor Agreement, the liens on such Collateral securing the Exchange Notes and the Guarantees and all other equally and ratably secured indebtedness will also be released. See “Description of Notes—Collateral.”
If Parent has achieved an investment grade corporate rating and an investment grade rating of the Exchange Notes after giving effect to the proposed release of the guarantees of its subsidiaries and the proposed release of the security interest in the Collateral from two of the following: Standard & Poor’s Financial Services LLC, Moody’s Investors Service, Inc. and Fitch Ratings, Inc., and certain other conditions are met, the Issuer may elect to have the security interest securing 
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the Exchange Notes and the secured Guarantees in the Collateral permanently released. There can be no assurance that the Exchange Notes will ever be rated investment grade after giving effect to such releases, or that, if they are, the Exchange Notes will maintain these ratings. See “Description of Notes—Collateral—Release.”
The Unsecured Guarantors are each subject to certain restrictions from granting liens on each of their respective assets, pursuant to covenants provided under their various existing debt agreements. Consequently, the obligations under the Exchange Notes will be effectively subordinated to any Unsecured Guarantor’s existing and future secured indebtedness to the extent of the value of the assets of such Unsecured Guarantor constituting collateral securing such Indebtedness. Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, the Unsecured Guarantors would have had approximately $0.3 billion of total assets and approximately $69.4 billion in indebtedness that they had issued or guaranteed on an unsecured basis, $0 in indebtedness that they had issued or guaranteed on a secured basis, and approximately $4.6 billion in payment obligations under the Existing Sprint Spectrum Lease that they had guaranteed.
See “Risk Factors—Risks Related to the Notes—The Unsecured Guarantees will be unsecured and effectively subordinated to the Unsecured Guarantors’ existing and future secured indebtedness.” Excluded Assets will include, among other things, Permitted Receivables Financing Assets (as defined under “Description of Notes—Certain Definitions”).
In addition, the Sprint Spectrum Portfolio (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Existing Sprint Note Facility”) securing the Existing Sprint Spectrum-Backed Notes is pledged to secure such indebtedness and will not secure the Exchange Notes.
Certain Covenants
The indentures governing the Exchange Notes will contain covenants that, among other things, limit the ability of the Issuer and certain of its subsidiaries to: 
	•
	create liens or other encumbrances in respect of indebtedness for borrowed money;


	•
	merge, consolidate or sell, or otherwise dispose of, substantially all of their assets; and


	•
	grant a subsidiary guarantee of debt incurred under the Credit Agreement or certain capital markets debt without also providing a guarantee of the Exchange Notes.
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These covenants will be subject to a number of important limitations and exceptions that are described later in this prospectus under the caption “Description of Notes—Certain Covenants.”
Change of Control Triggering Event
If Parent or the Issuer experiences a Change of Control Triggering Event (as defined under “Description of Notes—Certain Definitions”), the Issuer must make an offer to each holder to repurchase the Exchange Notes at a price in cash equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to, but not including, the purchase date. See “Description of Notes—Repurchase at the Option of Holders—Change of Control Triggering Event.”
Listing
The Issuer does not intend to apply for the Exchange Notes to be listed on any securities exchange or to arrange for the Exchange Notes to be quoted on any quotation system.
Denominations
The Exchange Notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
Absence of Public Market for the Notes
A liquid market for the Exchange Notes may not be available if you wish to sell your Exchange Notes.
The Exchange Notes constitute new issues of securities for which there is no established trading market. An active trading market may not develop for the Exchange Notes or, if developed, may not continue. If an active public trading market for the Exchange Notes does not develop or ceases to exist, the market price and liquidity of the Exchange Notes may be adversely affected.
Trustee
The Trustee for the Exchange Notes will be Deutsche Bank Trust Company Americas.
Governing Law
The Exchange Notes, the Security Documents (as defined under “Description of Notes—Certain Definitions”), the indentures governing the Exchange Notes and the Guarantees will be governed by the laws of the State of New York.
Risk Factors
You should consider carefully all of the information set forth in this prospectus and the documents incorporated by reference herein and, in particular, you should carefully evaluate the specific factors under “Risk Factors” beginning on page 17 of this prospectus and those risk factors incorporated by reference herein.
16
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[bookmark: tRF]RISK FACTORS
Prior to making a decision to participate in the exchange offer, you should carefully consider the risks described below, as well as the risks and other information contained or incorporated by reference in this prospectus, including the “Risk Factors” in Parent’s Annual Report on Form 10-K for the year ended December 31, 2020. If any of the risks described in this prospectus, or the risks described in any documents incorporated by reference in this prospectus, actually occur, our business, prospects, financial condition or operating results could be harmed. In such case, the trading price of the Notes could decline, and you may lose all or part of your investment.
Risks Related to the Exchange Offer
Your Original Notes will not be accepted for exchange if you fail to follow the exchange offer procedures.
We will issue Exchange Notes pursuant to the exchange offer only after a timely receipt of your Original Notes, a properly completed and duly executed letter of transmittal and all other required documents. Therefore, if you want to tender your Original Notes, please allow sufficient time to ensure timely delivery. If we do not receive your Original Notes, letter of transmittal and other required documents by the expiration time of the exchange offer, we will not accept your Original Notes for exchange. We are generally under no duty to give notification of defects or irregularities with respect to the tenders of Original Notes for exchange. If there are defects or irregularities with respect to your tender of Original Notes, we may not accept your Original Notes for exchange.
If you do not exchange your Original Notes, your Original Notes will continue to be subject to the existing transfer restrictions and you may be unable to sell your outstanding Original Notes.
We did not register the Original Notes and do not intend to do so following the exchange offer. Original Notes that are not tendered will therefore continue to be subject to the existing transfer restrictions and may be transferred only in limited circumstances under applicable securities laws. Because we anticipate that most holders of the Original Notes will elect to exchange their Original Notes for Exchange Notes due to the absence of restrictions on the resale of Exchange Notes under the Securities Act, we anticipate that the liquidity of the market for any Original Notes remaining after the completion of this exchange offer may be substantially limited. If you do not exchange your Original Notes, you will lose your right, except in limited circumstances, to have your Original Notes registered under the federal securities laws. As a result, if you hold Original Notes after the exchange offer, you may be unable to sell your Original Notes and the value of the Original Notes may decline. We have no obligation, except in limited circumstances, and do not currently intend, to file an additional registration statement to cover the resale of Original Notes that did not tender in the exchange offer or to re-offer to exchange the Exchange Notes for Original Notes following the expiration of the exchange offer.
Some persons who participate in the exchange offer must deliver a prospectus in connection with resales of the Exchange Notes.
Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1983), we believe that you may offer for resale, resell or otherwise transfer the Exchange Notes without compliance with the registration and prospectus delivery requirements of the Securities Act. However, in some instances described in this prospectus under “Plan of Distribution,” you will remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to transfer your Exchange Notes. In these cases, if you transfer any Exchange Note without delivering a prospectus meeting the requirements of the Securities Act or without an exemption from registration of your Exchange Notes under the Securities Act, you may incur liability under the Securities Act. We do not and will not assume, or indemnify you against, this liability.
Risks Related to the Notes
Our actual financial position and results of operations may differ materially from the unaudited pro forma condensed combined financial information incorporated by reference in this prospectus.
The unaudited pro forma condensed combined financial information incorporated by reference in this prospectus is presented for illustrative purposes only and may not be an accurate indication of what results of operations would have been had the Transactions been completed on the dates assumed. The unaudited pro forma 
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condensed combined financial information has been derived from the audited and unaudited historical financial statements of T-Mobile and Sprint, and certain adjustments and assumptions have been made regarding T-Mobile after giving effect to the Transactions. The pro forma financial statements do not include, among other things, estimated cost or growth synergies, adjustments related to restructuring or integration activities, future acquisitions or disposals not yet known or probable, including those that may be required by regulatory or governmental authorities in connection with the Transactions, impacts of merger-related change in control provisions that are currently not factually supportable and/or probable of occurring, or the issuance of the Notes. The preliminary allocation of the purchase price to the acquired assets and assumed liabilities of Sprint was based on the estimate of fair value. For the preliminary fair values of the assets acquired and liabilities assumed, we used the cost, income and market approaches, including market participant assumptions. The unaudited pro forma adjustments are based upon available information and certain assumptions that T-Mobile believes are reasonable under the circumstances. Actual results may differ materially from the assumptions within the accompanying unaudited pro forma condensed combined financial information. The purchase adjustments relating to the Sprint and T-Mobile combined financial information are preliminary and subject to change as additional analyses are performed and finalized.
In addition, the assumptions used in preparing the unaudited pro forma condensed combined financial information may not prove to be accurate. Such assumptions can be adversely affected by known or unknown facts, risks and uncertainties, many of which are beyond our control. Other factors may also affect our financial condition or results of operations. In view of these uncertainties, the inclusion and incorporation by reference of unaudited pro forma condensed combined financial information in this prospectus is for illustrative purposes and does not purport to project the future consolidated results of operations or consolidated financial condition for any future period or as of any future date. See the unaudited pro forma condensed combined financial information and related notes filed as Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on March 16, 2021.
Our substantial indebtedness could adversely affect our business, financial condition and operating results.
We have, and we expect that we will continue to have, a substantial amount of debt. Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, we would have had approximately $81.4 billion of outstanding indebtedness and other obligations, excluding letter of credit obligations, including $31.8 billion of pari passu secured indebtedness, consisting of the Original Notes. In addition, we would have had $17.9 billion of outstanding unsecured indebtedness under the Existing T-Mobile Unsecured Notes, $19.8 billion of outstanding unsecured indebtedness under the Existing Sprint Unsecured Notes, and approximately $3.0 billion in unsecured Tower Obligations. We also would have had $5.5 billion of revolving borrowings available on a secured basis under the Credit Agreement. In addition, as of December 31, 2020, an aggregate principal amount of $4.6 billion of Existing Sprint Spectrum-Backed Notes was outstanding and up to $2.4 billion remained available for issuance under the Sprint Spectrum Note Facility. 
Our ability to make payments on our debt, to repay our indebtedness when due and to fund our capital intensive business and operations and significant planned capital expenditures will depend on our ability to generate cash in the future. There can be no assurance that sufficient funds will be available to us under our borrowings or otherwise. Our ability to produce cash from operations is subject to a number of risks, including:
	•
	introduction of new products and services by us or our competitors or changes in service plans or pricing by us or our competitors;


	•
	customers’ acceptance of our service offerings;


	•
	our ability to control our costs and maintain our current cost structure; and


	•
	our ability to continue to grow our customer base and maintain projected levels of churn.


Our debt service obligations could have important material consequences to you, including the following:
	•
	limiting our ability to borrow money or sell stock to fund working capital, capital expenditures, debt service requirements, acquisitions, technological initiatives and other general corporate purposes;


	•
	making it more difficult for us to make payments on indebtedness and satisfy obligations under the Notes;
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	•
	increasing our vulnerability to general economic downturns, including as a result of pandemics and other macroeconomic conditions, and industry conditions and limiting our ability to withstand competitive pressure;


	•
	limiting our flexibility in planning for, or reacting to, changes in our business or the communications industry or pursuing growth opportunities;


	•
	limiting our ability to increase our capital expenditures to roll out new services or to upgrade our networks to new technologies, such as LTE and 5G;


	•
	limiting our ability to purchase additional spectrum, expand existing service areas or develop new metropolitan areas in the future;


	•
	reducing the amount of cash available for working capital needs, capital expenditures for existing and new markets and other corporate purposes by requiring us to dedicate a substantial portion of cash flow from operations to the payment of principal of, and interest on, indebtedness; and


	•
	placing us at a competitive disadvantage to competitors who are less leveraged than we are.


Any of these risks could impair our ability to fund our operations or limit our ability to obtain additional spectrum, or expand our business as planned, which could have a material adverse effect on our business, financial condition and operating results. Any such risks could also have an adverse effect on the trading prices of the Notes.
To the extent we become party to any hedging arrangements, we may be exposed to credit-related losses in the event of nonperformance by counterparties to such hedging agreements. The primary credit exposure that we have with respect to such hedging agreements is that a counterparty will default on payments due, which could result in us having to acquire a replacement derivative from a different counterparty at a higher cost or we may be unable to find a suitable replacement. Although counterparties to any hedging agreements may be major financial institutions we would still be exposed to credit risk with these institutions. In addition, any netting and/or set off rights we may have through master netting arrangements with these counterparties may not apply to affiliates of a counterparty with whom we may have various other financial arrangements. If any financial institutions that are parties to any hedging agreements with us were to default on their payment obligations to us, declare bankruptcy or become insolvent, we may be unhedged against the underlying exposures. Any of these risks could have a material adverse effect on our business, financial condition and operating results. Additionally, if the counterparties’ and our obligations under any hedging agreements are required to be secured by cash or U.S. Treasury securities, any posting of collateral by us under such arrangements would negatively impact our liquidity. The modification or termination of any such hedging agreements could also negatively impact our liquidity or other financial metrics.
Some of our debt also has a floating rate of interest linked to various indices. If changes in the indices result in interest rate increases, debt service requirements will increase, which could adversely affect our cash flow and operating results.
In addition, any agreements we have and may continue to enter into to limit our exposure to interest rate increases may not offer complete protection from this risk, and any portion of our indebtedness not subject to such agreements would have full exposure to interest rate increases.
Any of these risks could have a material adverse effect on our business, financial condition and operating results.
Even with our current levels of indebtedness, we may incur additional indebtedness. This could further exacerbate the risks associated with our leverage.
Although we have substantial indebtedness, we may still be able to incur significantly more debt, including more secured debt, as market conditions and contractual obligations permit, which could further reduce the cash available to us to invest in operations, as a result of increased debt service obligations. The terms of the agreements governing our long-term indebtedness allow for the incurrence of additional indebtedness by us and our subsidiaries, subject to specified limitations. In particular, as of December 31, 2020, we had $5.5 billion available for borrowings under the Revolving Credit Facility (as defined under “Description of Other Indebtedness and Certain Financing Transactions—Credit Agreement”). The Notes do not limit our ability to incur unsecured indebtedness, and allow us to incur substantial secured indebtedness. The more leveraged we 
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become, the more we, and in turn the holders of our securities, become exposed to the risks described above in the risk factor entitled “Our substantial indebtedness could adversely affect our business, financial condition and operating results.”
The Unsecured Guarantees will be unsecured and effectively subordinated to the Unsecured Guarantors’ existing and future secured indebtedness.
The Unsecured Guarantees will be general unsecured, unsubordinated obligations ranking effectively junior in right of payment to all existing and future secured debt of the Unsecured Guarantors, to the extent of the value of the collateral securing such debt. Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, the Unsecured Guarantors would have had approximately $0.3 billion of total assets and approximately $69.4 billion in indebtedness that they had issued or guaranteed on an unsecured basis, $0 in indebtedness that they had issued or guaranteed on a secured basis, and approximately $4.6 billion in payment obligations under the Existing Sprint Spectrum Lease that they had guaranteed.
If an Unsecured Guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of that Unsecured Guarantor will be entitled to be paid in full from the assets of the Unsecured Guarantor securing that debt before any payment may be made with respect to the Guarantees of such Unsecured Guarantor.
Holders of the Notes will participate ratably in any remaining assets with all other holders of the Unsecured Guarantor’s unsecured obligations that are not by their terms subordinated to the Notes, based upon the respective amounts owed. In any of the foregoing events, there may not be sufficient assets to pay the indebtedness and other obligations owed to secured creditors and the amounts due on the Notes. As a result, holders of Notes would likely receive less, ratably, than holders of secured obligations of the Unsecured Guarantors. It is possible that with respect to the Unsecured Guarantees, there will be no assets from which claims of holders of the Notes can be satisfied.
The Notes and the Guarantees will be structurally subordinated to the indebtedness and other liabilities of the Issuer’s non-guarantor subsidiaries.
The Notes and the Guarantees will be structurally subordinated to any existing or future liabilities and other obligations of the Issuer’s or the guarantors’ non-guarantor subsidiaries, including the Existing Sprint Spectrum-Backed Notes, factoring arrangements and tower obligations. Accordingly, creditors of current and future subsidiaries of the Issuer or the guarantors that are not obligors with respect to the Notes would have claims with respect to the assets of those subsidiaries that would rank structurally senior to the Notes and the Guarantees. In the event of any distribution or payment of assets of such subsidiaries in any dissolution, winding up, liquidation, reorganization or other bankruptcy proceeding, the claims of those creditors would have to be satisfied prior to making any such distribution or payment to the Issuer or the applicable guarantor in respect of direct or indirect equity interests in such subsidiaries. Certain subsidiaries of the Issuer that are prohibited from providing guarantees of the Notes (such as special purpose finance entities and a reinsurance subsidiary), as well as non-wholly owned and immaterial subsidiaries do not provide guarantees of the Original Notes and will not provide guarantees of the Notes. Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, subsidiaries that do not provide guarantees of the Original Notes and will not provide guarantees of the Exchange Notes that were included in Parent’s consolidated financial statements as of such date had approximately $12.2 billion of total assets and approximately $6.7 billion in indebtedness and Tower Obligations outstanding. See “—The value of the Collateral securing the Notes and the related guarantees may not be sufficient to satisfy our and the guarantors’ obligations under the Notes” and “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.”
In order to service our debt, we will require a significant amount of cash, which may not be available to us on attractive terms or at all.
Our ability to meet existing or future debt obligations and to reduce indebtedness will depend on future performance and the other cash requirements of our businesses. Our performance, to a certain extent, is subject to general economic conditions and financial, competitive, business, political, regulatory and other factors, including third party rating agency assessments, that are beyond our control. In addition, our ability to borrow funds in the future to make payments on debt will depend on the satisfaction of covenants in the indentures 
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governing the Notes, the Existing T-Mobile Unsecured Notes and the Existing Sprint Unsecured Notes, the Credit Agreement, other debt agreements and other agreements we may enter into in the future. Specifically, under the Revolving Credit Facility under our Credit Agreement, we will need to maintain certain financial ratios on a quarterly basis. We cannot assure you that we will continue to generate sufficient cash flow from operations or that future equity issuances or borrowings will be available to us in an amount sufficient to enable us to satisfy financial covenants under the Credit Agreement, service our debt or repay our indebtedness in a timely manner or on favorable or commercially reasonable terms, or at all. If we are unable to satisfy financial covenants or to generate sufficient cash to timely repay our debt, our lenders could accelerate the maturity of some or all of our outstanding indebtedness. As a result, we may need to refinance all or a portion of our remaining existing indebtedness prior to its maturity. We also expect to need to refinance certain indebtedness. Disruptions in the financial markets, unfavorable rating agency assessments, the general amount of debt being refinanced at the same time, and our financial position and performance could make it more difficult to obtain debt or equity financing on favorable or commercially reasonable terms or at all. In addition, instability in the global financial markets has from time to time resulted in volatility in the capital markets. This volatility could limit our access to the credit markets, leading to higher borrowing costs or, in some cases, the inability to obtain financing on terms that are acceptable to us, or at all. Any such failure to obtain additional financing could jeopardize our ability to repay, refinance or reduce debt obligations. If we were able to obtain funds, it may not be on terms and conditions acceptable to us, which could limit or preclude our ability to pursue new opportunities, expand our service, upgrade our networks, engage in acquisitions or purchase additional spectrum, thus limiting our ability to expand our business, which could have a material adverse effect on our business, financial condition and operating results.
Further, should we need to raise additional capital, the foreign ownership restrictions mandated by the FCC, and applicable to us, could limit our ability to attract additional equity financing outside the United States.
Upon certain events including a change of control triggering event, we may be required to offer to repurchase all of the Notes, all of the Existing T-Mobile Unsecured Notes, all of the Existing Sprint Spectrum-Backed Notes and certain of the Existing Sprint Unsecured Notes and to repay amounts owing under the Credit Agreement, and we may not be able to finance such a repurchase or repayment. Not all significant transactions would constitute a change of control triggering event.
We have in the past been the subject of inquiries or offers related to potential strategic transactions (such as an acquisition of the Company), we may be the subject of such inquires or offers in the future, and we may engage in discussions or negotiations regarding such inquiries or offers that may ultimately lead to a transaction. The indentures governing the Original Notes, the Existing T-Mobile Unsecured Notes, the Existing Sprint Spectrum-Backed Notes and certain of the Existing Sprint Unsecured Notes provide, and the indentures governing the Exchange Notes will provide, that, upon the occurrence of certain change of control triggering events, which change of control triggering events include a change of control combined with certain ratings downgrades or withdrawals as described further below, the Issuer will be required to offer to repurchase all outstanding Existing T-Mobile Unsecured Notes, all outstanding Existing Sprint Spectrum-Backed Notes, the applicable Existing Sprint Unsecured Notes and all outstanding Notes at 101% of the principal amount thereof plus accrued and unpaid interest, if any, to, but not including, the date of repurchase. See “Description of Notes—Repurchase at the Option of Holders—Change of Control Triggering Event” and “Description of Other Indebtedness and Certain Financing Transactions.” In addition, any such change of control triggering event is expected to cause an event of default under the Credit Agreement, entitling the lenders to declare all amounts outstanding thereunder to be immediately due and payable. Such a change of control would also trigger repayments with respect to our securitization transactions and capital leases. We may not have access to sufficient funds at the time of the change of control triggering event to make the required repurchases of the Notes, the Existing T-Mobile Unsecured Notes, the Existing Sprint Spectrum-Backed Notes and the applicable Existing Sprint Unsecured Notes and to repay outstanding amounts under the Credit Agreement, or contractual restrictions may not allow such repurchases or repayments.
Not all change of control transactions would trigger these repurchase or repayment obligations. Specifically, these repurchase or repayment obligations would not be triggered unless both (i) such a transaction constitutes a “Change of Control” under the applicable indenture or credit agreement and (ii) such “Change of Control” is accompanied or followed by certain downgrades or withdrawals of the credit rating with respect to the applicable 
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notes (in the case of any such indenture) or T-Mobile USA (in the case of the Credit Agreement). In the event that we undergo a significant corporate transaction that does not constitute a change of control triggering event, the Notes and such other obligations generally would be permitted to remain outstanding in accordance with their terms.
The failure to purchase the Notes, the Existing T-Mobile Unsecured Notes, the Existing Sprint Spectrum-Backed Notes or the applicable Existing Sprint Unsecured Notes, as required under the respective indentures, would result in defaults under such indentures in addition to any events of default under the Credit Agreement resulting from a change of control triggering event thereunder, any of which could have material adverse consequences for us and the holders of the Exchange Notes. Any such event of default would likely trigger an event of default on other outstanding or future indebtedness.
The indentures governing the Notes, the Existing T-Mobile Unsecured Notes and the Existing Sprint Unsecured Notes, the Credit Agreement and other financing arrangements include or will include restrictive covenants that limit our operating flexibility.
The indentures governing the Original Notes, the Existing T-Mobile Unsecured Notes and the Existing Sprint Unsecured Notes, the Credit Agreement and other financing arrangements, impose, and the indentures governing the Exchange Notes will impose, significant operating and financial restrictions on us. These restrictions, subject in certain cases to customary baskets, exceptions and incurrence-based ratio tests, limit our and our subsidiaries’ ability to engage in some transactions. In particular, the Credit Agreement and the indentures governing the Existing T-Mobile Unsecured Notes include restrictions limiting our and our subsidiaries’ ability to:
	•
	incur additional indebtedness and issue preferred stock;


	•
	pay dividends, redeem capital stock or make other restricted payments or investments (although we are able to make significant restricted payments under the Credit Agreement and the indentures governing the Existing T-Mobile Unsecured Notes);


	•
	sell or buy assets, properties or licenses including by participating in future FCC auctions of spectrum or private sales of spectrum;


	•
	develop assets, properties or licenses that we have or in the future may procure;


	•
	enter into transactions with affiliates; and


	•
	place restrictions on the ability of subsidiaries to pay dividends or make other payments.


In addition, the indentures governing the Original Notes, the Existing T-Mobile Unsecured Notes and Existing Sprint Unsecured Notes and the Credit Agreement limit, and the indentures governing the Existing Notes will limit, our and our subsidiaries’ ability to:
	•
	create liens or other encumbrances in respect of indebtedness for borrowed money; and


	•
	engage in mergers, business combinations or other transactions.


In addition, the Revolving Credit Facility contains a financial maintenance covenant, requiring us to maintain a total first lien net leverage ratio at the end of each fiscal quarter of 3.30:1.00 or less. Any future debt that we incur may contain financial maintenance covenants as well. These restrictions could limit our ability to obtain debt financing, repurchase stock, refinance or pay principal on our outstanding debt, complete acquisitions for cash or debt or react to changes in our operating environment or the economy.
Any failure to comply with the restrictions of the indentures governing the Notes, the Existing T-Mobile Unsecured Notes or the Existing Sprint Unsecured Notes, the Credit Agreement or other financing agreements may result in an event of default under these agreements, which in turn may result in defaults or acceleration of obligations under these agreements and other agreements, giving our lenders and other debt holders the right to terminate any commitments they had made to provide us with further funds and to require us to repay all amounts then outstanding. Any of these events would have a material adverse effect on our business, financial condition and operating results.
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Holders of the Notes will not control decisions regarding the Collateral.
The rights of the holders of the Notes with respect to the Collateral will be subject to a collateral trust and intercreditor agreement among all holders of obligations secured by the Collateral, including the obligations under the Notes and the Credit Agreement, up to $3.5 billion of lease payment obligations under the Existing Sprint Spectrum Lease, the obligations under the Designated L/C Facilities (as defined under “Description of Notes—Certain Definitions”) and any other permitted first priority secured obligations, as well as any future holders of permitted obligations secured by a junior lien on the Collateral (the “Intercreditor Agreement”). Pursuant to the terms of the Intercreditor Agreement, all matters related to the Collateral securing the Notes will be at the exclusive direction of the controlling party. The controlling party will be (a) at any time when any first priority secured obligations or commitments in respect thereof have not been paid in full, (i) the First Priority Agent (as defined under “Description of Notes—Certain Definitions”) or (ii) if (1) an acceleration notice has been delivered (and remains in effect) in respect of any Material First Priority Secured Obligations (as defined under “Description of Notes—Certain Definitions”) and (2) both (x) the first priority secured obligations in respect of which the First Priority Agent is the holder representative have not been accelerated (or subject to a termination event, as the case may be) and (y) the First Priority Agent has not commenced (or instructed the Collateral Trustee to commence) and is not diligently pursuing (or has not instructed the Collateral Trustee to diligently pursue) any collateral enforcement action with respect to a material portion of any Collateral within 180 consecutive days since the delivery of such acceleration notice, the holder representative for the series of obligations constituting the then highest outstanding amount of Material First Priority Secured Obligations in respect of which an acceleration notice has been delivered, provided that upon the acceleration of (or the occurrence of a termination event in respect of) the first priority secured obligations in respect of which the First Priority Agent is the holder representative or upon the commencement by the First Priority Agent (or the Collateral Trustee upon instruction of the First Priority Agent) of any collateral enforcement action with respect to a material portion of any Collateral, the First Priority Agent shall become the controlling party, or (iii) if (1) an acceleration notice has been delivered (and remains in effect) in respect of any Material Junior Priority Secured Obligations (as defined under “Description of Notes—Certain Definitions”) and (2) both (x) no series of Material First Priority Secured Obligations has been accelerated (or subject to a termination event, as the case may be) and (y) no holder representative of any Material First Priority Secured Obligations has commenced (or instructed the Collateral Trustee to diligently pursue) any collateral enforcement action with respect to a material portion of any Collateral within 270 consecutive days since the delivery of such acceleration notice, the Junior Priority Agent (as defined under “Description of Notes—Certain Definitions”); provided that upon the acceleration of (or the occurrence of a termination event in respect of) any Material First Priority Secured Obligations or upon the commencement by any holder representative in respect of any series of Material First Priority Secured Obligations (or the Collateral Trustee upon instruction of such holder representative) of any collateral enforcement action with respect to a material portion of the Collateral, such holder representative shall become the controlling party in accordance with the terms of clause (a) above and (b) at any time when all first priority secured obligations or commitments in respect thereof have been paid in full and any junior priority secured obligations or commitments in respect thereof remain outstanding, the Junior Priority Agent. The First Priority Agent will be (a)(i) initially, the administrative agent under the Credit Agreement and (ii) to the extent there are two or more syndicated credit agreements outstanding that are secured by the Collateral on a first-priority basis, the agent designated (if different and so designated) in writing by T-Mobile and representing the highest outstanding amount of such syndicated credit agreements secured by the Collateral on a first-priority basis; and (b) at any time when the aggregate outstanding amount and unfunded commitments under the syndicated credit agreements referenced in clause (a)(ii) above is less than $1.0 billion, (x) the agent or trustee designated as “First Priority Agent” by the Majority First Priority Secured Parties (as defined under “Description of Notes—Certain Definitions”) (or their holder representatives) or (y) in the event the Majority First Priority Secured Parties have not designated a First Priority Agent, then the representative for the series of obligations constituting the then highest outstanding amount of first priority secured obligations (see “Description of Notes—The Collateral Trust and Intercreditor Agreement”). The controlling party may, in connection with an enforcement action, dispose of, release, or foreclose on, or take other actions with respect to, the Collateral (including amendments of and waivers under the security documents) with which holders of the Notes may disagree or that may be contrary to the interests of holders of the Notes, even after a default under the Notes. To the extent Collateral is released from the lien securing the obligations under the Credit Agreement (or any other obligations, the representative of which is the controlling party) in connection with foreclosure or enforcement action, even if a default under the Notes exists, liens on the same Collateral securing the Notes will also be 
23

[bookmark: DSPFPageBreakArea31][bookmark: DSPFPageBreakArea31]

[bookmark: DSPFPageBreak31][bookmark: DSPFPageBreak31]

TABLE OF CONTENTS
released. In addition, the Intercreditor Agreement generally provides that the Collateral Trustee may change, waive, modify or vary the security documents governing such liens without the consent of the holders of the Notes (except under certain limited circumstances) and that the security documents governing the liens securing the Notes will be automatically changed, waived and modified in the same manner (subject to certain limitations and exceptions).
The value of the Collateral securing the Notes and the related guarantees may not be sufficient to satisfy our and the guarantors’ obligations under the Notes.
The Notes will be secured by a first priority lien, subject to certain exceptions and permitted liens, on the Collateral described in this prospectus. The Collateral also secures obligations under any other existing and future permitted first priority secured obligations. The amount of future indebtedness permitted to rank pari passu with the Notes on the Collateral is substantial. Your rights to the Collateral would be diluted by any additional indebtedness or other obligations that are secured by the Collateral.
The Existing Sprint Spectrum Note Entities own a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility. This spectrum will not secure the Notes or any other permitted first priority secured obligations. Spectrum lease payments from a Sprint subsidiary, Sprint Communications, Inc., are used to service the indebtedness under the Existing Sprint Spectrum-Backed Notes. This lease payment obligation is secured by a first priority security interest in the Collateral (with such security capped at $3.5 billion), shared with the Notes and other permitted first priority secured obligations.
No appraisal of the value of the Collateral that will secure the Notes has been made in connection with this exchange offer. The value of the Collateral at any time will depend on market and other economic conditions, including the availability of suitable buyers. By their nature, some or all of the pledged assets may be illiquid and may have no readily ascertainable market value. We cannot assure you that the fair market value of the Collateral as of the date of this prospectus equals or exceeds the principal amount of the debt secured thereby. The value of the assets pledged as Collateral for the Notes could be impaired in the future as a result of changing economic conditions, our failure to implement our business strategy, competition, unforeseen liabilities and other future events. Accordingly, liquidating the Collateral may not result in proceeds in an amount sufficient to pay all or any of the amounts due on the Notes, the obligations under the Credit Agreement and any other permitted first priority secured obligations that we may incur. If the proceeds of any sale of Collateral are not sufficient to pay all amounts due on the Notes and all such other permitted first priority secured obligations, the holders of the Notes would have an unsecured claim against our and the Subsidiary Guarantor’s remaining assets.
The security interest in the Collateral will be subject to practical problems generally associated with the realization of security interests in collateral. For example, the Collateral Trustee may need to obtain the consent of a third party to obtain or enforce a security interest in a contract. We cannot assure you that the consents of any third parties will be given when required to facilitate a foreclosure on any assets. See in particular “—It may be difficult to realize the value of the FCC license rights pledged to secure the Notes” below. Accordingly, the Collateral Trustee may not be able to foreclose upon such assets, effectively eliminating the security provided by the applicable Collateral.
Rights of the holders of the Notes in the Collateral may be adversely affected by the failure to perfect liens on certain Collateral acquired in the future.
Applicable law provides that security interests in certain property and rights acquired after the grant of a general security interest can only be perfected through certain actions undertaken by the secured party once such property and rights are acquired and identified. The Trustee (as defined under “Description of Notes—Certain Definitions”) or the Collateral Trustee may not monitor, or we may not inform the Trustee or the Collateral Trustee of, the future acquisitions of property and rights that constitute Collateral, and the liens on such Collateral may not be perfected if the Collateral Trustee does not or is not able to take the actions necessary to perfect the liens. Neither the Trustee nor the Collateral Trustee has any obligation to monitor the acquisition of additional property or rights that constitute Collateral or the perfection of any security interest in favor of the Collateral Trustee against third parties. Such failure may result in the loss of the security interest in the applicable Collateral or loss of priority of the security interest in favor of the Collateral Trustee, as applicable, against third parties. Further, even if liens on Collateral acquired in the future are properly perfected, such liens 
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may potentially be avoidable as a preference in any bankruptcy proceeding under certain circumstances. See “—Any future pledge of Collateral or guarantee provided after the Notes are issued might be avoided in a bankruptcy.”
Certain material assets are excluded from the Collateral securing the Notes.
Certain material assets are excluded from the Collateral, as described under “Description of Notes—Collateral—Excluded Assets.” Excluded Assets will include assets transferred to or held by a Permitted Tower Financing Subsidiary (as defined herein), Permitted Receivables Financing Assets and any assets of Sprint or any subsidiary of Sprint, to the extent that the granting, or continuation, of any lien or security interest thereon would, in the reasonable determination of the Issuer, require the Existing Sprint Unsecured Notes or the Existing T-Mobile Unsecured Notes issued by any Unsecured Guarantor to be secured on an equal and ratable basis. Permitted Receivables Financing Assets include financial assets that are or may be used from time to time for other financings. As of December 31, 2020, we had approximately $9.9 billion in Permitted Receivables Financing Assets. In addition, the Existing Sprint Spectrum Note Entities own a separate pool of 2.5 GHz and 1.9 GHz spectrum, which we refer to as the Sprint Spectrum Portfolio and which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility. This spectrum will not secure the Notes or any other permitted first priority secured obligations. Further, no assets of any of our non-guarantor subsidiaries will constitute Collateral.
It may be difficult to realize the value of the FCC license rights pledged to secure the Exchange Notes.
Telecommunication license rights constitute a significant part of the Collateral that currently secures the Original Notes and will initially secure the Exchange Notes and in each case the related Guarantees. The ability of the Collateral Trustee to foreclose on such Collateral on behalf of the holders of the Notes may be subject to prior approval by the FCC and other governmental authorities. In particular, the Collateral Trustee will not be legally permitted to exercise any rights with respect to the FCC license rights upon the occurrence of an event of default if such action would constitute or result in any assignment of any FCC license or any other form of change of control (whether as a matter of law or fact) of the entity holding any FCC license unless any necessary prior approval of the FCC is obtained. There can be no assurance that any such required approval can be obtained on a timely basis or at all. This requirement may limit the number of potential bidders for the FCC license rights in any foreclosure and may delay the sale process, either of which events may have a material adverse effect on the sale price of the FCC license rights. Further, certain of the FCC license rights are already collateralized under the Sprint Spectrum Note Facility, and the ability to realize the value of the FCC license rights will be subordinated to such collateral claims. Therefore, the practical value of realizing on the FCC license rights may be limited.
Foreclosure upon the Spectrum SPV Equity Interests (as defined in the indenture governing the Notes) included in the Collateral would result in an event of default under the indenture governing the Sprint Spectrum Note Facility, and the claims of holders of the Existing Sprint Spectrum-Backed Notes against the Existing Sprint Spectrum Securitization Obligors would be structurally senior to the claims of holders of the Notes.
The Collateral securing the obligations under the Exchange Notes includes the Spectrum SPV Equity Interests, which are equity interests in certain intermediate holding companies employed in the Sprint Spectrum Note Facility. The change in ownership resulting from a foreclosure upon these pledged equity interests would constitute an event of default under the indenture governing the Sprint Spectrum Note Facility. Such an event of default would permit the immediate acceleration of obligations under the Existing Sprint Spectrum-Backed Notes. The holders of the Existing Sprint Spectrum-Backed Notes would have debt claims against the obligors under the Existing Sprint Spectrum Note Facility (the “Existing Sprint Spectrum Securitization Obligors”) that would be structurally senior to the residual equity claims of holders of the Notes. Consequently, the holders of Existing Sprint Spectrum-Backed Notes would be entitled to be paid in full from the assets of the Existing Sprint Spectrum Securitization Obligors before any payment may be made to the holders of the Notes on account of a foreclosure upon the Spectrum SPV Equity Interests.
We will in most cases have control over the Collateral, and the sale of particular assets by us could reduce the pool of assets securing the Notes and the Guarantees.
The security documents allow us to remain in possession of, retain exclusive control over, freely operate, and collect, invest and dispose of any income from, the Collateral. For example, so long as no default or event 
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of default under the indentures governing the Notes, the Credit Agreement or the Existing Sprint Spectrum Lease would result therefrom, we may, among other things, without any release or consent by the Trustee or the Collateral Trustee, conduct ordinary course activities with respect to Collateral, such as selling, factoring, abandoning or otherwise disposing of Collateral and making ordinary course cash payments (including repayments of indebtedness). To the extent we sell any assets that constitute such Collateral, the proceeds of such sale will be subject to the liens securing the Notes only to the extent such proceeds constitute Collateral under the security documents. Such proceeds will also be subject to any security interests of creditors other than the holders of the Notes, including the other holders of obligations secured by the Collateral on a first-priority basis. To the extent the proceeds of any sale of Collateral do not constitute Collateral under the security documents, the pool of assets securing the Notes will be reduced.
There are circumstances other than repayment or discharge of the Notes under which Collateral securing the Notes will be released automatically, without your consent or the consent of the Trustee or the Collateral Trustee, including:
	•
	a sale, transfer or other disposal of such Collateral in a transaction not prohibited under the indentures governing the Notes;


	•
	with respect to Collateral held by a guarantor, upon the release of such guarantor from its Guarantee in a transaction not prohibited by the indentures governing the Notes;


	•
	upon any release in connection with a foreclosure or exercise of remedies with respect to that Collateral directed by the lenders (or their representative) under the Credit Agreement or holders (or their representative) of other permitted first priority secured obligations during any period that such representatives control actions with respect to the Collateral pursuant to the Intercreditor Agreement; and


	•
	in whole, upon an Investment Grade Event Election (as defined under “Description of Notes—Certain Definitions”). See “Description of Notes—Collateral—Release.”


Security interests over certain Collateral may not have been in place or may not have been perfected by the completion of the exchange offer. Creation or perfection of such security interests after the completion of the exchange offer increases the risk that the liens granted by those security interests could be avoided.
Applicable law provides that a security interest in certain tangible and intangible assets can only be properly perfected and its priority retained through certain actions undertaken by the secured party. To the extent a security interest in certain Collateral is granted or perfected after the date which is 30 days following the completion of an offering, that security interest would remain at risk of being avoided as a preferential transfer by the pledgor, as debtor in possession, or by its trustee in bankruptcy, if we or any guarantor were to file for bankruptcy within 90 days after the grant or after perfection (or, under certain circumstances, a longer period). See “—Any future pledge of Collateral or guarantee provided after the Notes are issued might be avoided in a bankruptcy.” In addition, the security documents in connection with the Notes do not require us to take a number of actions related to the perfection or priority of the liens on certain Collateral in favor of the Collateral Trustee for the benefit of the holders of the Notes. As a result of these limitations, the security interest in favor of the Collateral Trustee for the benefit of the holders of the Notes may not be perfected or enforceable (or may be subject to other liens) under applicable law with respect to a portion of the Collateral.
The imposition of certain permitted liens could materially adversely affect the value of the Collateral that could be realized by holders of the Notes.
The Collateral securing the Notes may be subject to other liens permitted under the indentures governing the Notes, whether arising prior to, on or after the date the Notes are issued. The existence of any permitted liens could materially adversely affect the value of the Collateral that could be realized by the holders of the Notes as well as the ability of the Collateral Trustee to realize or foreclose on such Collateral. In addition, the imposition of certain permitted liens would cause the relevant assets to become “Excluded Assets,” which will not secure the Notes or the Guarantees. See “Description of Notes—Collateral—Excluded Assets.”
The Existing Sprint Spectrum Note Entities own a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility. The Sprint Spectrum Portfolio will not secure the Notes or any other permitted first priority secured obligations. Spectrum lease payments from 
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a Sprint subsidiary, Sprint Communications, Inc., are used to service the indebtedness under the Existing Sprint Spectrum-Backed Notes. This lease payment obligation will be secured by a first priority security interest in the Collateral (with such security capped at $3.5 billion), shared with the Notes and other permitted first priority secured obligations.
The Guarantees may be released upon the occurrence of certain events.
A guarantor will be automatically and unconditionally released from its obligations in respect of the Notes of any series:
	•
	in the case of a Subsidiary Guarantor, at such time as such Subsidiary Guarantor (i) is not, (ii) is released or relieved as, or (iii) ceases (or substantially concurrently will cease) to be, a borrower or guarantor under the Credit Agreement, except by or as a result of payment under such guarantee or direct obligation;


	•
	in the case of a Subsidiary Guarantor, in connection with any sale or other disposition of all or substantially all of the assets of that Subsidiary Guarantor (including by way of merger or consolidation) to a person that is not (either before or after giving effect to such transaction) the Issuer or a Subsidiary Guarantor;


	•
	in the case of a Subsidiary Guarantor, if for any reason the Subsidiary Guarantor ceases to be a wholly-owned subsidiary of the Issuer; provided that any Subsidiary Guarantor that ceases to constitute a Subsidiary Guarantor or becomes an Excluded Subsidiary solely by virtue of no longer being a wholly-owned subsidiary (a “Partially Disposed Subsidiary”) shall only be released from its Note Guarantee (as defined under “Description of Notes—Certain Definitions”) to the extent that the other person taking an equity interest in such Partially Disposed Subsidiary is not an affiliate of the Issuer that is controlled by Parent, Deutsche Telekom or any of their respective subsidiaries or an employee of any of the foregoing;


	•
	upon the legal defeasance, covenant defeasance, or satisfaction and discharge of the indentures governing the Notes as provided under “Description of Notes—Legal Defeasance and Covenant Defeasance” and “Description of Notes—Satisfaction and Discharge”;


	•
	upon the liquidation or dissolution of any Subsidiary Guarantor, provided that no event of default under the indentures governing the Notes has occurred that is continuing;


	•
	upon the merger or consolidation of any guarantor with and into the Issuer or another guarantor that is the surviving person in such merger or consolidation; or


	•
	in the case of a Subsidiary Guarantor, at the time of an Investment Grade Event Election.


If any such Guarantee is released, no holder of the Notes will have a claim as a creditor against the applicable guarantor, and the indebtedness and other liabilities of such former Subsidiary Guarantor will be structurally senior to the claim of any holder of the Notes. See “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.”
The Guarantees (or the related security interests) may be avoidable and therefore not be enforceable because of fraudulent conveyance or fraudulent transfer laws.
The Guarantees (and the related security interests) may be subject to review and potential avoidance under federal bankruptcy law or relevant state fraudulent conveyance laws if we or any guarantor file a petition for bankruptcy or our creditors file an involuntary petition for bankruptcy against us or any guarantor. Under these laws, if a court were to find that, at the time a guarantor incurred debt (including debt represented by the Guarantee) or granted the related security interest, such guarantor:
	•
	incurred this debt (and the related security interest) with the intent of hindering, delaying or defrauding current or future creditors; or


	•
	received less than reasonably equivalent value or fair consideration for incurring this debt and the related security interest, and the guarantor:


	•
	was insolvent or was rendered insolvent by reason of the related financing transactions (including the issuance of the Guarantees and the related security interests);
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	•
	was engaged in, or about to engage in, a business or transaction for which its remaining assets constituted unreasonably small capital to carry on its business as currently engaged in or contemplated; or


	•
	intended to incur, or believed that it would incur, debts beyond its ability to pay these debts as they mature, as all of the foregoing terms are defined in or interpreted under the relevant fraudulent transfer or conveyance statutes; 


then the court could avoid the Guarantee (and the related security interest) or subordinate the amounts owing under the Guarantee to the guarantor’s presently existing or future debt or take other actions detrimental to you. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the relevant Guarantee (and, consequently, the Notes), or may receive only a partial repayment.
The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of the jurisdiction that is being applied in any such proceeding, such that we cannot be certain as to the standards a court would use to determine whether or not the Issuer or the guarantors were insolvent at the relevant time or, regardless of the insolvency standard applied by the court, that such court would not determine (i) that the Issuer or a guarantor were indeed insolvent on that date, (ii) that any payments to the holders of the Notes (including under the Guarantees and the related security interests) did not constitute preferences, fraudulent transfers or conveyances on other grounds or (iii) whether the Notes or any Guarantees would be subordinated to the Issuer’s or any of the guarantors’ other debt. Generally, however, an entity would be considered insolvent if, at the time it incurred the debt or issued the Guarantee (and the related security interest):
	•
	it could not pay its debts or contingent liabilities as they become due;


	•
	the sum of its debts, including contingent liabilities, is greater than its assets, at a fair valuation; or


	•
	the present fair saleable value of its assets is less than the amount required to pay the probable liability on its total existing debts and liabilities, including contingent liabilities, as they become absolute and mature.


As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or a valid antecedent debt is secured or satisfied. A court would likely find that a guarantor did not receive “reasonably equivalent value”(or fair consideration for) its Guarantee (or the related security interest) to the extent the guarantor did not obtain a reasonably equivalent benefit directly or indirectly from the issuance of the Notes. Thus, if the Guarantees were legally challenged, any Guarantee could be subject to the claim that, since the Guarantee was incurred for the benefit of the Issuer, and only indirectly for the benefit of the guarantor, the obligations of the applicable guarantor were incurred for less than “reasonably equivalent value” (or fair consideration). Therefore, if a court were to find that the applicable guarantor was insolvent or rendered insolvent by the incurrence of the Guarantee or one of the other conditions above (relating to the guarantor’s financial condition) were satisfied, the court could avoid the obligations under the Guarantees (and the related security interests), subordinate them to the applicable guarantor’s other debt or take other action detrimental to the holders of the Notes.
If a Guarantee (and the related security interest) is avoided as a fraudulent conveyance, fraudulent transfer, or preference, or found to be unenforceable for any other reason, you will not have a claim against that obligor (or the benefit of the related security interest) and will only be our creditor or that of any guarantor whose obligation was not set aside or found to be unenforceable. In addition, the loss of a Guarantee generally will constitute an event of default under the indentures governing the Notes and the Existing T-Mobile Unsecured Notes and the Credit Agreement, which events of default would allow the relevant noteholders or lenders to accelerate the amounts due and payable thereunder, and we may not be able to pay any such amounts.
The indentures governing the Notes will contain a provision intended to limit each guarantor’s liability to the maximum amount that it could incur without causing the incurrence of obligations under its Guarantee to be a fraudulent transfer. This provision may not be effective (as a legal matter or otherwise) to protect the Guarantees from being avoided under fraudulent transfer law, or may eliminate the guarantor’s obligations or reduce the guarantor’s obligations to an amount that effectively makes the Guarantee worthless. In a Florida bankruptcy court decision (which was subsequently reversed by a district court on other grounds and then reinstated by the applicable circuit court of appeals), this kind of provision was found to be ineffective to protect the Guarantees.
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In addition, any payment by us pursuant to the Notes or by a guarantor under a Guarantee made at a time we or such guarantor were found to be insolvent could be avoided as a preferential transfer under the U.S. Bankruptcy Code and required to be returned to us or such guarantor or to a fund for the benefit of our or such guarantor’s creditors if such payment is made to an insider within a one-year period prior to a bankruptcy filing or within 90 days for any non-insider party, and such payment would give such insider or non-insider party more than such party would have received in a distribution under the U.S. Bankruptcy Code in a hypothetical Chapter 7 case, subject to applicable defenses.
Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the Notes or the Guarantees to other claims against us under the principle of equitable subordination if the court determines that (1) a holder of the Notes or the Guarantees engaged in some type of inequitable conduct, (2) the inequitable conduct resulted in injury to our other creditors or conferred an unfair advantage upon the holders of the Notes and (3) equitable subordination is not inconsistent with the provisions of the U.S. Bankruptcy Code.
Any future pledge of Collateral or guarantee provided after the Notes are issued might be avoided in a bankruptcy.
The indentures governing the Notes and the related security documents will require us to grant liens on certain assets that we or any guarantor acquire. Any future guarantee or additional lien in favor of the Collateral Trustee for the benefit of the holders of the Notes might be avoidable by the grantor (as debtor-in possession) or by its trustee in bankruptcy or other third parties (including potentially our other creditors) if certain events or circumstances exist or occur. For instance, if the entity granting a future guarantee or additional lien was insolvent at the time of the grant and if such grant was made within 90 days before that entity commenced a bankruptcy proceeding (or one year before commencement of a bankruptcy proceeding if the creditor that benefited from the guarantee or lien is deemed an “insider” under the U.S. Bankruptcy Code), and the granting of the future guarantee or additional lien enabled the holders of the Notes to receive more than they would if the grantor were liquidated under a hypothetical case under chapter 7 of the U.S. Bankruptcy Code, then such guarantee or lien could be avoided as a preferential transfer. Liens recorded or perfected after the completion of the exchange offer may be treated under bankruptcy law as if they were delivered to secure previously existing indebtedness. Accordingly, if we or any guarantor were to become subject to a bankruptcy proceeding, any mortgage or security interest in other Collateral delivered after the completion of the exchange offer would face a greater risk than security interests in place as of the completion of the exchange offer of being avoided as a preference under bankruptcy law. To the extent that the grant of any such mortgage or other security interest or guarantee is avoided as a preference, the holders of the Notes would lose the benefit of the security that the Collateral was intended to provide or the benefit of such guarantee (as applicable).
Rights of the holders of the Notes in the Collateral securing the Notes may be adversely affected by bankruptcy proceedings and the holders of the Notes may not be entitled to post-petition interest, fees or expenses in any bankruptcy proceeding.
The right of the Collateral Trustee to foreclose upon, repossess and dispose of the Collateral upon acceleration is likely to be significantly impaired (or at a minimum delayed) by federal bankruptcy law if bankruptcy proceedings are commenced by or against us before or possibly even after the Collateral Trustee has repossessed and disposed of Collateral. Under the U.S. Bankruptcy Code, pursuant to the automatic stay imposed upon a bankruptcy filing, a secured creditor, such as the Collateral Trustee, is prohibited from foreclosing upon or repossessing its security from a debtor in a bankruptcy case, or from disposing of security repossessed from a debtor, without prior bankruptcy court approval (which may not be given under the circumstances). Moreover, bankruptcy law permits the debtor to continue to retain and to use collateral, and the proceeds, products, rents or profits of the collateral, even though the debtor is in default under the applicable debt instruments, provided that the secured creditor is given “adequate protection.” The meaning of the term “adequate protection” may vary according to circumstances, but it is intended in general to protect the value of the secured creditor’s interest in the collateral and may include cash payments or the granting of additional or replacement security, if and at such time as the court in its discretion determines, for any diminution in the value of the collateral as a result of the stay of repossession or disposition or any use of the collateral by the debtor during the pendency of the bankruptcy case. A bankruptcy court may determine that a secured creditor may not require compensation for a diminution in the value of its collateral if the value of the collateral exceeds all of the debt it secures. In view of the lack of a precise definition of the term “adequate protection” and the broad discretionary powers of a 
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bankruptcy court, it is impossible to predict whether any payments under the Notes could be made following commencement of or during a bankruptcy case or the length of any potential delay in making any such payments post-petition, whether or when the Collateral Trustee could foreclose upon, repossess or dispose of the Collateral, or whether or to what extent the holders of the Notes would be compensated for any delay in payment or loss of value of the Collateral through the requirements of “adequate protection.”
Furthermore, in the event the bankruptcy court determines that the value of the Collateral is not sufficient to repay all amounts due on the Notes (and all other obligations secured thereby on a senior or pari passu basis), the holders of the Notes would have “undersecured claims” as to the difference. Federal bankruptcy laws do not permit the payment or accrual of post-petition interest, costs, fees, expenses and attorneys’ fees for “undersecured claims” during the debtor’s bankruptcy case. Other consequences of a finding of under-collateralization would include, among other things, a lack of entitlement to receive “adequate protection” under federal bankruptcy laws with respect to the unsecured portion of the Notes. In addition, if any payments of post-petition interest had been made at the time of such a finding of under collateralization, those payments could be recharacterized by the bankruptcy court as a reduction of the principal amount of the Notes.
The Intercreditor Agreement also contains provisions restricting the holders of the Notes from filing certain objections in any future bankruptcy to, among other things, a proposed debtor-in-possession financing that satisfies various terms and conditions.
As a result of the foregoing, bankruptcy laws may, among other things, act to limit the ability of the holders of the Notes to realize upon the Collateral and to receive post-bankruptcy interest, fees, expenses or “adequate protection” with respect to the Notes.
The lenders under the Credit Agreement have the discretion to release any guarantors under the Credit Agreement in a variety of circumstances, which could cause those guarantors to be released from their guarantees of each series of the Notes, in which case any liens on the assets of such guarantors in favor of the Collateral Trustee for the benefit of lenders under the Credit Agreement and holders of the Notes will also be released.
For so long as any obligations under the Credit Agreement remain outstanding, any guarantee of the Notes may be released without action by, or consent of, any holder of the Notes, if the related guarantor is no longer a guarantor of obligations under the Credit Agreement or certain other indebtedness of the Issuer or any other guarantor (except, in each case, by or as a result of payment under such guarantee or direct obligation), in which case any liens on the assets of such subsidiary in favor of the Collateral Trustee for the benefit of lenders under the Credit Agreement and the holders of the Notes will also be released. See “Description of Notes—Brief Description of the Notes and the Note Guarantees—The Note Guarantees.” The lenders under the Credit Agreement will have the discretion to release the guarantees under the Credit Agreement in a variety of circumstances. You will not have a claim as a creditor against any entity that is no longer a guarantor of the Notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of former guarantor subsidiaries will be structurally senior to claims of holders of the Notes.
If we or existing investors sell our debt securities after this exchange offer, the market price of the Notes could decline.
The market price of the Notes could decline as a result of our, or existing investors’, sales of the Issuer’s debt securities in the market after this exchange offer, or the perception that such sales could occur. These sales, or the possibility that these sales may occur, also might make it more difficult for the Issuer to sell other debt securities in the future at a time and on terms that it deems appropriate.
After giving effect to the Q1 Notes Issuances and the Q1 Redemption, as of December 31, 2020, we would have had outstanding approximately $73.9 billion in aggregate principal amount of debt securities, maturing in 2021 through 2060, $36.3 billion of which would be senior secured debt securities and $37.6 billion of which would be senior unsecured debt securities. Deutsche Telekom, which currently controls approximately 52.3% of the common stock of Parent (on a fully diluted basis), holds approximately $4.8 billion of these debt securities, maturing in 2022 through 2028. We have on file an effective shelf registration statement with respect to these debt securities held by Deutsche Telekom and Deutsche Telekom could sell all or any portion of them at any time.
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There is no guarantee that an active trading market for the Notes will exist or that you will be able to sell your Notes.
An active trading market may not exist for the Exchange Notes or any Original Notes that remain outstanding after the exchange offer. In addition, subsequent to their initial issuance, the Notes may trade at a discount from their initial offering price (or, in the case of Exchange Notes, the initial offering price of the Original Notes of the same series), depending upon prevailing interest rates, the market for similar notes, our operating performance and financial condition and other factors. The Issuer does not intend to apply for the Exchange Notes or any Original Notes that remain outstanding after the exchange offer to be listed on any securities exchange or to arrange for the Exchange Notes or any Original Notes that remain outstanding after the exchange offer to be quoted on any quotation system. An active trading market may not develop for the Exchange Notes or, if developed, may not continue. In addition, there may cease to be a market for the Original Notes. If an active public trading market for the Notes does not develop or ceases to exist, the market price and liquidity of the Notes may be adversely affected.
The trading prices for the Notes will be directly affected by many factors, including our credit rating.
Credit rating agencies continually revise their ratings for companies they follow, including us. Changes in our performance, leverage or industry, or changes in the credit ratings agencies’ ratings methodologies, could lead to ratings downgrades. Any ratings downgrade could adversely affect the trading price of the Notes, or the trading market for the Notes, to the extent a trading market for the Notes exists or develops. The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future, and any fluctuation may impact the trading price of the Notes.
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[bookmark: tAFFSECO]AFFILIATES WHOSE SECURITIES COLLATERALIZE THE NOTES AND THE GUARANTEES
The Original Notes and the Guarantees with respect thereto (other than the Guarantees provided by Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation, which are unsecured) are secured by, among other things, pledges of (i) the capital stock of the Issuer and (ii) the capital stock of subsidiaries of the Issuer held by the Issuer or any Secured Guarantor; in each case other than Excluded Assets and subject to permitted liens, as further described under “Description of Notes—Collateral—Assets Pledged as Collateral.” The Exchange Notes and the Guarantees with respect thereto (other than the Guarantees provided by Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation, which are unsecured) will be correspondingly secured. Such collateral security is provided on a pari passu basis with respect to the obligations under the Credit Agreement, up to $3.5 billion of lease payment obligations under the Existing Sprint Spectrum Lease, obligations under the Designated L/C Facilities and any other permitted first priority secured obligations, as further described under “Description of Notes—Collateral”. The Intercreditor Agreement sets forth the rights of, and relationship among, the applicable holder representatives under all existing and future parity and junior lien debt in respect of exercise of rights and remedies against the Issuer and the secured guarantors and certain other matters, as further described under “Description of Notes—The Collateral Trust and Intercreditor Agreement.”
The Issuer and the Guarantors are and will be able to incur additional indebtedness in the future which could share in the Collateral, including first priority secured obligations and obligations secured by permitted liens. In addition, if the Issuer or any Secured Guarantor acquires any property or asset of the type that constitutes Collateral and that is not an Excluded Asset, it must promptly grant a security interest upon such property as security for the Notes.
Collateral will be released automatically upon certain events including repayment or discharge of the Notes; a sale, transfer or other disposal of such Collateral in a transaction not prohibited under the indentures governing the Notes; with respect to Collateral held by a guarantor, upon the release of such guarantor from its Guarantee in a transaction not prohibited by the indentures governing the Notes; upon any release in connection with a foreclosure or exercise of remedies with respect to that Collateral directed by the lenders (or their representative) under the Credit Agreement or holders (or their representative) of other permitted first priority secured obligations during any period that such representatives control actions with respect to the Collateral pursuant to the Intercreditor Agreement; and in whole, upon an Investment Grade Event Election. See “Description of Notes—Collateral—Release.”
Upon the occurrence and during the continuance of an event of default under the indentures governing the Notes, subject to the terms of the Intercreditor Agreement, the Security Documents provide for (among other available remedies) the foreclosure upon and sale of the Collateral and the distribution of the net proceeds of any such sale to the holders of the Notes, the lenders under the Credit Agreement, the lessors under the Existing Sprint Spectrum Lease, the holders of any Designated L/C Facility Obligations and the holders of any other permitted first priority secured obligations on a pro rata basis, subject to any prior liens on the Collateral. 
No trading market exists for the capital stock pledged as Collateral.
The consolidated financial statements of Parent as of and for the year ended December 31, 2020 include the results of operations for Sprint Corporation and its subsidiaries for the nine months ended December 31, 2020, and the results of operations for Sprint Corporation and its subsidiaries for the three months ended March 31, 2020 are set forth in Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on March 16, 2021. The assets, liabilities and results of operations of the combined affiliates whose securities are pledged as Collateral are not materially different than the corresponding amounts presented in the foregoing consolidated financial statements.
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[bookmark: tUOP]USE OF PROCEEDS
We will not receive any cash proceeds from the issuance of the Exchange Notes. We are making this exchange offer solely to satisfy our obligations under the registration rights agreements entered into in connection with the offerings of the Original Notes. In consideration for issuing the Exchange Notes as contemplated in this prospectus, we will receive in exchange Original Notes in like principal amount, which will be cancelled, and, as such, issuing the Exchange Notes will not result in any increase in our indebtedness or be financed with new borrowings.
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[bookmark: tSHC]SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF T-MOBILE
The following table sets forth selected consolidated financial data for the Company. The data should be read in conjunction with T-Mobile’s audited consolidated financial statements and related notes as of December 31, 2020 and 2019 and for the three years ended December 31, 2020 contained in Parent’s Annual Report on Form 10-K filed on February 23, 2021. The consolidated balance sheet data as of December 31, 2018, 2017 and 2016 and the consolidated statement of operations and consolidated cash flow data for the fiscal years ended December 31, 2017 and 2016 are derived from T-Mobile’s consolidated financial statements which are not included or incorporated by reference in this prospectus. 
T-Mobile’s historical financial data may not be indicative of the results of operations or financial position to be expected in the future. In particular, on January 1, 2020, T-Mobile adopted ASU 2016-13, “Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments” which requires a financial asset (or a group of financial assets) measured at amortized cost basis to be presented at the net amount expected to be collected. The measurement of expected credit losses is based on relevant information about past events, including historical experience, current conditions and reasonable and supportable forecasts that affect the collectibility of the reported amount. T-Mobile adopted the new credit loss standard on January 1, 2020 by recognizing a cumulative effect of initially applying the new credit loss standard on its receivables portfolio. Comparative information has not been restated and continues to be reported under the standards in effect for those periods. Additionally, on January 1, 2019, T-Mobile adopted ASU 2016-02 “Leases (Topic 842)”, which requires most lessees to report a right-of-use asset and a lease liability. T-Mobile adopted the new lease standard on January 1, 2019 by recognizing and measuring leases at the adoption date with a cumulative effect of initially applying the guidance recognized at the date of initial application. Comparative information has not been restated and continues to be reported under the standards in effect for those periods. Lastly, on January 1, 2018, T-Mobile adopted ASU 2014-09, “Revenue from Contracts with Customers (Topic 606),” which requires entities to recognize revenue through the application of a five-step model, which includes: identification of the contract; identification of the performance obligations; determination of the transaction price; allocation of the transaction price to the performance obligations; and recognition of revenue as the entity satisfies the performance obligations. T-Mobile adopted the new revenue standard on January 1, 2018, using the modified retrospective method with the cumulative effect of initially applying the guidance recognized at the date of initial application. Comparative information has not been restated and continues to be reported under the standards in effect for those periods.
	 
	​
	​
	Year ended December 31,

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Consolidated Statements of Operations Data:
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Revenues:
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Total service revenues
	​
	​
	$50,395
	​
	​
	$34,500
	​
	​
	$32,441
	​
	​
	$30,525
	​
	​
	$28,085

	Equipment revenues
	​
	​
	17,312
	​
	​
	9,840
	​
	​
	10,009
	​
	​
	9,375
	​
	​
	8,727

	Other revenues
	​
	​
	690
	​
	​
	658
	​
	​
	860
	​
	​
	704
	​
	​
	678

	Total revenues
	​
	​
	68,397
	​
	​
	44,998
	​
	​
	43,310
	​
	​
	40,604
	​
	​
	37,490

	Operating expenses:
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Cost of services, exclusive of depreciation and amortization shown separately below
	​
	​
	11,878
	​
	​
	6,622
	​
	​
	6,307
	​
	​
	6,100
	​
	​
	5,731

	Cost of equipment sales, exclusive of depreciation and amortization shown separately below
	​
	​
	16,388
	​
	​
	11,899
	​
	​
	12,047
	​
	​
	11,608
	​
	​
	10,819

	Selling, general and administrative
	​
	​
	18,926
	​
	​
	14,139
	​
	​
	13,161
	​
	​
	12,259
	​
	​
	11,378

	Impairment expense
	​
	​
	418
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Depreciation and amortization
	​
	​
	14,151
	​
	​
	6,616
	​
	​
	6,486
	​
	​
	5,984
	​
	​
	6,243

	Cost of MetroPCS business combination
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	104

	Gains on disposal of spectrum licenses
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(235)
	​
	​
	(835)

	Total operating expenses
	​
	​
	61,761
	​
	​
	39,276
	​
	​
	38,001
	​
	​
	35,716
	​
	​
	33,440

	Operating income
	​
	​
	6,636
	​
	​
	5,722
	​
	​
	5,309
	​
	​
	4,888
	​
	​
	4,050
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	​
	Year ended December 31,

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Other income (expense):
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Interest expense
	​
	​
	(2,483)
	​
	​
	(727)
	​
	​
	(835)
	​
	​
	(1,111)
	​
	​
	(1,418)

	Interest expense to affiliates
	​
	​
	(247)
	​
	​
	(408)
	​
	​
	(522)
	​
	​
	(560)
	​
	​
	(312)

	Interest income
	​
	​
	29
	​
	​
	24
	​
	​
	19
	​
	​
	17
	​
	​
	13

	Other expense, net
	​
	​
	(405)
	​
	​
	(8)
	​
	​
	(54)
	​
	​
	(73)
	​
	​
	(6)

	Total other expense, net
	​
	​
	(3,106)
	​
	​
	(1,119)
	​
	​
	(1,392)
	​
	​
	(1,727)
	​
	​
	(1,723)

	Income from continuing operations before income taxes
	​
	​
	3,530
	​
	​
	4,603
	​
	​
	3,917
	​
	​
	3,161
	​
	​
	2,327

	Income tax (expense) benefit
	​
	​
	$(786)
	​
	​
	$(1,135)
	​
	​
	$(1,029)
	​
	​
	$1,375
	​
	​
	$(867)

	Income from continuing operations
	​
	​
	2,744
	​
	​
	3,468
	​
	​
	2,888
	​
	​
	4,536
	​
	​
	1,460

	Income from discontinued operations, net of tax
	​
	​
	320
	​
	​
	0
	​
	​
	0
	​
	​
	0
	​
	​
	0

	Net income
	​
	​
	$3,064
	​
	​
	$3,468
	​
	​
	$2,888
	​
	​
	$4,536
	​
	​
	$1,460

	Dividends on preferred stock
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(55)
	​
	​
	(55)

	Net income attributable to common stockholders
	​
	​
	$3,064
	​
	​
	$3,468
	​
	​
	$2,888
	​
	​
	$4,481
	​
	​
	$1,405

	Consolidated Cash Flow Data
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Net cash provided by operating activities
	​
	​
	$8,640
	​
	​
	$6,824
	​
	​
	$3,899
	​
	​
	$3,831
	​
	​
	$2,779

	Net cash used in investing activities
	​
	​
	(12,715)
	​
	​
	(4,125)
	​
	​
	(579)
	​
	​
	(6,745)
	​
	​
	(2,324)

	Net cash (used in) provided by financing activities
	​
	​
	13,010
	​
	​
	(2,374)
	​
	​
	(3,336)
	​
	​
	(1,367)
	​
	​
	463


	 
	​
	​
	As of December 31,

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Consolidated Balance Sheet Data:
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Total current assets
	​
	​
	$23,885
	​
	​
	$9,305
	​
	​
	$8,281
	​
	​
	$8,915
	​
	​
	$14,217

	Property and equipment, net
	​
	​
	41,175
	​
	​
	21,984
	​
	​
	23,359
	​
	​
	22,196
	​
	​
	20,943

	Operating lease right-of-use assets
	​
	​
	28,021
	​
	​
	10,933
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Financing lease right-of-use assets
	​
	​
	3,028
	​
	​
	2,715
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Goodwill, spectrum licenses and other intangible assets, net
	​
	​
	99,243
	​
	​
	38,510
	​
	​
	37,658
	​
	​
	37,266
	​
	​
	29,073

	Other assets and equipment installment plan receivables due after one year, net
	​
	​
	4,810
	​
	​
	3,474
	​
	​
	3,170
	​
	​
	2,186
	​
	​
	1,658

	Total assets
	​
	​
	200,162
	​
	​
	86,921
	​
	​
	72,468
	​
	​
	70,563
	​
	​
	65,891

	Total current liabilities
	​
	​
	21,703
	​
	​
	12,506
	​
	​
	10,267
	​
	​
	11,515
	​
	​
	9,022

	Long-term debt
	​
	​
	61,830
	​
	​
	10,958
	​
	​
	12,124
	​
	​
	12,121
	​
	​
	21,832

	Long-term debt to affiliates
	​
	​
	4,716
	​
	​
	13,986
	​
	​
	14,582
	​
	​
	14,586
	​
	​
	5,600

	Tower obligations
	​
	​
	3,028
	​
	​
	2,236
	​
	​
	2,557
	​
	​
	2,590
	​
	​
	2,621

	Operating lease liabilities
	​
	​
	26,719
	​
	​
	10,539
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Financing lease liabilities
	​
	​
	1,444
	​
	​
	1,346
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Other long-term liabilities, deferred rent expense and deferred tax liabilities
	​
	​
	15,378
	​
	​
	6,561
	​
	​
	8,220
	​
	​
	7,192
	​
	​
	8,580

	Total stockholders’ equity
	​
	​
	65,344
	​
	​
	28,789
	​
	​
	24,718
	​
	​
	22,559
	​
	​
	18,236
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[bookmark: tSHS]SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF SPRINT
The following table sets forth selected consolidated financial data for Sprint. The data should be read in conjunction with Sprint’s audited consolidated financial statements and related notes as of March 31, 2020 and 2019 and for the three years ended March 31, 2020 contained in Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on May 18, 2020. The consolidated balance sheet data as of March 31, 2018, 2017 and 2016 and the consolidated statement of operations data and cash flow data for the fiscal years ended March 31, 2017 and 2016 are derived from Sprint’s consolidated financial statements which are not included or incorporated by reference in this prospectus. Sprint’s historical financial data may not be indicative of the results of operations or financial position to be expected in the future.
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Act. During the year ended March 31, 2018, Sprint recorded a $7.1 billion non-cash tax benefit through net income (loss) for the re-measurement of deferred tax assets and liabilities due to changes in tax laws included in the Tax Act. The re-measurement of deferred taxes had no impact on cash flows. See Note 12 – Income Taxes in Notes to Sprint’s Consolidated Financial Statements contained in Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on May 18, 2020 for additional information.
On April 1, 2018, Sprint adopted ASU 2014-09, “Revenue from Contracts with Customers (Topic 606).” Sprint adopted this standard using the modified retrospective method, which requires that the cumulative effect of initially applying the standard be recognized at the date of application beginning April 1, 2018. Sprint recorded a pre-tax cumulative effect of $1.7 billion ($1.3 billion, net of tax) as a reduction to the April 1, 2018 opening balance of accumulated deficit.
On April 1, 2019, Sprint adopted ASU 2016-02 “Leases (Topic 842)” using the modified retrospective transition method. Results for reporting periods beginning after April 1, 2019 are presented under Topic 842, while amounts reported under prior periods have not been adjusted and continue to be reported under accounting standards in effect for those periods. See Note 2—Summary of Significant Accounting Policies and Other Information and Note 7—Leases in Notes to Sprint’s Consolidated Financial Statements contained in Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on May 18, 2020 for additional information related to the adoption of this standard.
	 
	​
	​
	Year ended March 31, 

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Results of Operations
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Service revenues
	​
	​
	$21,604
	​
	​
	$22,857
	​
	​
	$23,834
	​
	​
	$25,368
	​
	​
	$27,174

	Equipment sales
	​
	​
	4,999
	​
	​
	5,606
	​
	​
	4,524
	​
	​
	4,684
	​
	​
	3,168

	Equipment rentals
	​
	​
	5,218
	​
	​
	5,137
	​
	​
	4,048
	​
	​
	3,295
	​
	​
	1,838

	Net operating revenues
	​
	​
	31,821
	​
	​
	33,600
	​
	​
	32,406
	​
	​
	33,347
	​
	​
	32,180

	Depreciation—network and other
	​
	​
	4,416
	​
	​
	4,245
	​
	​
	3,976
	​
	​
	3,982
	​
	​
	4,013

	Depreciation—equipment rentals
	​
	​
	4,166
	​
	​
	4,538
	​
	​
	3,792
	​
	​
	3,116
	​
	​
	1,781

	Amortization
	​
	​
	811
	​
	​
	608
	​
	​
	812
	​
	​
	1,052
	​
	​
	1,294

	Goodwill impairment(1)
	​
	​
	—
	​
	​
	2,000
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Operating income
	​
	​
	931
	​
	​
	398
	​
	​
	2,727
	​
	​
	1,764
	​
	​
	310

	Net (loss) income
	​
	​
	(347)
	​
	​
	(1,943)
	​
	​
	7,377
	​
	​
	(1,206)
	​
	​
	(1,995)

	Net (loss) income attributable to Sprint Corporation
	​
	​
	(338)
	​
	​
	(1,943)
	​
	​
	7,389
	​
	​
	(1,206)
	​
	​
	(1,995)


	(1)
	During the year ended March 31, 2019, Sprint completed its annual impairment testing for goodwill assigned to the Wireless reporting unit and as a result, recorded a non-cash impairment charge of $2.0 billion. See Note 6—Intangible Assets in Sprint’s audited consolidated financial statements and related notes for the three years ended March 31, 2020 contained in Exhibit 99.1 to Parent’s Current Report on Form 8-K filed on May 18, 2020.
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	Year ended March 31, 

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Financial Position
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Total assets
	​
	​
	$84,559
	​
	​
	$84,601
	​
	​
	$85,459
	​
	​
	$85,123
	​
	​
	$78,975

	Property, plant and equipment, net
	​
	​
	20,113
	​
	​
	21,201
	​
	​
	19,925
	​
	​
	19,209
	​
	​
	20,297

	Intangible assets, net
	​
	​
	46,904
	​
	​
	47,832
	​
	​
	50,360
	​
	​
	50,484
	​
	​
	51,117

	Total debt, finance lease and financing obligations
	​
	​
	36,092
	​
	​
	39,923
	​
	​
	40,892
	​
	​
	40,914
	​
	​
	33,958

	Total stockholders’ equity
	​
	​
	25,855
	​
	​
	26,072
	​
	​
	26,356
	​
	​
	18,808
	​
	​
	19,783

	Noncontrolling interests
	​
	​
	—
	​
	​
	55
	​
	​
	63
	​
	​
	—
	​
	​
	—


	 
	​
	​
	Year ended March 31,

	 
	​
	​
	2020
	​
	​
	2019
	​
	​
	2018
	​
	​
	2017
	​
	​
	2016

	 
	​
	​
	(in millions)

	Cash Flow Data
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	Net cash provided by (used in) operating activities
	​
	​
	$9,292
	​
	​
	$10,429
	​
	​
	$10,062
	​
	​
	$(3,290)
	​
	​
	$(423) 

	Capital expenditures—network and other
	​
	​
	(4,282)
	​
	​
	(4,963)
	​
	​
	(3,319)
	​
	​
	(1,950)
	​
	​
	(4,680)

	Capital expenditures—leased devices
	​
	​
	(6,865)
	​
	​
	(7,441)
	​
	​
	(7,461)
	​
	​
	(4,976)
	​
	​
	(5,898)
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[bookmark: tTEO]THE EXCHANGE OFFER
Purpose of the Exchange Offer
We entered into registration rights agreements (the “registration rights agreements”) with the initial purchasers of the Original Notes. In the registration rights agreements, we and the guarantors agreed to, at our cost:
	•
	use our commercially reasonable efforts to file a registration statement (which we refer to as an exchange offer registration statement) with the SEC with respect to a registered exchange offer (which we refer to as a registered exchange offer) to exchange the Original Notes for new notes of the company, guaranteed by the guarantors and having terms identical in all material respects to the Original Notes (except that the new notes will not contain terms with respect to transfer restrictions or additional interest (as defined below)); and


	•
	use our commercially reasonable efforts to cause the exchange offer registration statement to be declared effective under the Securities Act and to consummate the exchange offer not later than 60 days after such effective date.


In addition, we agreed to provide that upon the effectiveness of the exchange offer registration statement, we would promptly commence the exchange offer, whereby the Exchange Notes will be offered in exchange for surrender of the Original Notes, and that we will keep the registered exchange offer open for not less than 20 business days (or longer if required by applicable law including in accordance with the requirements of Regulation 14E under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) after the date notice of the registered exchange offer is first mailed, sent or given to the noteholders. For each note surrendered to Issuer for exchange pursuant to the registered exchange offer, the holder of such note will receive an Exchange Note having a principal amount equal to that of the surrendered note.
We are offering the Exchange Notes under this prospectus in an exchange offer for the Original Notes to satisfy our obligations under the registration rights agreements. We refer to our offer to exchange the Exchange Notes for the Original Notes as the “exchange offer.”
Resale of Exchange Notes
Based on interpretations by the staff of the SEC, as described in no-action letters issued to third parties that are not related to us, including Morgan Stanley & Co., Inc. (available June 5, 1991) and Exxon Capital Holdings Corporation (available May 13, 1988), as interpreted in the SEC’s letter to Shearman & Sterling LLP (dated July 2, 1993), we believe the Exchange Notes will be freely transferable by holders other than our affiliates after the exchange offer without further registration under the Securities Act if the holder of the Exchange Notes represents to us in the exchange offer that it is acquiring the Exchange Notes in the ordinary course of its business, that it has no arrangement or understanding with any person to participate in the distribution of the Exchange Notes and that it is not our affiliate, as such terms are interpreted by the SEC; provided, however, that broker-dealers (“Participating Broker-Dealers”) receiving Exchange Notes in the exchange offer will have a prospectus delivery requirement with respect to resales of such Exchange Notes. We also believe that Participating Broker-Dealers may fulfill their prospectus delivery requirements with respect to Exchange Notes (other than a resale of an unsold allotment from the sale of the Original Notes) with this prospectus.
We have not entered into any arrangement or understanding with any person who will receive Exchange Notes in the exchange offer to distribute those securities following completion of the exchange offer. We are not aware of any person that will participate in the exchange offer with a view to distribute the Exchange Notes. If you tender your Original Notes in the exchange offer with the intention of participating in any manner in a distribution of the Exchange Notes, you:
	•
	cannot rely on such interpretations of the SEC staff set forth in the no-action letters described above; and


	•
	must comply with the registration and prospectus delivery requirements of the Securities Act in order to resell Exchange Notes, and be identified as an underwriter in the prospectus.


Unless an exemption from registration is otherwise available, the resale by any security holder intending to distribute Exchange Notes should be covered by an effective registration statement under the Securities Act 
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containing the selling security holder’s information required under the Securities Act. This prospectus may be used for an offer to resell, a resale or other retransfer of Exchange Notes only as specifically described in this prospectus. Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes, where such Original Notes were acquired by such broker-dealer as a result of market-making or other trading activities, must acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes. See “Plan of Distribution.”
Shelf Registration
In the registration rights agreements, we agreed that in the event that:
	•
	any changes in applicable law or interpretations of the staff of the SEC do not permit the us and the guarantors to effect such a registered exchange offer;


	•
	after the filing of the exchange offer registration statement with the SEC, we receive a written request within 20 business days after the consummation of the exchange offer from any noteholder that is prohibited by law or SEC policy from participating in the registered exchange offer, any noteholder who participates in the registered exchange offer but does not receive Exchange Notes that may be sold without Securities Act restrictions on transfer (other than restrictions resulting solely by reason of the status of such noteholder as our affiliate or an affiliate of any guarantor) (subject, in each case, to certain exceptions), or any initial purchasers with respect to the Original Notes that have, or that are reasonably likely to be determined to have, the status of unsold allotments in the original distribution of the Original Notes, 


then in all such cases, we and the guarantors will, as soon as practicable but in any event within 60 days of the date of the written request, use our commercially reasonable efforts to (a) file a registration statement (which we refer to as a shelf registration statement) covering resales of the Original Notes or the Exchange Notes, as the case may be, from time to time, (b) cause the shelf registration statement to be declared effective by the SEC under the Securities Act promptly and (c) keep the shelf registration statement effective until the earlier of (X) the date that is 210 calendar days following the due date for Parent’s Annual Report on Form 10-K for the first year in which Sprint and its subsidiaries have been included in the consolidated results of Parent for at least nine months (Y) the date when the Original Notes cease to be registrable securities as defined in the applicable registration rights agreement or (Z) the date on which all Original Notes and/or Exchange Notes covered by the shelf registration statement have been sold in the manner set forth and as contemplated in the shelf registration statement. In addition, we agreed to, in the event a shelf registration statement is filed, use our commercially reasonable efforts to provide to each noteholder for which such shelf registration statement was filed, copies of the prospectus which is a part of the shelf registration statement, notify each such noteholder when the shelf registration statement has been declared effective by the SEC and take certain other actions as are required to permit unrestricted resales of the Original Notes or the Exchange Notes, as the case may be. A noteholder selling Original Notes or Exchange Notes pursuant to the shelf registration statement generally would be required to be named as a selling security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions under the Securities Act in connection with such sales and will be bound by the provisions of the registration rights agreements which are applicable to such noteholder (including certain indemnification obligations). In addition, each holder of the Original Notes or Exchange Notes to be registered under the shelf registration statement will be required to deliver information to be used in connection with the shelf registration statement within the time period set forth in the registration rights agreement in order to have such holder’s Original Notes or Exchange Notes included in the shelf registration statement and to benefit from the provisions regarding additional interest set forth in the following paragraph.
Additional Interest
If the exchange offer registration statement is not on file with the SEC on or prior to the target filing date, or, if applicable, the shelf registration statement is required to be filed but is not on file with the SEC on or prior to the target filing date, or if applicable, the shelf registration statement is declared effective but thereafter ceases to be effective or usable and such failure to remain effective or usable exists for more than 120 days (whether or 
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not consecutive) in any 12-month period (in each case subject to certain exceptions), then, upon the occurrence of any such events, additional interest shall accrue on the principal amount of the Original Notes at a rate of 0.25% per annum for the first 90-day period beginning on and including such date, increasing by an additional 0.25% per annum with respect to any subsequent 90-day period up to a maximum amount of additional interest of 0.50% in the aggregate per annum thereafter, until the Original Notes cease to be registrable securities or, if earlier, when the exchange offer is completed, the shelf registration statement becomes effective or, if such shelf registration statement ceased to be effective, when such shelf registration statement again becomes effective. Such interest will be computed ratably on the basis of twelve 30-day months.
Under certain circumstances, we and the guarantors may delay the filing or the effectiveness of the exchange offer registration statement or the shelf registration statement and will not be required to maintain the effectiveness thereof or amend or supplement the exchange offer registration statement or the shelf registration statement for one or more periods not to exceed an aggregate of 120 days during any 12-month period. Any delay period will not defer our obligation to pay additional interest.
This summary of certain provisions of the registration rights agreements does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the applicable registration rights agreement. A copy of each registration rights agreement is an exhibit to the registration statement that includes this prospectus.
Terms of the Exchange Offer
Upon the terms and subject to the conditions described in this prospectus and in the letter of transmittal, we will accept for exchange any Original Notes properly tendered and not withdrawn prior to the expiration time of the exchange offer. We will issue $1,000 principal amount of Exchange Notes in exchange for each $1,000 principal amount of Original Notes surrendered under the exchange offer and accepted by us. Original Notes may be tendered only in integral multiples of $1,000, subject to a $2,000 minimum, and untendered Original Notes may only be in a minimum denomination of $2,000 and integral multiples of $1,000 in excess thereof.
The terms of the Exchange Notes are identical in all material respects to those of the Original Notes, except the Exchange Notes will not be subject to transfer restrictions and holders of the Exchange Notes, with limited exceptions, will have no registration rights. Also, the Exchange Notes will not include provisions contained in the Original Notes that required payment of additional interest in the event we failed to satisfy our registration obligations with respect to the Original Notes. Each series of Exchange Notes will be issued under and entitled to the benefits of the same indenture that authorized the issuance of the related Original Notes.
The exchange offer is not conditioned on any minimum aggregate principal amount of Original Notes being tendered for exchange.
As of the date of this prospectus, $3,000,000,000 in aggregate principal amount of the unregistered 3.500% Senior Secured Notes due 2025, $1,000,000,000 in aggregate principal amount of the unregistered 1.500% Senior Secured Notes due 2026, $4,000,000,000 in aggregate principal amount of the unregistered 3.750% Senior Secured Notes due 2027, $1,750,000,000 in aggregate principal amount of the unregistered 2.050% Senior Secured Notes due 2028, $7,000,000,000 in aggregate principal amount of the unregistered 3.875% Senior Secured Notes due 2030, $2,500,000,000 in aggregate principal amount of the unregistered 2.550% Senior Secured Notes due 2031, $1,000,000,000 in aggregate principal amount of the unregistered 2.250% Senior Secured Notes due 2031, $2,000,000,000 in aggregate principal amount of the unregistered 4.375% Senior Secured Notes due 2040, $2,500,000,000 in aggregate principal amount of the unregistered 3.000% Senior Secured Notes due 2041, $3,000,000,000 in aggregate principal amount of the unregistered 4.500% Senior Secured Notes due 2050, $3,000,000,000 in aggregate principal amount of the unregistered 3.300% Senior Secured Notes due 2051, and $1,000,000,000 in aggregate principal amount of the unregistered 3.600% Senior Secured Notes due 2060 are outstanding. This prospectus and the letter of transmittal are being sent to all registered holders of the Original Notes. There will be no fixed record date for determining registered holders of the Original Notes entitled to participate in the exchange offer.
We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement, the applicable requirements of the Securities Act and the Exchange Act, and the SEC rules and regulations. Original Notes that are not tendered for exchange in the exchange offer:
	•
	will remain outstanding;
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	•
	will continue to accrue interest; and


	•
	will be entitled to the rights and benefits that holders have under the indenture relating to such notes and, under limited circumstances, the registration rights agreement.


We will be deemed to have accepted for exchange properly tendered Original Notes when we have given oral or written notice of the acceptance to the exchange agent and complied with the applicable provisions of the registration rights agreement. The exchange agent will act as agent for the tendering holders for the purposes of receiving the Exchange Notes from us. We will issue the Exchange Notes promptly after the expiration of the exchange offer.
If you tender Original Notes in the exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the instructions in the letter of transmittal, transfer taxes with respect to the exchange of Original Notes. We will pay all charges and expenses, other than certain applicable taxes described below, in connection with the exchange offer. It is important that you read “—Fees and Expenses” below for more details about fees and expenses incurred in the exchange offer.
We will return any Original Notes that we do not accept for exchange for any reason without expense to the tendering holder as promptly as practicable after the expiration or termination of the exchange offer.
The exchange offer is not subject to any federal or state regulatory requirements or approvals other than securities laws and blue sky laws.
Expiration Time
The exchange offer will expire at 5:00 p.m., New York City time, on     , 2021, unless at our sole discretion we extend the exchange offer.
Extensions, Delay in Acceptance, Termination or Amendment
We expressly reserve the right, at any time or at various times, to extend the period of time during which the exchange offer is open. We may delay acceptance for exchange of any Original Notes by giving oral or written notice of the extension to their holders. During any such extensions, all Original Notes you have previously tendered will remain subject to the exchange offer for that series, and we may accept them for exchange.
To extend the exchange offer, we will notify the exchange agent orally or in writing (if oral to be promptly confirmed in writing) of any extension. We also will make a public announcement of the extension no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration time.
If any of the conditions described below under “—Conditions to the Exchange Offer” have not been satisfied with respect to the exchange offer, we reserve the right, at our sole discretion:
	•
	to extend the exchange offer;


	•
	to delay accepting for exchange any Original Notes; or


	•
	to terminate the exchange offer.


We will give oral or written notice (if oral to be promptly confirmed in writing) of such extension, delay or termination to the exchange agent. Subject to the terms of the registration rights agreement, we also reserve the right to amend the terms of the exchange offer in any manner.
Any such extension, delay in acceptance, termination or amendment will be followed as promptly as practicable by oral or written notice thereof to the registered holders of the Original Notes. If we amend the exchange offer in a manner that we determine to constitute a material change, we will promptly disclose that amendment by means of a prospectus supplement and we will extend the offer period if necessary so that at least five business days remain in the offer period following notice of the material change. We will distribute the supplement to the registered holders of the Original Notes. Depending on the significance of the amendment and the manner of disclosure to the registered holders, we may extend, pursuant to the terms of the registration rights agreement and the requirements of federal securities law, the exchange offer if the exchange offer would otherwise expire during such period.
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Without limiting the manner in which we may choose to make public announcements of any extension, delay in acceptance, termination or amendment of the exchange offer, we have no obligation to publish, advertise or otherwise communicate any such public announcement, other than by making a timely release to an appropriate news agency.
Conditions to the Exchange Offer
Notwithstanding any other provision of the exchange offer and subject to the terms of the registration rights agreement, we will not be required to accept for exchange, or to issue Exchange Notes in exchange for, any Original Notes and may terminate or amend the exchange offer, if at any time before the expiration time of the exchange offer any of the following events occur:
	•
	any injunction, order or decree has been issued by any court or any governmental agency that would prohibit, prevent or otherwise materially impair our ability to proceed with the exchange offer; or


	•
	the exchange offer violates any applicable law or any applicable interpretation of the staff of the SEC.


In addition, we will not be obligated to accept for exchange the Original Notes of any holder that has not made to us:
	•
	the representations described under “—Procedures for Tendering” and “Plan of Distribution;” and


	•
	such other representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to make available to us an appropriate form for registering the Exchange Notes under the Securities Act.


We expressly reserve the right to amend or terminate the exchange offer notwithstanding the satisfaction of the foregoing, and to reject for exchange any Original Notes upon the occurrence of any of the conditions to the exchange offer specified above. We will give oral or written notice of any extension, non-acceptance, termination or amendment to the holders of the Original Notes as promptly as practicable.
These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at various times at our sole discretion. Our failure at any time to exercise any of these rights will not mean that we have waived our rights. Each right will be deemed an ongoing right that we may assert at any time or at various times. If we waive a condition, we may be required in order to comply with applicable securities laws, to extend the expiration time of the exchange offer.
In addition, we will not accept for exchange any Original Notes tendered, and will not issue Exchange Notes in exchange for any such Original Notes, if at such time any stop order has been threatened or is in effect with respect to the registration statement of which this prospectus constitutes a part or the qualification of the indentures relating to the Exchange Notes under the Trust Indenture Act of 1939.
Procedures for Tendering
How to Tender Generally
Only a holder of the Original Notes as determined by our records or those of Deutsche Bank Trust Company Americas, as trustee or DTC may tender Original Notes in the exchange offer. To tender in the exchange offer, a holder must either (1) comply with the procedures for physical tender or (2) comply with the automated tender offer program procedures of DTC, described below.
To complete a physical tender, a holder must:
	•
	complete, sign and date the letter of transmittal or a facsimile of the letter of transmittal;


	•
	have the signature on the letter of transmittal guaranteed if the letter of transmittal so requires;


	•
	mail or deliver the letter of transmittal or facsimile to the exchange agent prior to the expiration time; and


	•
	deliver the Original Notes to the exchange agent prior to the expiration time.


To be tendered effectively, the exchange agent must receive any physical delivery of the letter of transmittal and other required documents at its address provided above under “Prospectus Summary—The Exchange Agent” prior to the expiration time.
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To complete a tender through DTC’s automated tender offer program, the exchange agent must receive, prior to the expiration time, a timely confirmation of book-entry transfer of such Original Notes into the exchange agent’s account at DTC according to the procedure for book-entry transfer described below or a properly transmitted agent’s message.
The tender by a holder that is not withdrawn prior to the expiration time and our acceptance of that tender will constitute an agreement between the holder and us in accordance with the terms and subject to the conditions described in this prospectus and in the letter of transmittal.
THE METHOD OF DELIVERY OF ORIGINAL NOTES, THE LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT YOUR ELECTION AND RISK. RATHER THAN MAIL THESE ITEMS, WE RECOMMEND THAT YOU USE AN OVERNIGHT OR HAND DELIVERY SERVICE. IN ALL CASES, YOU SHOULD ALLOW SUFFICIENT TIME TO ENSURE DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION TIME. YOU SHOULD NOT SEND THE LETTER OF TRANSMITTAL OR ORIGINAL NOTES TO US. YOU MAY REQUEST YOUR BROKER, DEALER, COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE TO EFFECT THE ABOVE TRANSACTIONS FOR YOU.
How to Tender if You Are a Beneficial Owner
If you beneficially own Original Notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and you wish to tender those Original Notes, you should contact the registered holder as soon as possible and instruct the registered holder to tender on your behalf. If you are a beneficial owner and wish to tender on your own behalf, you must, prior to completing and executing the letter of transmittal and delivering your Original Notes, either:
	•
	make appropriate arrangements to register ownership of the Original Notes in your name, or


	•
	obtain a properly completed bond power from the registered holder of your Original Notes.


The transfer of registered ownership may take considerable time and may not be completed prior to the expiration time.
Signatures and Signature Guarantees
You must have signatures on a letter of transmittal or a notice of withdrawal described below under “—Withdrawal of Tenders” guaranteed by an eligible institution unless the Original Notes are tendered:
	•
	by a registered holder who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions” on the letter of transmittal; or


	•
	for the account of an eligible institution.


An “eligible institution” is member firm of a registered national securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office or correspondent in the United States, or an eligible guarantor institution within the meaning of Rule 17Ad-15 under the Exchange Act, that is a member of one of the recognized signature guarantee programs identified in the letter of transmittal.
When Endorsements or Bond Powers Are Needed
If a person other than the registered holder of any Original Notes signs the letter of transmittal, the Original Notes must be endorsed or accompanied by a properly completed bond power. The registered holder must sign the bond power as the registered holder’s name appears on the Original Notes. An eligible institution must guarantee that signature.
If the letter of transmittal or any Original Notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact, or officers of corporations or others acting in a fiduciary or representative capacity, those persons should so indicate when signing. Unless we waive this requirement, they also must submit evidence satisfactory to us of their authority to deliver the letter of transmittal.
Tendering Through DTC’s Automated Tender Offer Program
The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC’s system may use DTC’s automated tender offer program to tender. Accordingly, participants in the program may, 
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instead of physically completing and signing the letter of transmittal and delivering it to the exchange agent, transmit their acceptance of the exchange offer electronically. They may do so by causing DTC to transfer the Original Notes to the exchange agent in accordance with its procedures for transfer. DTC will then send an agent’s message to the exchange agent.
An agent’s message is a message transmitted by DTC to and received by the exchange agent and forming part of the book-entry confirmation, stating that:
	•
	DTC has received an express acknowledgment from a participant in DTC’s automated tender offer program that is tendering Original Notes that are the subject of such book-entry confirmation;


	•
	the participant has received and agrees to be bound by the terms of the letter of transmittal; and


	•
	we may enforce the agreement against such participant.


Determinations Under the Exchange Offer
We will determine at our sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered Original Notes and withdrawal of tendered Original Notes. Our determination will be final and binding. We reserve the absolute right to reject any Original Notes not properly tendered or any Original Notes our acceptance of which, in the opinion of our counsel, might be unlawful. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and binding on all parties.
Unless waived, any defects or irregularities in connection with tenders of Original Notes must be cured within such time as we determine. Neither we, the exchange agent nor any other person will be under any duty to give notification of defects or irregularities with respect to tenders of Original Notes, nor will we or those persons incur any liability for failure to give such notification. Tenders of Original Notes will not be deemed made until such defects or irregularities have been cured or waived. Any Original Notes received by the exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned to the tendering holder, unless otherwise provided in the letter of transmittal, as soon as practicable following the expiration time.
When We Will Issue Exchange Notes
In all cases, we will issue Exchange Notes for Original Notes that we have accepted for exchange in the exchange offer only after the exchange agent timely receives:
	•
	Original Notes or a timely book-entry confirmation of transfer of such Original Notes into the exchange agent’s account at DTC; and


	•
	a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent’s message.


Return of Original Notes Not Accepted or Exchanged
If we do not accept any tendered Original Notes for exchange for any reason described in the terms and conditions of the exchange offer or if Original Notes are submitted for a greater principal amount than the holder desires to exchange, we will return the unaccepted or non-exchanged Original Notes without expense to their tendering holder. In the case of Original Notes tendered by book-entry transfer into the exchange agent’s account at DTC according to the procedures described below, such non-exchanged Original Notes will be credited to an account maintained with DTC. These actions will occur as promptly as practicable after the expiration or termination of the exchange offer.
Your Representations to Us
By signing or agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:
	•
	you hold all right, title and interest in and to the Original Notes;


	•
	you transfer all right, title and interest in the Original Notes to us in exchange for the Exchange Notes free and clear of all liens, encumbrances, or rights or interests of third parties;
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	•
	any Exchange Notes to be received by you will be acquired in the ordinary course of your business;


	•
	you have no arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;


	•
	you are not an “affiliate” (as defined in Rule 405 under the Securities Act) of us or any guarantor, or if you are such an affiliate, you will comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable;


	•
	you are not engaged in, and do not intend to engage in, a distribution of the Exchange Notes; and


	•
	if you are a Participating Broker-Dealer that will receive Exchange Notes for your own account in exchange for Original Notes acquired as a result of market-making or other trading activities, you will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes.


Book-Entry Transfer
The exchange agent will make a request to establish an account with respect to the Original Notes at DTC for purposes of the exchange offer promptly after the date of this prospectus. Any financial institution participating in DTC’s system may make book-entry delivery of Original Notes by causing DTC to transfer such Original Notes into the exchange agent’s account at DTC in accordance with DTC’s procedures for transfer.
Resales
Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes, where such Original Notes were acquired by such broker-dealer as a result of market-making or other trading activities, must acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes. See “Plan of Distribution.”
Withdrawal of Tenders
Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to the expiration time. For a withdrawal to be effective:
	•
	the exchange agent must receive a written notice of withdrawal at one of the addresses listed above under “Prospectus Summary—The Exchange Agent;” and


	•
	the withdrawing holder must comply with the appropriate procedures of DTC’s automated tender offer program.


Any notice of withdrawal must:
	•
	specify the name of the person who tendered the Original Notes to be withdrawn;


	•
	identify the Original Notes to be withdrawn, including the registration number or numbers and the principal amount of such Original Notes;


	•
	be signed by the person who tendered the Original Notes in the same manner as the original signature on the letter of transmittal used to deposit those Original Notes or be accompanied by documents of transfer sufficient to permit the trustee to register the transfer in the name of the person withdrawing the tender; and


	•
	specify the name in which such Original Notes are to be registered, if different from that of the person who tendered the Original Notes.


If Original Notes have been tendered under the procedure for book-entry transfer described above, any notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn Original Notes and otherwise comply with the procedures of DTC.
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We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal, and our determination shall be final and binding on all parties. We will deem any Original Notes so withdrawn not to have been validly tendered for exchange for purposes of the exchange offer.
Any Original Notes that have been tendered for exchange but that are not exchanged for any reason will be returned to their holder without cost to the holder, or, in the case of Original Notes tendered by book-entry transfer into the exchange agent’s account at DTC according to the procedures described above, such Original Notes will be credited to an account maintained with DTC for the Original Notes. This return or crediting will take place as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. You may retender properly withdrawn Original Notes by following one of the procedures described above under “—Procedures for Tendering” at any time on or prior to the expiration time.
Fees and Expenses
We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may make additional solicitation by facsimile, email, telephone or in person by our officers and regular employees and those of our affiliates.
We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees for its services and reimburse it for its related reasonable out-of-pocket expenses. We may also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in forwarding copies of this prospectus, letters of transmittal and related documents to the beneficial owners of the Original Notes and in handling or forwarding tenders for exchange.
We will pay cash expenses to be incurred in connection with the exchange offer. They include:
	•
	SEC registration fees for the Exchange Notes;


	•
	fees and expenses of the exchange agent and the trustee;


	•
	accounting and legal fees;


	•
	printing costs; and


	•
	related fees and expenses.


Transfer Taxes
If you tender your Original Notes for exchange, you will not be required to pay any transfer taxes. We will pay all transfer taxes, if any, applicable to the exchange of Original Notes in the exchange offer. The tendering holder will, however, be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if:
	•
	certificates representing Exchange Notes or Original Notes for principal amounts not tendered or accepted for exchange are to be delivered to, or are to be issued in the name of, any person other than the registered holder of the Original Notes tendered;


	•
	tendered Original Notes are registered in the name of any person other than the person signing the letter of transmittal; or


	•
	a transfer tax is imposed for any reason other than the exchange of Original Notes for Exchange Notes in the exchange offer.


If satisfactory evidence of payment of any transfer taxes payable by a tendering holder is not submitted with the letter of transmittal, the amount of the transfer taxes will be billed directly to that tendering holder. The exchange agent will retain possession of Exchange Notes with a face amount equal to the amount of the transfer taxes due until it receives payment of the taxes.
Accounting Treatment
We will record the Exchange Notes at the same carrying value as the Original Notes as reflected in our accounting records on the date of the exchange. Accordingly, we will not recognize any gain or loss for accounting purposes upon completion of the exchange offer.
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Consequences of Failure to Exchange
If you do not exchange your Original Notes for Exchange Notes in the exchange offer, you will remain subject to the existing restrictions on transfer of the Original Notes. In general, you may not offer or sell the Original Notes unless either they are registered under the Securities Act or the offer or sale is exempt from or not subject to registration under the Securities Act and applicable state securities laws. Except as required by the registration rights agreement, we do not intend to register resales of the Original Notes under the Securities Act. We generally have no obligation to re-offer to exchange the Exchange Notes for Original Notes following the expiration of the exchange offer. The tender of Original Notes in the exchange offer will reduce the outstanding principal amount of the Original Notes. Due to the corresponding reduction in liquidity, this may have an adverse effect on, and increase the volatility of, the market price of any Original Notes that you continue to hold. See “Risk Factors—Risks Related to the Exchange Offer—If you do not exchange your Original Notes, your Original Notes will continue to be subject to the existing transfer restrictions and you may be unable to sell your outstanding Original Notes.” 
Other
Participation in the exchange offer is voluntary, and you should carefully consider whether to accept. You are urged to consult your financial and tax advisors in making your decision on what action to take.
In the future, we may at our discretion seek to acquire untendered Original Notes in open market or privately negotiated transactions, through subsequent exchange offers or otherwise. We have no present plan to acquire any Original Notes that are not tendered in the exchange offer or to file a registration statement to permit resales of any untendered Original Notes, except as required by the registration rights agreement.
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[bookmark: tDON]DESCRIPTION OF NOTES
General
T-Mobile USA, Inc., a Delaware corporation (the “Issuer”), is offering to exchange, upon the terms and conditions set forth in this prospectus and the accompanying letter of transmittal, up to $3,000,000,000 in aggregate principal amount of 3.500% Senior Secured Notes due 2025 (the “2025 Exchange Notes”), $1,000,000,000 in aggregate principal amount of 1.500% Senior Secured Notes due 2026 (the “2026 Exchange Notes”), $4,000,000,000 in aggregate principal amount of 3.750% Senior Secured Notes due 2027 (the “2027 Exchange Notes”), $1,750,000,000 in aggregate principal amount of 2.050% Senior Secured Notes due 2028 (the “2028 Exchange Notes”), $7,000,000,000 in aggregate principal amount of 3.875% Senior Secured Notes due 2030 (the “2030 Exchange Notes”), $2,500,000,000 in aggregate principal amount of 2.550% Senior Secured Notes due 2031 (the “February 2031 Exchange Notes”), $1,000,000,000 in aggregate principal amount of 2.250% Senior Secured Notes due 2031 (the “November 2031 Exchange Notes”), $2,000,000,000 in aggregate principal amount of 4.375% Senior Secured Notes due 2040 (the “2040 Exchange Notes”), $2,500,000,000 in aggregate principal amount of 3.000% Senior Secured Notes due 2041 (the “2041 Exchange Notes”), $3,000,000,000 in aggregate principal amount of 4.500% Senior Secured Notes due 2050 (the “2050 Exchange Notes”), $3,000,000,000 in aggregate principal amount of 3.300% Senior Secured Notes due 2051 (the “2051 Exchange Notes”) and $1,000,000,000 in aggregate principal amount of 3.600% Senior Secured Notes due 2060 (the “2060 Exchange Notes” and, together with the 2025 Exchange Notes, the 2026 Exchange Notes, the 2027 Exchange Notes, the 2028 Exchange Notes, the 2030 Exchange Notes, the February 2031 Exchange Notes, the November 2031 Exchange Notes, the 2040 Exchange Notes, the 2041 Exchange Notes, the 2050 Exchange Notes and the 2051 Exchange Notes, the “Exchange Notes”) for, in each case, an equal amount of its outstanding 3.500% Senior Secured Notes due 2025 (the “2025 Original Notes” and collectively with the 2025 Exchange Notes, the “2025 Notes”), 1.500% Senior Secured Notes due 2026 (the “2026 Original Notes” and collectively with the 2026 Exchange Notes, the “2026 Notes”), 3.750% Senior Secured Notes due 2027 (the “2027 Original Notes” and collectively with the 2027 Exchange Notes, the “2027 Notes”), 2.050% Senior Secured Notes due 2028 (the “2028 Original Notes” and collectively with the 2028 Exchange Notes, the “2028 Notes”), 3.875% Senior Secured Notes due 2030 (the “2030 Original Notes” and collectively with the 2030 Exchange Notes, the “2030 Notes”), 2.550% Senior Secured Notes due 2031 (the “February 2031 Original Notes” and collectively with the February 2031 Exchange Notes, the “February 2031 Notes”), 2.250% Senior Secured Notes due 2031 (the “November 2031 Original Notes” and collectively with the November 2031 Exchange Notes, the “November 2031 Notes”), 4.375% Senior Secured Notes due 2040 (the “2040 Original Notes” and collectively with the 2040 Exchange Notes, the “2040 Notes”), 3.000% Senior Secured Notes due 2041 (the “2041 Original Notes” and collectively with the 2041 Exchange Notes, the “2041 Notes”), 4.500% Senior Secured Notes due 2050 (the “2050 Original Notes” and collectively with the 2050 Exchange Notes, the “2050 Notes”), 3.300% Senior Secured Notes due 2051 (the “2051 Original Notes” and collectively with the 2051 Exchange Notes, the “2051 Notes”) and 3.600% Senior Secured Notes due 2060 (the “2060 Original Notes” and collectively with the 2060 Exchange Notes, the “2060 Notes” and the 2060 Original Notes together with the 2025 Original Notes, the 2026 Original Notes, the 2027 Original Notes, the 2028 Original Notes, the 2030 Original Notes, the February 2031 Original Notes, the November 2031 Original Notes, the 2040 Original Notes, the 2041 Original Notes, the 2050 Original Notes and the 2051 Original Notes, the “Original Notes” and collectively with the Exchange Notes, the “Notes”).
The Original Notes were issued, and the Exchange Notes will be issued under a base indenture (the “Base Indenture”), dated as of April 9, 2020, among the Issuer, T-Mobile US, Inc., a Delaware corporation and the direct parent company of the Issuer (“Parent”) and Deutsche Bank Trust Company Americas, as trustee (together with its successors and assigns, the “Trustee”), as supplemented (i) with respect to the 2025 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2025 Exchange Notes (the “2025 Notes Supplemental Indenture”), (ii) with respect to the 2026 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2026 Exchange Notes (the “2026 Notes Supplemental Indenture”), (iii) with respect to the 2027 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2027 Exchange Notes (the “2027 Notes Supplemental Indenture”), (iv) with respect to the 2028 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2028 Exchange Notes (the “2028 Notes Supplemental Indenture”), (v) with respect to the 2030 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2030 Exchange Notes (the “2030 Notes Supplemental Indenture”), (vi) with respect to the February 2031 Exchange Notes by a supplemental indenture dated as of the settlement date of the February 
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2031 Exchange Notes (the “February 2031 Notes Supplemental Indenture”), (vii) with respect to the November 2031 Exchange Notes by a supplemental indenture dated as of the settlement date of the November 2031 Exchange Notes (the “November 2031 Notes Supplemental Indenture”), (viii) with respect to the 2040 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2040 Exchange Notes (the “2040 Notes Supplemental Indenture”), (ix) with respect to the 2041 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2041 Exchange Notes (the “2041 Notes Supplemental Indenture”), (x) with respect to the 2050 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2050 Exchange Notes (the “2050 Notes Supplemental Indenture”), (xi) with respect to the 2051 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2051 Exchange Notes (the “2051 Notes Supplemental Indenture”) and (xii) with respect to the 2060 Exchange Notes by a supplemental indenture dated as of the settlement date of the 2060 Exchange Notes (the “2060 Notes Supplemental Indenture” and each of the 2025 Notes Supplemental Indenture, the 2026 Notes Supplemental Indenture, the 2027 Notes Supplemental Indenture, the 2028 Notes Supplemental Indenture, the 2030 Notes Supplemental Indenture, the February 2031 Notes Supplemental Indenture, the November 2031 Notes Supplemental Indenture, the 2040 Notes Supplemental Indenture, the 2041 Notes Supplemental Indenture, the 2050 Notes Supplemental Indenture, the 2051 Notes Supplemental Indenture, the 2060 Notes Supplemental Indenture, with respect to the applicable series, the “Supplemental Indenture”), each among the Issuer, Parent, the Subsidiary Guarantors, the Trustee, Deutsche Bank Trust Company Americas, as paying agent and Deutsche Bank Trust Company Americas, as registrar and transfer agent.
In this Description of Notes, the term “Indenture” refers to the Base Indenture as supplemented separately by the Supplemental Indenture for the applicable series of Notes. The terms of the Notes of each series include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).
In this Description of Notes, (i) the “Issuer” refers only to T-Mobile USA, Inc. and not to any of its Subsidiaries and (ii) “Parent” refers only to T-Mobile US, Inc. and not to any of its Subsidiaries. The obligations and covenants of the Issuer described in this Description of Notes are only of the Issuer, and not of Parent. Although Parent is a guarantor of the Original Notes and will be a guarantor of the Exchange Notes, Parent and any of its Subsidiaries that are not the Issuer or the Issuer’s Subsidiaries generally are not and will not be subject to any of the obligations and covenants described hereunder.
The following description is a summary of the material provisions of the Indenture, the Security Documents and the Intercreditor Agreement applicable to both the Exchange Notes and the Original Notes. As such, when we refer to a series of Notes, we are describing the material provisions of the corresponding series of both the Original Notes and the Exchange Notes, and when we refer to the Notes, we are describing the material provisions of both the Original Notes and the Exchange Notes. The following description does not restate the terms of the Indenture, the Security Documents and the Intercreditor Agreement in their entirety. We urge you to read the Indenture, the Security Documents and the Intercreditor Agreement in their entirety because they, and not this Description of Notes, define your rights as a holder of Original Notes or Exchange Notes, as applicable. For more information on how you can obtain a copy of the Base Indenture, Supplemental Indentures, Security Documents and the Intercreditor Agreement, see “Where You Can Find More Information.” You can find the definitions of certain terms used in this Description of Notes under the caption “—Certain Definitions” below. Certain defined terms used in this Description of Notes but not defined below under “—Certain Definitions” have the meanings assigned to them in the Indenture, the Security Documents or the Intercreditor Agreement.
The registered holder of a Note will be treated as the owner of such Note for all purposes. Only registered holders will have rights under the Indenture. The Original Notes were issued initially in a private transaction that was not subject to the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”).
Brief Description of the Notes and the Note Guarantees
The Notes
The Original Notes of each series are, and the Exchange Notes of each series will be:
	•
	general unsubordinated obligations of the Issuer;
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	•
	secured by Liens on the Collateral on an equal and ratable basis with the obligations under the Credit Agreement and any other existing and future permitted First Priority Secured Obligations, subject to Permitted Liens;


	•
	senior in right of payment to any future Indebtedness of the Issuer to the extent that such future Indebtedness provides by its terms that it is subordinated in right of payment to the Notes;


	•
	effectively senior to all existing and future unsecured indebtedness of the Issuer and any future indebtedness of the Issuer secured by a junior Lien on the Collateral, in each case to the extent of the value of the Collateral securing the obligations under the Notes;


	•
	equal in right of payment with any of the Issuer’s existing and future Indebtedness and other liabilities that are not by their terms subordinated in right of payment to the Notes, including, without limitation, the obligations under the Credit Agreement, the Outstanding T-Mobile Unsecured Notes, the Existing Sprint Unsecured Notes and the Tower Obligations;


	•
	effectively subordinated to all existing and future indebtedness that is secured by Liens on assets that do not constitute Collateral, to the extent of the value of such assets;


	•
	structurally subordinated to all of the liabilities and other obligations of the Issuer’s subsidiaries that are not obligors with respect to the Notes, including the Existing Sprint Spectrum-Backed Notes, factoring arrangements and tower obligations; and


	•
	unconditionally guaranteed on (i) a senior secured basis by the Secured Guarantors and (ii) a senior unsecured basis by the Unsecured Guarantors.


See “Risk Factors—Risks Related to the Notes—The Unsecured Guarantees will be unsecured and effectively subordinated to the Unsecured Guarantors’ existing and future secured indebtedness” and “Risk Factors—Risks Related to the Notes—The Notes and the Guarantees will be structurally subordinated to the indebtedness and other liabilities of the Issuer’s non-guarantor subsidiaries.”
Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption, we would have had approximately $81.4 billion of outstanding indebtedness and other obligations, excluding letter of credit obligations, including $31.8 billion of pari passu outstanding secured indebtedness, consisting of the Outstanding T-Mobile Secured Notes. In addition, we would have had $17.9 billion of outstanding unsecured indebtedness under the Outstanding T-Mobile Unsecured Notes, $19.8 billion of outstanding unsecured indebtedness under the Existing Sprint Unsecured Notes and approximately $3.0 billion in unsecured Tower Obligations. We also would have had $5.5 billion of revolving borrowings available on a secured basis under the Credit Agreement.
In addition, as of December 31, 2020, an aggregate principal amount of $4.6 billion of Existing Sprint Spectrum-Backed Notes was outstanding and up to $2.4 billion remained available for issuance under the Sprint Spectrum Note Facility. The Existing Sprint Spectrum Note Entities own a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness under the Sprint Spectrum Note Facility. This spectrum does not secure the Original Notes, will not secure the Exchange Notes and does not and will not secure any other permitted first priority secured obligations.
Assuming that on December 31, 2020, we had completed the Q1 Notes Issuances and the Q1 Redemption and all of the Guarantees were in place, our non-guarantor subsidiaries would have had approximately $12.2 billion of total assets and approximately $6.7 billion of indebtedness and Tower Obligations outstanding.
The Note Guarantees
The Original Notes are, and the Existing Notes will be, guaranteed by (i) Parent and any Wholly-Owned Subsidiary of the Issuer that (x) is not an Excluded Subsidiary and (y) is an obligor under (1) the Credit Agreement or (2) assuming such Subsidiary is not an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement, any capital markets debt securities in an aggregate principal amount in excess of $500.0 million and (ii) any future direct or indirect Subsidiary of Parent or any Subsidiary of Parent that directly or indirectly owns Capital Stock of the Issuer. Such entities are expected to include the Issuer’s Domestic Subsidiaries that are Wholly-Owned Subsidiaries of the Issuer (other than special purpose securitization entities, Immaterial Subsidiaries and the Reinsurance Entity), including each of Sprint Corporation and its Subsidiaries 
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that meet the foregoing requirements (the “Sprint Guarantors”). These Note Guarantees are (with respect to Original Notes) or will be (with respect to Exchange Notes) joint and several obligations of the Guarantors. The obligations of each Guarantor under its Note Guarantee is (with respect to Original Notes) or will be (with respect to Exchange Notes) limited as necessary to prevent that Note Guarantee from constituting a fraudulent conveyance under applicable law. See “Risk Factors—Risks Related to the Notes—The Guarantees (or the related security interests) may be avoidable and therefore not be enforceable because of fraudulent conveyance or fraudulent transfer laws.”
Each Note Guarantee of the Notes by a Guarantor is (with respect to Original Notes) or will be (with respect to Exchange Notes):
	•
	a general unsubordinated obligation of such Guarantor;


	•
	with respect to Subsidiary Guarantors other than the Unsecured Guarantors, secured by Liens on the Collateral on an equal and ratable basis with the obligations under the Credit Agreement and obligations under any other existing and future permitted First Priority Secured Obligations, subject to Permitted Liens;


	•
	senior in right of payment to any future Indebtedness of that Guarantor to the extent that such future Indebtedness provides by its terms that it is subordinated in right of payment to such Guarantor’s Note Guarantee;


	•
	with respect to Subsidiary Guarantors other than the Unsecured Guarantors, effectively senior to all existing and future unsecured indebtedness of the Guarantor and any future indebtedness of the Guarantor secured by a junior Lien on the Collateral, in each case to the extent of the value of the Collateral securing the obligations under such Guarantor’s Note Guarantee;


	•
	equal in right of payment with any of the Guarantor’s existing and future Indebtedness and other liabilities that are not by their terms subordinated in right of payment to the Notes, including, without limitation, obligations under the Credit Agreement, the Outstanding T-Mobile Unsecured Notes and the Existing Sprint Unsecured Notes;


	•
	effectively subordinated to any Unsecured Guarantor’s existing and future secured Indebtedness to the extent of the value of the assets of such Unsecured Guarantor constituting collateral securing such Indebtedness;


	•
	structurally subordinated to all of the Indebtedness and other obligations of any Subsidiaries of such Guarantor that are not obligors with respect to the Notes; and


	•
	in the case of the Guarantees of Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation (which are provided on a senior unsecured basis), effectively subordinated to such Unsecured Guarantors’ existing and future secured indebtedness, to the extent of the value of the collateral securing such debt.


See “Risk Factors—Risks Related to the Notes—The Unsecured Guarantees will be unsecured and effectively subordinated to the Unsecured Guarantors’ existing and future secured indebtedness” and “Risk Factors—Risks Related to the Notes—The Notes and the Guarantees will be structurally subordinated to the indebtedness and other liabilities of the Issuer’s non-guarantor subsidiaries.”
The Issuer’s existing and future Subsidiaries are or will be required to guarantee the Notes only under the circumstances described below under the subheading “—Certain Covenants—Additional Note Guarantees.” In the event of a bankruptcy, liquidation or reorganization of any non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay their trade creditors and the holders of their other debt and obligations before they will be able to distribute any of their assets to the Issuer.
The Note Guarantee of a Guarantor will be automatically and unconditionally released in respect of the Notes of any series:
	(1)
	only in the case of a Subsidiary Guarantor, at such time as such Subsidiary Guarantor (i) is not, (ii) is released or relieved as, or (iii) ceases (or substantially concurrently will cease) to be, a borrower or guarantor under the Credit Agreement and under the Existing T-Mobile Secured Notes, except by or as a result of payment under such guarantee or direct obligation;
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	(2)
	only in the case of a Subsidiary Guarantor, in connection with any sale or other disposition of all or substantially all of the assets of that Subsidiary Guarantor (including by way of merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) the Issuer or a Subsidiary Guarantor;


	(3)
	only in the case of a Subsidiary Guarantor, if for any reason such Subsidiary Guarantor ceases to be a Wholly-Owned Subsidiary of the Issuer; provided, that any Subsidiary Guarantor that ceases to constitute a Subsidiary Guarantor or becomes an Excluded Subsidiary solely by virtue of no longer being a Wholly-Owned Subsidiary (a “Partially Disposed Subsidiary”) shall only be released from its Note Guarantee to the extent that the other person taking an equity interest in such Partially Disposed Subsidiary is not an affiliate of the Issuer that is controlled by Parent, Deutsche Telekom or any of their respective subsidiaries or an employee of any of the foregoing;


	(4)
	upon the legal defeasance, covenant defeasance, or satisfaction and discharge of the Indenture as provided below under the captions “—Legal Defeasance and Covenant Defeasance” and “—Satisfaction and Discharge”;


	(5)
	upon the liquidation or dissolution of any Subsidiary Guarantor, provided that no Event of Default has occurred that is continuing;


	(6)
	upon the merger or consolidation of any Guarantor with and into the Issuer or another Guarantor that is the surviving Person in such merger or consolidation; or


	(7)
	in the case of a Subsidiary Guarantor, at the time of an Investment Grade Event Election.


Principal, Maturity and Interest
The Issuer may issue further additional Notes of any series from time to time, and such additional Notes of such series may be issued under the Base Indenture as supplemented either by the Supplemental Indenture for such series of Notes or one or more other supplemental indentures. The Notes of any series and any additional Notes of such series subsequently issued, together with any Exchange Notes issued with respect to such series in accordance with the applicable Registration Rights Agreement, will be treated as a single series for all purposes under the Indenture, including, without limitation, waivers, amendments, redemptions and offers to purchase; provided that any additional Notes that are not fungible with the Notes of any series (or with any other additional Notes of that series) for U.S. federal income tax purposes will have a separate CUSIP, ISIN, common code or other identifying number, as applicable. The Notes of any series and any such further additional Notes will be secured equally and ratably by the Liens on the Collateral described below under the heading “—Collateral”.
The Issuer issued the Original Notes, and will issue Exchange Notes, in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
The 2025 Notes will mature on April 15, 2025, the 2026 Notes will mature on February 15, 2026, the 2027 Notes will mature on April 15, 2027, the 2028 Notes will mature on February 15, 2028, the 2030 Notes will mature on April 15, 2030, the February 2031 Notes will mature on February 15, 2031, the November 2031 Notes will mature on November 15, 2031, the 2040 Notes will mature on April 15, 2040, the 2041 Notes will mature on February 15, 2041, the 2050 Notes will mature on April 15, 2050, the 2051 Notes will mature on February 15, 2051 and the 2060 Notes will mature on November 15, 2060.
Interest on the Notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid (and, in the case of Exchange Notes, interest will accrue from the date of original issuance or, if interest has already been paid on the corresponding Original Notes exchanged therefor, the date it was most recently paid on such Original Notes). If an interest payment date or the maturity date falls on a day that is not a Business Day, the related payment of principal or interest will be made on the next succeeding Business Day as if made on the date the payment was due, and no interest shall accrue for the intervening period. Interest on the Outstanding Notes is, and interest on the Exchange Notes will be, computed on the basis of a 360-day year consisting of twelve 30-day months.
Interest on the 2025 Original Notes accrues, and interest on the 2025 Exchange Notes will accrue, at the rate of 3.500% per annum; interest on the 2026 Original Notes accrues, and interest on the 2026 Exchange Notes will accrue, at the rate of 1.500% per annum; interest on the 2027 Original Notes accrues, and interest on the 2027 Exchange Notes will accrue, at the rate of 3.750% per annum; interest on the 2028 Original Notes accrues, 
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and interest on the 2028 Exchange Notes will accrue, at the rate of 2.050% per annum; interest on the 2030 Original Notes accrues, and interest on the 2030 Exchange Notes will accrue, at the rate of 3.875% per annum; interest on the February 2031 Original Notes accrues, and interest on the February 2031 Exchange Notes will accrue, at the rate of 2.550% per annum; interest on the November 2031 Original Notes accrues, and interest on the November 2031 Exchange Notes will accrue, at the rate of 2.250% per annum; interest on the 2040 Original Notes accrues, and interest on the 2040 Exchange Notes will accrue, at the rate of 4.375% per annum; interest on the 2041 Original Notes accrues, and interest on the 2041 Exchange Notes will accrue, at the rate of 3.000% per annum; interest on the 2050 Original Notes accrues, and interest on the 2050 Exchange Notes will accrue, at the rate of 4.500% per annum; interest on the 2051 Original Notes accrues, and interest on the 2051 Exchange Notes will accrue, at the rate of 3.300% per annum and interest on the 2060 Original Notes accrues, and interest on the 2060 Exchange Notes will accrue, at the rate of 3.600% per annum.
Interest on the 2025 Original Notes, the 2027 Original Notes, the 2030 Original Notes, the 2040 Original Notes and the 2050 Original Notes is, and interest the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050 Exchange Notes will be, payable semiannually in arrears on April 15 and October 15. The Issuer will make each interest payment to the holders of record of the 2025 Notes, the 2027 Notes, the 2030 Notes, the 2040 Notes and the 2050 Notes on the immediately preceding April 1 and October 1 (whether or not a Business Day). Interest on the 2026 Original Notes, the 2028 Original Notes, the February 2031 Original Notes, the 2041 Original Notes and the 2051 Original Notes is, and interest on the 2026 Exchange Notes, the 2028 Exchange Notes, the February 2031 Exchange Notes, the 2041 Exchange Notes and the 2051 Exchange Notes will be, payable semiannually in arrears on February 15 and August 15. The Issuer will make each interest payment to the holders of record of the 2026 Notes, the 2028 Notes, the February 2031 Notes, the 2041 Notes and the 2051 Notes on the immediately preceding February 1 and August 1 (whether or not a Business Day). Interest on the November 2031 Original Notes and the 2060 Original Notes is, and interest on the November 2031 Exchange Notes and the 2060 Exchange Notes will be, payable semiannually in arrears on May 15 and November 15, commencing on May 15, 2021. The Issuer will make each interest payment to the holders of record of the November 2031 Notes and the 2060 Notes on the immediately preceding May 1 and November 1 (whether or not a Business Day).
Payments of principal of and interest on the Notes issued in book-entry form or definitive form, if any, will be made as described below under the caption “—Methods of Receiving Payments on the Notes.”
The Original Notes of each series are, and the Exchange Notes of each series of Notes initially will be, evidenced by one or more global notes deposited with a custodian for, and registered in the name of, Cede & Co., as nominee of The Depository Trust Company (“DTC”).
Listing
The Notes are not, and the Issuer does not intend to apply for the Notes to be, listed on any securities exchange or to arrange for the Notes to be quoted on any quotation system.
Methods of Receiving Payments on the Notes
If a holder of a definitive note has given wire transfer instructions to the Issuer and the Issuer is the paying agent, the Issuer will pay all principal, interest and premium, if any, on that holder’s Notes in accordance with those instructions until given written notice to the contrary. All other payments on the Notes will be made at the Corporate Trust Office of the Trustee, unless the Issuer elects to make interest payments by check mailed to the noteholders at their address set forth in the books and records of the registrar.
Paying Agent and Registrar for the Notes
The Trustee will initially act as paying agent, registrar and transfer agent where Notes may be presented for payment. The Issuer may change the paying agent, registrar or transfer agent without prior notice to the holders of the Notes, and the Issuer or any of its Subsidiaries may act as paying agent or registrar.
Transfer and Exchange
Except as set forth below, the global notes may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of DTC or its nominee.
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A holder of a definitive note may transfer or exchange Notes in accordance with the provisions of the Indenture. The registrar and the Trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes. Holders will be required to pay all taxes relating to, arising out of, or in connection with such transfer. The Issuer will not be required to transfer or exchange any Note selected for redemption. Also, the Issuer will not be required to transfer or exchange any Note for a period of 15 days before a selection of Notes to be redeemed.
Mandatory Redemption; Offers to Purchase; Open Market Purchases
The Issuer will not be required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain circumstances, the Issuer may be required to offer to purchase Notes as described below under the caption “—Repurchase at the Option of Holders.”
As market conditions warrant, the Issuer and its affiliates may from time to time seek to purchase their outstanding debt securities or loans, including the Notes, in privately negotiated or open market transactions, by tender offer or otherwise. Subject to any applicable limitations contained in the agreements governing such indebtedness, any purchases made by the Issuer may be funded by the use of cash on its balance sheet or the incurrence of new secured or unsecured debt, including borrowings under credit facilities. The amounts involved in any such purchase transactions, individually or in the aggregate, may be material. Any such purchases may be with respect to a substantial amount of a particular class or series of debt, with the attendant reduction in the trading liquidity of such class or series.
Optional Redemption
Prior to the applicable Par Call Date with respect to each series of Notes, the Original Notes of such series are, and the Exchange Notes of such series will be, redeemable, in whole or in part, at the Issuer’s option, at any time or from time to time, on at least 15 days’ but not more than 60 days’ prior notice to the holders of the Notes of such series to be redeemed, at a redemption price equal to the greater of:
	•
	100% of the principal amount thereof; or


	•
	the sum, as calculated by the Issuer, of the present values of the remaining scheduled payments of principal and interest on the Notes being redeemed (assuming that such Notes matured on their applicable Par Call Date), exclusive of interest accrued to, but not including, the redemption date, discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at a rate equal to the sum of the applicable Treasury Rate (as defined below) plus 50 basis points in the case of the 2025 Notes, 20 basis points in the case of the 2026 Notes, 50 basis points in the case of the 2027 Notes, 25 basis points in the case of the 2028 Notes, 50 basis points in the case of the 2030 Notes, 30 basis points in the case of the February 2031 Notes, 25 basis points in the case of the November 2031 Notes, 50 basis points in the case of the 2040 Notes, 25 basis points in the case of the 2041 Notes, 50 basis points in the case of the 2050 Notes, 30 basis points in the case of the 2051 Notes and 35 basis points in the case of the 2060 Notes (any excess of the amount described in this bullet point over the amount described in the immediately preceding bullet point, the “Make-Whole Premium”).


On or after the applicable Par Call Date with respect to each series of Notes, the Notes of such series will be redeemable, in whole or in part, at the Issuer’s option, at any time or from time to time, on at least 15 days’ but not more than 60 days’ prior notice to the holders of such series to be redeemed, at a redemption price equal to 100% of the principal amount thereof.
In each case, we will also pay the accrued and unpaid interest on the principal amount being redeemed to, but not including, the redemption date.
“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Bank as having a constant maturity comparable to the remaining term of the Notes to be redeemed (assuming that such Notes matured on their applicable Par Call Date) that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such Notes (assuming that such Notes matured on their applicable Par Call Date).
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“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent Investment Bank obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations.
“Independent Investment Bank” means one of the Reference Treasury Dealers that the Issuer appoints to act as the Independent Investment Bank from time to time.
“Par Call Date” means(i) with respect to the 2025 Notes, March 15, 2025 (one month prior to the maturity date of such 2025 Notes), (ii) with respect to the 2026 Notes, January 15, 2026 (one month prior to the maturity date of such 2026 Notes), (iii) with respect to the 2027 Notes, February 15, 2027 (two months prior to the maturity date of such 2027 Notes), (iv) with respect to the 2028 Notes, December 15, 2027 (two months prior to the maturity date of such 2028 Notes), (v) with respect to the 2030 Notes, January 15, 2030 (three months prior to the maturity date of such 2030 Notes), (vi) with respect to the February 2031 Notes, November 15, 2030 (three months prior to the maturity date of such February 2031 Notes), (vii) with respect to the November 2031 Notes, August 15, 2031 (three months prior to the maturity date of such November 2031 Notes), (viii) with respect to the 2040 Notes, October 15, 2039 (six months prior to the maturity date of such 2040 Notes), (ix) with respect to the 2041 Notes, August 15, 2040 (six months prior to the maturity date of such 2041 Notes), (x) with respect to the 2050 Notes, October 15, 2049 (six months prior to the maturity date of such 2050 Notes), (xi) with respect to the 2051 Notes, August 15, 2050 (six months prior to the maturity date of such 2051 Notes) and (xii) with respect to the 2060 Notes, May 15, 2060 (six months prior to the maturity date of such 2060 Notes).
“Reference Treasury Dealer” means (1) (A) with respect to the 2025 Notes, the 2027 Notes, the 2030 Notes, the 2040 Notes and the 2050 Notes, each of Barclays Capital Inc., Deutsche Bank Securities Inc. and Goldman Sachs & Co. LLC, and in each case their respective successors, unless any of them ceases to be a primary U.S. Government securities dealer in New York City (a “Primary Treasury Dealer”), in which case we will substitute another Primary Treasury Dealer, as applicable, (B) with respect to the 2026 Notes, the 2028 Notes and the February 2031 Notes, each of Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Wells Fargo Securities, LLC, and in each case their respective successors, unless any of them ceases to be a Primary Treasury Dealer, in which case we will substitute another Primary Treasury Dealer, as applicable, (C)  with respect to the 2041 Notes and the 2051 Notes, each of Barclays Capital Inc., J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC, and in each case their respective successors, unless any of them ceases to be a Primary Treasury Dealer, in which case we will substitute another Primary Treasury Dealer, as applicable, and (D) with respect to the November 2031 Notes and the 2060 Notes, each of Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Goldman Sachs & Co. LLC, and in each case their respective successors, unless any of them ceases to be a Primary Treasury Dealer, in which case we will substitute another Primary Treasury Dealer, as applicable, and (2) any other Primary Treasury Dealer(s) we select.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the average, as determined by the Independent Investment Bank, of the bid and asked prices for the applicable Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Independent Investment Bank by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such redemption date.
“Treasury Rate” means, with respect to any redemption date, (i) the yield, calculated as the average of the five most recent daily rates published in the statistical release(s) designated “H.15” or any successor publication which is published by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the Par Call Date, yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month); or (ii) if the release referred to above (or any successor release) is not published during the week preceding the calculation date or does not contain the yields referred to above, the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date. The Treasury Rate will be calculated at 5:00 p.m. (New York City time) on the third business day preceding such 
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redemption date. As used in the immediately preceding sentence and in the definition of “Reference Treasury Dealer Quotations” above, the term “business day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or obligated by law or executive order to close.
The Trustee shall have no responsibility for calculating the redemption price for any Note.
Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Notes of a series or portions thereof called for redemption on the applicable redemption date. At or before 10:00 a.m. (New York time) on the redemption date, the Issuer will deposit with the Trustee or a paying agent money sufficient to pay the redemption price of and accrued interest on the Notes to be redeemed on such date. If less than all of the Notes of a series are to be redeemed, the Notes of such series to be redeemed shall be selected in accordance with the procedures of DTC.
For the avoidance of doubt, the requirement to pay any Make-Whole Premium shall not arise in connection with any recovery of amounts due as a result of any breach of any covenant contained in the Indenture or the applicable Notes except where the transaction resulting in such breach was consummated with the intent to breach such covenant.
Prescription
Under New York’s statute of limitations, any legal action to enforce our payment obligations evidenced by the Notes must be commenced within six years after the payment thereof is due; thereafter our payment obligations will generally become unenforceable. In addition, the Indenture will prohibit the Trustee and the holders from accelerating the obligations under the Notes with respect to or as a result of an Event of Default consisting of any action taken, and reported publicly or to holders of Notes, more than two years prior to the declaration of such acceleration.
Repurchase at the Option of Holders
Change of Control Triggering Event
If a Change of Control Triggering Event occurs with respect to any series of Notes, each holder of outstanding Notes of such series will have the right to require the Issuer to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that holder’s Notes of such series pursuant to a Change of Control Offer on the terms set forth in the Indenture. In the Change of Control Offer, the Issuer will offer a Change of Control Payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if any, on the Notes repurchased to, but not including, the date of purchase, subject to the rights of holders of Notes on the relevant record date to receive interest due on the relevant interest payment date for periods prior to such repurchase date (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering Event, the Issuer will send a notice (the “Change of Control Offer”) to each holder of Notes to which such Change of Control Triggering Event applies and the Trustee describing the transaction or transactions and identifying the rating event that together constitute the Change of Control Triggering Event and offering to repurchase the Notes of such series on the Change of Control Payment Date specified in the notice, which date will be no earlier than 10 days and no later than 60 days from the date such notice is sent (the “Change of Control Payment Date”), pursuant to the procedures required by the Indenture and described in such notice. The Issuer will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control Triggering Event provisions of the Indenture, or compliance with the Change of Control Triggering Event provisions of the Indenture would constitute a violation of any such laws or regulations, the Issuer will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control Triggering Event provisions of the Indenture by virtue of such compliance. In connection with the tender of any Notes with respect to a Change of Control Triggering Event, the tendering holder shall provide good title to the Notes, free and clear of all liens and encumbrances, and shall represent and warrant that such holder is presenting good title, free and clear of all liens and encumbrances, and such other representations and warranties as are customary.
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On the Change of Control Payment Date, the Issuer will, to the extent lawful:
	(1)
	accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;


	(2)
	deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and


	(3)
	deliver or cause to be delivered to the paying agent the Notes properly accepted together with an officer’s certificate stating the aggregate principal amount of Notes or portions of Notes being purchased by the Issuer.


The paying agent will promptly make payment, to each holder of Notes properly tendered, of the Change of Control Payment for such Notes, and the Trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each holder, a new Note equal in principal amount to any unpurchased portion of the Notes surrendered, if any; provided that each new Note will be in a principal amount equal to $2,000 or an integral multiple of $1,000 in excess thereof. The Issuer will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.
Except as described above with respect to a Change of Control Triggering Event, the Indenture does not contain provisions that permit the holders of the Notes to require, or otherwise provide, that the Issuer repurchase or redeem the Notes in the event of a takeover, recapitalization or similar transaction.
Notwithstanding the foregoing, the Issuer will not be required to make a Change of Control Offer with respect to any series of the Notes upon a Change of Control Triggering Event if (1) a third party makes the Change of Control Offer for such series of Notes in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by the Issuer and purchases all Notes of such series properly tendered and not withdrawn under the Change of Control Offer, or (2) notice of redemption with respect to such series has been given pursuant to the Indenture as described above under the caption “—Optional Redemption,” unless and until there is a default in payment of the applicable redemption price.
A Change of Control Offer may be made in advance of a Change of Control Triggering Event, and conditioned upon such Change of Control Triggering Event, if a definitive agreement has been executed for a transaction that would constitute a Change of Control at the time of making of the Change of Control Offer.
In the event that holders of not less than 90% of the aggregate principal amount of the outstanding Notes of a series accept a Change of Control Offer and the Issuer purchases all of the Notes of such series held by such holders, the Issuer will have the right, upon not less than 10 nor more than 60 days’ notice, given not more than 30 days following the purchase pursuant to the Change of Control Offer described above, to redeem all of the Notes of such series that remain outstanding following such purchase at a redemption price equal to the Change of Control Payment plus, to the extent not included in the Change of Control Payment, accrued and unpaid interest, if any, thereon, to, but not including, the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on an interest payment date that is on or prior to the redemption date).
The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all or substantially all” of the properties or assets of Parent and its Subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to require the Issuer to repurchase its Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the assets of Parent and its Subsidiaries taken as a whole to another Person or group may be uncertain.
Selection and Notice
If less than all of the Notes of a series are to be redeemed, the Trustee will select Notes of such series for redemption on a pro rata, by lot basis unless otherwise required by law or applicable stock exchange or depositary requirements.
No Notes of $2,000 or less can be redeemed in part. Notices of redemption will be sent electronically or mailed by first class mail at least 15 but not more than 60 days before the redemption date to each holder of 
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Notes to be redeemed at its registered address, except that redemption notices may be sent more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the Notes of a series or a satisfaction and discharge of the Indenture with respect to such series. Any such notice of redemption may, at the Issuer’s discretion, state that such redemption is subject to one or more conditions precedent, including, but not limited to, completion of an equity offering, other offering, issuance of Indebtedness or other corporate transaction or event. In addition, if such redemption or notice is subject to satisfaction of one or more conditions precedent, such notice shall state that, in the Issuer’s discretion, the redemption date may be delayed until such time as any or all such conditions shall be satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur and such notice may be rescinded in the event that any or all such conditions shall not have been satisfied (or waived by the Issuer in its sole discretion) by the redemption date (whether the original redemption date or the redemption date so delayed). In addition, the Issuer may provide in such notice or offer to purchase that payment of the redemption or purchase price and performance of the Issuer’s obligations with respect to such redemption or offer to purchase may be performed by another Person.
If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of the principal amount of that Note that is to be redeemed. If in definitive form a new Note in principal amount equal to the unredeemed portion of the original Note will be issued in the name of the holder of Notes upon cancellation of the original note. Except to the extent that a notice of redemption is conditional, Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue on Notes or portions of Notes called for redemption.
Collateral
Collateral Generally
The Issuer, the Secured Guarantors and the Collateral Trustee have entered into the Security Documents in connection with the Credit Agreement and the Original Notes. On the Exchange Series Issue Date, the Security Documents will be supplemented by the Notice of Designation executed by the Issuer and agreed to by the Trustee pursuant to the Intercreditor Agreement (the “Exchange Series Issue Date Notice of Designation”) to establish that the Exchange Notes and the Note Guarantees with respect thereto (other than the Note Guarantees with respect thereto provided by Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation, which will be unsecured) will be secured on a pari passu basis with the obligations under any Original Notes that remain outstanding after the exchange offer, the Credit Agreement, up to $3.5 billion of lease payment obligations under the Existing Sprint Spectrum Lease, obligations under the Designated L/C Facilities and any other permitted First Priority Secured Obligations by perfected first-priority security interests in substantially all of the present and future assets and property of the Issuer and the Secured Guarantors, other than Excluded Assets and subject to Permitted Liens. The first lien secured parties other than the holders of the Notes have rights and remedies with respect to the Collateral that, if exercised, could also adversely affect the value of the Collateral benefiting the holders of the Notes, particularly the rights described below under “—The Collateral Trust and Intercreditor Agreement.”
The Issuer and the Guarantors are and will be able to incur additional Indebtedness in the future which could share in the Collateral, including First Priority Secured Obligations and obligations secured by Permitted Liens, and the amount of such Indebtedness could be significant. With respect to the Issuer and the Guarantors, the amount of such additional secured obligations will be limited by the covenants described under “—Certain Covenants—Liens.”
Assets Pledged as Collateral
The Original Notes are, and the Exchange Notes will be, secured by first-priority Liens, subject to Permitted Liens, granted by Parent and any future Subsidiary of Parent that is not a Subsidiary of the Issuer or any other Guarantor that directly or indirectly owns Capital Stock of the Issuer (a “Parent Only Subsidiary”), with respect to the following assets and property, in each case, wherever located and whether now owned or at any time hereafter acquired by Parent or a Parent Only Subsidiary or in which Parent or a Parent Only Subsidiary now has or at any time in the future may acquire any right, title or interest (the “Parent Collateral”):
	•
	all Pledged Capital Stock;


	•
	all books, records, ledger cards, files, correspondence and similar items that at any time evidence or contain information relating to any of the Parent Collateral or are otherwise necessary or helpful in the collection thereof or realization thereupon; and
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	•
	to the extent not otherwise included, all Proceeds (as defined in the UCC) and products of any and all of the foregoing.


The Original Notes also are, and the Exchange Notes will also be, secured by first-priority Liens, subject to Permitted Liens, granted by the Issuer and the Secured Guarantors (other than Parent and any Parent Only Subsidiary), with respect to the following assets and property, in each case, wherever located and whether now owned or at any time hereafter acquired by the Issuer and such Secured Guarantors or in which the Issuer or such Secured Guarantors now have or at any time in the future may acquire any right, title or interest (collectively, the “Non-Parent Collateral,” and collectively with the Parent Collateral, the “Collateral”):
	•
	all Accounts, Chattel Paper, Documents, Equipment, Fixtures and other Goods, General Intangibles, Instruments, Inventory, Deposit Accounts, Supporting Obligations, Letter of Credit Rights and Commercial Tort Claims (each as defined in the UCC);


	•
	all Intellectual Property;


	•
	all Investment Property, Pledged Debt Securities, Pledged Notes and Pledged Capital Stock;


	•
	without limiting the generality of the foregoing, all rights of the Issuer and such Secured Guarantors under or relating to any FCC Licenses held by the Issuer and such Secured Guarantors and the proceeds of any FCC Licenses;


	•
	all books, records, ledger cards, files, correspondence, customer lists, blueprints, technical specifications, manuals, computer software, computer printouts, tapes, disks and other electronic storage media and related data processing software and similar items that at any time evidence or contain information relating to any of the Non-Parent Collateral or are otherwise necessary or helpful in the collection thereof or realization thereupon; and


	•
	to the extent not otherwise included, all other personal property of the Issuer and the Secured Guarantors and all Proceeds, products, accessions, rents and profits of any and all of the foregoing and all collateral security and guarantees given by any Person with respect to any of the foregoing.


Excluded Assets
The Collateral excludes (with respect to the Original Notes) and will exclude (with respect to the Exchange Notes), and the Liens granted under the Security Documents will not attach to, the following items of property (collectively, the “Excluded Assets”):
	(1)
	any owned or leased real property and any interest therein (including any fee or leasehold interests in real property) (it being agreed that neither the Issuer nor any Guarantor shall be required to deliver landlord lien waivers, estoppels, bailee letters or collateral access letters);


	(2)
	any motor vehicles and any other assets subject to a certificate of title, letter of credit rights or commercial tort claims (in each case except to the extent perfection of the security interest therein can be accomplished by the filing of a UCC financing statement) and aircraft and related assets;


	(3)
	any “margin stock” within the meaning of such term under Regulation U as now and from time to time hereafter in effect;


	(4)
	any asset (including any Governmental Authorization or any interest therein) if the granting of a security interest or pledge in such asset would be prohibited by any law, rule or regulation or agreements with any Governmental Authority, or by contractual requirement existing on April 1, 2020 or on the date of acquisition of the applicable Subsidiary or asset (in each case, not created in contemplation of the acquisition by the Issuer of such Subsidiary or asset) or would require the consent, approval, license or authorization of any Governmental Authority or other third party (pursuant to such contractual obligation and other than the Issuer or any of its Wholly-Owned Subsidiaries that are “Restricted Subsidiaries” under the Credit Agreement) unless such consent, approval, license or authorization has been received, in each case, after giving effect to the applicable anti-assignment provisions under applicable law (and, in the case of each of the foregoing, for so long as such restriction or any replacement or renewal thereof is in effect);


	(5)
	Voting Stock of any CFC or FSHCO in excess of 65% of the outstanding Voting Stock of such CFC or FSHCO;
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	(6)
	Equity Interests in (i) any Subsidiary that is at any time designated as an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement, (ii) Parent, (iii) any Immaterial Subsidiary, (iv) any Captive Insurance Subsidiary, (v) any not-for-profit subsidiaries, (vi) Designated Tower Entities, (vii) any special purpose entities that are Permitted Receivables Financing Subsidiaries, Permitted Tower Financing Subsidiaries or Permitted Spectrum Financing Subsidiaries other than any Spectrum SPV Equity Interests, (viii) any Person that is not a Wholly-Owned Subsidiary that is a “Restricted Subsidiary” under the Credit Agreement to the extent the granting of a security interest therein would violate the terms of such Person’s organizational documents or any shareholders’ agreement, joint venture agreement or other applicable agreement relating to such Person and (ix) Rule 3-16 Capital Stock; provided that, if at any time any Spectrum SPV Equity Interests that otherwise constitute Excluded Assets have been pledged as security under any other Indebtedness, then such Spectrum SPV Equity Interests shall no longer be Excluded Assets;


	(7)
	to the extent a security interest therein cannot be perfected automatically or by the filing of a UCC financing statement, deposit accounts, securities accounts or other similar accounts; provided that no proceeds of Collateral shall be excluded pursuant to this clause (7);


	(8)
	any lease, license or other similar agreement (or any rights or interests thereunder), in each case, to the extent that a grant of a security interest therein under the Notes Documents or any other agreement governing First Priority Secured Obligations would violate or invalidate such lease, license or agreement or create a right of termination in favor of any other party thereto (other than the Issuer or any of its Wholly-Owned Subsidiaries that are “Restricted Subsidiaries” under the Credit Agreement), in each case, after giving effect to the applicable anti-assignment provisions under applicable law, and other than proceeds and receivables thereof, the assignment of which is expressly deemed effective under applicable law notwithstanding such restriction;


	(9)
	any Property subject to purchase money security interests, financing leases, or similar arrangements permitted hereunder, to the extent that a grant of security interest therein would violate or invalidate such arrangement or create a right of termination in favor of the other party thereto (other than the Issuer or any of its Wholly-Owned Subsidiaries that are “Restricted Subsidiaries” under the Credit Agreement), in each case, after giving effect to the applicable anti-assignment provisions under applicable law, and other than proceeds and receivables thereof, the assignment of which is expressly deemed effective under applicable law notwithstanding such restriction;


	(10)
	assets to the extent a security interest in such assets would result in material adverse tax consequences (including as a result of any law or regulation in any applicable jurisdiction similar to Section 956 of the Internal Revenue Code) as reasonably determined by the Issuer in consultation with the administrative agent under the Credit Agreement;


	(11)
	any intent-to-use United States trademark applications for which neither (i) an amendment to allege use to bring the application into conformity with 15 U.S.C. § 1051(a) has been filed with and accepted by the United States Patent and Trademark Office, nor (ii) a verified statement of use under 15 U.S.C. § 1051(d) has been filed with and accepted by the United States Patent and Trademark Office;


	(12)
	any Intellectual Property or rights or licenses therein, in each case other than US Patent Rights and US Trademark Rights, including any Intellectual Property, perfection of a Lien on which requires filing in a jurisdiction outside of the United States;


	(13)
	all Permitted Receivables Financing Assets;


	(14)
	any assets as to which the administrative agent under the Credit Agreement reasonably determines in consultation with the Issuer that the costs of obtaining a security interest are excessive in relation to the value of the security afforded thereby;


	(15)
	any assets (including equity interests) sold, conveyed or otherwise transferred to or held by a Permitted Spectrum Financing Subsidiary or a Permitted Tower Financing Subsidiary or otherwise pledged in connection with a Permitted Spectrum Financing or a Permitted Tower Financing;
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	(16)
	for the avoidance of doubt, any assets held by an Unsecured Guarantor, an Excluded Subsidiary or an Immaterial Subsidiary, except to the extent such Excluded Subsidiary or Immaterial Subsidiary is designated as a Subsidiary Guarantor pursuant to clause (a) of the proviso of the definition of “Excluded Subsidiary”;


	(17)
	any assets of Sprint Corporation or any Subsidiary of Sprint Corporation, to the extent that the granting, or continuation, of any lien or security interest thereon would, in the reasonable determination of the Issuer, require the Existing Sprint Unsecured Notes or the Existing T-Mobile Unsecured Notes issued by any Unsecured Guarantor to be secured on an equal and ratable basis;


	(18)
	FCC Licenses, but only to the extent that at any time the Collateral Trustee may not validly possess a security interest directly in the FCC Licenses pursuant to the Communications Act of 1934, as amended, and the regulations promulgated thereunder, as in effect at such time, provided that, to the maximum extent permitted by law, the economic value of the FCC Licenses, all rights incident or appurtenant to the FCC Licenses and the right to receive all monies, consideration and proceeds derived from or in connection with the sale, assignment or transfer of the FCC Licenses, shall not be excluded pursuant to this clause (18);


	(19)
	(i) any governmental licenses or state or local franchises, license, permits, charters and authorizations, to the extent security interests therein are prohibited or restricted thereby and (ii) any equity in a regulated Subsidiary or any asset owned by a regulated Subsidiary to the extent prohibited by any law, rule or regulation or that would if pledged, in the good faith judgment of Parent, result in adverse regulatory consequences or impair the conduct of the business of Parent or such Subsidiaries, in each of clauses (i) and (ii) after giving effect to the applicable anti-assignment provisions of applicable law; and


	(20)
	the Boost Assets.


provided that Excluded Assets shall not include any proceeds, substitutions or replacements of any Excluded Assets referred to in clauses (1) through (20) (unless such proceeds, substitutions or replacements would constitute Excluded Assets referred to in clauses (1) through (20)); provided, further, that assets described above that were deemed “Excluded Assets” as a result of a prohibition or restriction described above shall no longer be “Excluded Assets” upon termination of the applicable prohibition or restriction that caused such assets to be treated as “Excluded Assets.”
Neither the Intercreditor Agreement, the Indenture or any Security Document will require the Issuer or any Guarantor to: (i) perfect any pledges or security interests in the Collateral by any means other than filings under the UCC and the U.S. Patent and Trademark Office with respect to certain registered intellectual property or, where applicable, delivery of share certificates, (ii) deliver deposit or securities account control agreements or otherwise deliver perfection by “control” (within the meaning of the UCC) (except as provided in clause (i) with respect to delivery of share certificates), (iii) take any actions outside of the United States with respect to any assets located outside of the United States; or (iv) take any actions in any jurisdiction other than the United States in connection with pledging Collateral or enter into any collateral documents governed by the laws of any country other than the United States.
After-Acquired Collateral and Further Assurances
If the Issuer or any Secured Guarantor acquires any property or asset of the type that constitutes Collateral and that is not an Excluded Asset, it must promptly grant a security interest upon such property as security for the Notes. The Issuer will, and will cause each Secured Guarantor to, at the expense of the Issuer and such Secured Guarantors, make, execute, endorse, acknowledge, authorize, file and/or deliver to the Trustee or the Collateral Trustee from time to time such documents, assurances or instruments and take such further steps relating to the Collateral covered by any Security Document (other than Excluded Assets and subject to Permitted Liens) as the First Priority Agent may reasonably require to carry out the terms and conditions of the Indenture and the Security Documents and to ensure perfection (to the extent perfection is required under the Security Documents) and priority of the Liens created or intended to be created by the Security Documents; provided, however, that if at any time the First Priority Agent is not the agent in respect of any loan agreement, then the Issuer shall be responsible to ensure perfection (to the extent perfection is required under the Security Documents) and priority of the Liens created or intended to be created by the Security Documents.
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Sufficiency of Collateral
The fair market value of the Collateral is subject to fluctuations based on factors that include, among others, the condition of Parent’s industry, the ability to sell the Collateral in an orderly sale, general economic conditions, the availability of buyers and other factors. The amount to be received upon a sale of the Collateral would also be dependent on numerous factors, including, but not limited to, the actual fair market value of the Collateral at such time and the timing and the manner of the sale. By its nature, portions of the Collateral may be illiquid and may have no readily ascertainable market value. Accordingly, there can be no assurance that the Collateral can be sold in a short period of time or in an orderly manner. In addition, in the event of a bankruptcy, the ability of the holders to realize upon any of the Collateral would be subject to certain bankruptcy law limitations as described above. See “Risk Factors—Risks Related to the Notes—Rights of the holders of the Notes in the Collateral securing the Notes may be adversely affected by bankruptcy proceedings and the holders of the Notes may not be entitled to post-petition interest, fees or expenses in any bankruptcy proceeding.”
Foreclosure
Upon the occurrence and during the continuance of an Event of Default, subject to the terms of the Intercreditor Agreement, the Security Documents provide for (among other available remedies) the foreclosure upon and sale of the Collateral and the distribution of the net proceeds of any such sale to the holders of the Notes, the lenders under the Credit Agreement, the lessors under the Existing Sprint Spectrum Lease, the holders of any Designated L/C Facility Obligations and the holders of any other permitted First Priority Secured Obligations on a pro rata basis, subject to any prior Liens on the Collateral. In the event of foreclosure on the Collateral, the proceeds from the sale of the Collateral may not be sufficient to satisfy in full the Issuer’s obligations under the Notes.
Certain Bankruptcy Limitations
The right of the Collateral Trustee to repossess and dispose of the Collateral upon the occurrence of an Event of Default would be significantly impaired (or at a minimum delayed) by applicable Bankruptcy Law in the event that a bankruptcy case were to be commenced by or against the Issuer or the Guarantors prior to the Collateral Trustee having repossessed and disposed of the Collateral (and in some cases, even after). Upon the commencement of a case for relief under the Bankruptcy Code or other applicable Bankruptcy Law, a secured creditor such as the Collateral Trustee is prohibited from repossessing its security from a debtor in a bankruptcy case, or from disposing of security repossessed from the debtor, without prior bankruptcy court approval (which may not be given under the circumstances).
In view of the broad equitable powers of a U.S. bankruptcy court and the lack of a precise definition of the term “adequate protection”, it is impossible to predict whether any payments under the Notes could be made following the commencement of or during a bankruptcy case or the length of any potential delay in making any such payments post-petition, whether or when the Collateral Trustee could foreclose upon, repossess or dispose of the Collateral, the value of the Collateral at the time of the bankruptcy petition, or whether or to what extent the holders of the Notes would be compensated for any delay in payment or loss of value of the Collateral. The Bankruptcy Code permits the payment and/or accrual of post-petition interest, costs, expenses, and fees to a secured creditor during a debtor’s bankruptcy case only to the extent the value of the security is determined by the bankruptcy court to exceed the aggregate outstanding principal amount of the obligations secured by the security. See “Risk Factors—Risks Related to the Notes—Rights of the holders of the Notes in the Collateral securing the Notes may be adversely affected by bankruptcy proceedings and the holders of the Notes may not be entitled to post-petition interest, fees or expenses in any bankruptcy proceeding.”
Furthermore, in the event a bankruptcy court determines that the value of the Collateral is not sufficient to repay all amounts due on the Notes (and all other claims that are secured thereby on a pari passu basis), the holders of the Notes would hold secured claims only to the extent of the value of the Collateral to which the holders are entitled and unsecured claims with respect to such shortfall, which unsecured claims would not be entitled to any adequate protection during a bankruptcy case.
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Release
The Indenture provides that Liens on the Collateral will be automatically and unconditionally released in respect of the Notes of any series:
	(1)
	in whole, upon payment in full of the principal of, and accrued and unpaid interest and premium, if any, on the Notes of that series;


	(2)
	in whole, upon the legal defeasance, covenant defeasance, or satisfaction and discharge of the Indenture with respect to the Notes of such series as provided below under the captions “—Legal Defeasance and Covenant Defeasance” and “—Satisfaction and Discharge”;


	(3)
	as to any property or asset constituting Collateral that is sold or otherwise disposed of by the Issuer or any Secured Guarantor (other than to the Issuer or another Secured Guarantor), directly or indirectly, in a transaction not prohibited by the Indenture at the time of such sale or disposition;


	(4)
	as to any property or assets constituting Collateral owned by a Secured Guarantor that is released from its Note Guarantee in accordance with the Indenture;


	(5)
	in whole or in part, with the consent of holders of the requisite percentage of Notes in accordance with the provisions described below under the caption “—Amendment, Supplement and Waiver”;


	(6)
	to the extent required in accordance with the applicable provisions of the Security Documents and the Intercreditor Agreement;


	(7)
	in whole, at the time of an Investment Grade Event Election; and


	(8)
	as to any Collateral at such time as such Collateral does not secure the Obligations under the Existing T-Mobile Secured Notes, the Obligations under the Credit Agreement (including related secured interest rate agreements) (or such Collateral will no longer secure the Obligations under the Existing T-Mobile Secured Notes or the Obligations under the Credit Agreement (including related secured interest rate agreements), substantially concurrently with such release of Liens on such Collateral); 


provided, however, that, in the case of any release in whole pursuant to clauses (1) or (2) above, all amounts owing to the Trustee under the Indenture with respect to the Notes have been paid or duly provided for.
Any certificate or opinion required by Section 314(d) of the Trust Indenture Act in connection with obtaining the release of Collateral may be made by an officer of the Issuer, except in cases where Section 314(d) requires that such certificate or opinion be made by an independent engineer, appraiser or other expert.
Notwithstanding anything to the contrary in this “Description of Notes” section, the Issuer and the Guarantors will not be required to comply with all or any portion of Section 314(d) of the Trust Indenture Act if they determine in good faith that under the terms of that section or any interpretation or guidance as to the meaning thereof of the U.S. Securities and Exchange Commission (the “SEC”) and its staff, including “no action” letters or exemptive orders, all or the relevant portion of Section 314(d) of the Trust Indenture Act is inapplicable to the released Collateral. Certain no action letters issued by the SEC have permitted an indenture qualified under the Trust Indenture Act to contain provisions permitting the release of collateral from liens under such indenture in the ordinary course of the issuer’s business without requiring the issuer to provide certificates and other documents under Section 314(d).
Without limiting the generality of the foregoing, as permitted under the Trust Indenture Act and interpretations thereof and guidance promulgated with respect thereto, the Issuer and the Secured Guarantors generally may, pursuant to and subject to the terms of the Indenture and the Security Documents, without any release or consent by the Trustee, the Collateral Trustee or the holders, conduct ordinary course activities with respect to the Collateral, such as: (a) selling, transferring, exchanging, abandoning, leasing or otherwise disposing of property subject to the Liens securing the Notes; (b) holding, using, applying, disposing of and otherwise dealing with any cash equivalents, accounts receivable or other amounts from time to time; (c) altering, repairing or replacing property subject to the Liens securing the Notes; and (d) selling, disposing of or transferring any inventory that is Collateral.
The Indenture and the Security Documents provide (in the case of the Original Notes) and will provide (in the case of the Exchange Notes) that, upon the occurrence of such events in accordance with the Security Documents, the Liens securing the Notes will automatically and without the need for any further consent by the 
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holders of Notes or the Trustee or the Collateral Trustee or any other action by any Person and subject to applicable law be released with respect to such Collateral. The Collateral Trustee shall, subject to the terms of the Intercreditor Agreement (including the Collateral Trustee’s receipt of any officer’s certificate(s) or opinion(s) of counsel it may be entitled to thereunder) execute such releases, satisfactions or assignments of lien, and take such related actions, as we may reasonably request and prepare.
The Indenture will require that, if such releases of Collateral occur, the Issuer will deliver to the Trustee and the Collateral Trustee, to the extent required by the Trust Indenture Act or interpretations thereof or guidance promulgated with respect thereto: (a) annual audited financial statements of Parent (which delivery will be deemed to have occurred to the extent such financial statements are filed with the SEC via EDGAR or any successor electronic delivery procedure) no later than the June 30 following the end of each fiscal year of Parent and (b) a certificate by January 15 and July 15 of each year stating that all such dispositions of Collateral occurring during the six months ended December 31 or June 30, respectively, prior to the date of such certificate occurred in the ordinary course of business, were permitted by the Security Documents and that the proceeds of any such dispositions were used as permitted by the Indenture and the Security Documents.
Control over Common Collateral and Enforcement of Liens
The right of the Collateral Trustee to repossess and dispose of the Collateral upon the occurrence of an Event of Default under the Indenture is subject to the provisions of the Intercreditor Agreement.
If the net proceeds of any of the Collateral were not sufficient to repay all amounts due on the Notes and the Indenture (and all other claims secured by the Collateral on a pari passu basis), the holders of the Notes (to the extent not repaid from the proceeds of the sale of the Collateral) would have only an unsecured claim against the remaining assets of the Issuer and the Secured Guarantors.
The Collateral Trust and Intercreditor Agreement
The Issuer, the Secured Guarantors, the Collateral Trustee, Deutsche Bank AG New York Branch, as First Priority Agent and as administrative agent under our Credit Agreement (together with its successors (including any administrative agent or entity serving an analogous function under a successor Credit Agreement), the “Credit Facility Agent”) and Deutsche Bank Trust Company Americas, as trustee under the Existing Sprint Spectrum Lease, have entered into a Collateral Trust and Intercreditor Agreement (as supplemented by the Exchange Series Issue Date Notice of Designation and as amended, restated, amended and restated, supplemented or otherwise modified from time to time, the “Intercreditor Agreement”). The Trustee is party to the Intercreditor Agreement as a holder representative and indenture trustee under the Notes. The Original Notes are, and, upon delivery of the Exchange Series Issue Date Notice of Designation, the obligations under the Exchange Notes will be, First Priority Secured Obligations. The Intercreditor Agreement sets forth the terms on which the Collateral Trustee will receive, hold, administer, maintain, enforce and distribute the proceeds of all Liens upon any property of the Issuer or any Secured Guarantor at any time held by it, in trust for the benefit of the current and future holders of the First Priority Secured Obligations and future holders of obligations secured by a Lien on the Collateral that is junior to the Lien on the Collateral securing the Notes and the other First Priority Secured Obligations. The Intercreditor Agreement may be amended from time to time without the consent of the holders of the Notes to add other Holder Representatives acting as representative for parties holding First Priority Secured Obligations and Junior Priority Secured Obligations. All references to the First Priority Secured Obligations and Junior Priority Secured Obligations in this section of the Description of Notes shall refer only to such First Priority Secured Obligations and Junior Priority Secured Obligations subject to the Intercreditor Agreement and all references in this section of the Description of Notes to the “Secured Obligations” shall refer to such First Priority Secured Obligations and Junior Priority Secured Obligations. By accepting a Note, each holder of a Note will be deemed to have authorized the Trustee to become party to the Intercreditor Agreement and each holder of a Note (including each subsequent holder) will be bound by the terms of the Intercreditor Agreement.
The Collateral Trustee and the Trust Estate
Deutsche Bank Trust Company Americas has been appointed pursuant to the Intercreditor Agreement to serve as the collateral trustee for the benefit of the holders of the First Priority Secured Obligations outstanding from time to time, which include the Original Notes and will include the Exchange Notes upon the designation 
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thereof as such on the Exchange Series Issue Date pursuant to the Intercreditor Agreement. Deutsche Bank Trust Company Americas has also been appointed pursuant to the Intercreditor Agreement to serve as the collateral trustee for the benefit of the holders of the Junior Priority Secured Obligations.
To secure the payment and performance of the First Priority Secured Obligations, the Issuer and the Secured Guarantors have consented to and the Collateral Trustee has accepted and agreed to hold, in trust under the Intercreditor Agreement for the benefit First Priority Secured Parties, all of its right, title and interest in, to and under the Security Documents and the Collateral granted to the Collateral Trustee thereunder whether now existing or hereafter arising.
Enforcement of Secured Obligations
Upon receipt by a responsible officer of the Collateral Trustee of a Notice of Event of Default, the Collateral Trustee shall promptly notify the Issuer and all the Holder Representatives of the receipt and contents thereof. So long as such Notice of Event of Default is in effect in accordance with the terms of the Intercreditor Agreement, the Collateral Trustee shall exercise the rights and remedies provided in the Intercreditor Agreement and in the Security Documents subject to the direction of the Controlling Party, as provided in the Intercreditor Agreement. A Notice of Event of Default, once effective, shall remain in effect unless and until it is cancelled as provided in the Intercreditor Agreement.
Exercise of Powers; Instructions of the Controlling Party
The Controlling Party shall at all times have the exclusive right, by one or more notices in writing executed and delivered to the Collateral Trustee, to direct the time, method and place of conducting any proceeding for any right or remedy available to the Collateral Trustee, or of exercising any trust or power conferred on the Collateral Trustee, or for the appointment of a receiver, or to direct the taking or the refraining from taking of any action authorized by the Intercreditor Agreement or any Security Document, in each case without any consultation with, or consent of, any other Holder Representative or Secured Party; provided that (i) such direction shall not conflict with any requirement of law or the Intercreditor Agreement or any Security Document, (ii) the Collateral Trustee shall be adequately secured and indemnified as provided in the Intercreditor Agreement and (iii) no Collateral Enforcement Action may be taken unless a Notice of Event of Default is in effect. In the absence of such direction, the Collateral Trustee shall have no duty to take or refrain from taking any action unless explicitly required in the Intercreditor Agreement.
Whether or not any Insolvency Proceeding has been commenced by or against the Issuer or any Secured Guarantor, no Holder Representative or any other Secured Party shall do (and no such Holder Representative or Secured Party (other than the Controlling Party) shall direct the Collateral Trustee to do) any of the following without the consent of the Controlling Party: (i) take any Collateral Enforcement Action or commence, seek to commence or join any other Person in commencing any Insolvency Proceeding; or (ii) object to, contest or take any other action that is reasonably likely to hinder (1) any Collateral Enforcement Action initiated by the Collateral Trustee, (2) any release of Collateral permitted under the Intercreditor Agreement, whether or not done in consultation with or with notice to such Secured Party or (3) any decision by the Controlling Party to forbear or refrain from bringing or pursuing any such Collateral Enforcement Action or to effect any such release.
Limitation on Collateral Trustee’s Duty in Respect of Collateral
Beyond its duties (i) as to the custody of the Collateral expressly provided in the Intercreditor Agreement or in any Security Document to which it is a party, (ii) to account to the Secured Parties and the Issuer and the Secured Guarantors for moneys and other property received by it hereunder or under any Security Document to which it is a party and (iii) to exercise reasonable care with respect to any such Collateral in its possession, the Collateral Trustee shall not have any other duty to the Issuer, the Secured Guarantors or to the Secured Parties as to any Collateral or any income thereon or as to the preservation of rights against prior parties or any other rights pertaining thereto; provided that the Collateral Trustee will be deemed to have exercised reasonable care in respect of any Collateral if it exercises the same level of care as it does with respect to collateral held on behalf of third parties in accordance with its standard practices and procedures in effect from time to time.
Collateral Account; Distributions
All moneys which are required by the Intercreditor Agreement or any Security Document to be delivered to the Collateral Trustee or which are received by the Collateral Trustee or any agent or nominee of the Collateral Trustee in respect of the Collateral, whether in connection with the exercise of the remedies provided in the 
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Intercreditor Agreement or any Security Document or otherwise, in each case while a Notice of Event of Default is in effect shall be deposited in a non-interest bearing trust account subject to the exclusive dominion and control of the Collateral Trustee (the “Collateral Account”) and applied in accordance with the terms of the Intercreditor Agreement. Upon the cancellation of all Notices of Event of Default pursuant to the Intercreditor Agreement or the receipt by the Collateral Trustee of any moneys at any time when no Notice of Event of Default is in effect, the Collateral Trustee shall (subject to the terms of the Intercreditor Agreement) cause all funds on deposit in the Collateral Account or otherwise received by the Collateral Trustee to be paid over as promptly as possible to the Issuer or as otherwise directed by the Issuer.
All moneys held by the Collateral Trustee in the Collateral Account while a Notice of Event of Default is in effect and all proceeds of Collateral received in connection with any Collateral Enforcement Action (including as a result of any collection, sale, foreclosure or other realization or distribution of or in respect of any Collateral (whether or not expressly characterized as such)) or in any Insolvency Proceeding (including any adequate protection payments), shall, to the extent available for distribution, be distributed (subject to the provisions of the Intercreditor Agreement) by the Collateral Trustee on each date of distribution (“Distribution Date”) in the following order of priority (with such distributions being made by the Collateral Trustee to the respective Holder Representative for the Secured Parties entitled thereto as provided in the Intercreditor Agreement, and each such Holder Representative shall be responsible for insuring that amounts distributed to it are distributed to its Secured Parties in the order of priority set forth in the Secured Instruments in respect of which it acts as Holder Representative):
First: to the Collateral Trustee or any co-Collateral Trustee or agent of the Collateral Trustee for any unpaid fees, costs, indemnities and expenses and then to any Secured Party which has theretofore advanced or paid, any fees constituting administrative expenses allowable under Section 503(b) of the Bankruptcy Code or any similar provision of any other applicable Bankruptcy Law, an amount equal to the amount thereof so advanced or paid by such Secured Party and for which such Secured Party has not been reimbursed prior to such Distribution Date, and, if such moneys shall be insufficient to pay such amounts and perform in full, then ratably (without priority of any one over any other) to such Secured Parties in proportion to the amounts of such fees advanced by the respective Secured Parties and remaining unpaid on such Distribution Date;
Second: to the First Priority Agent and any Holder Representative ratably for any unpaid fees, costs, indemnities and expenses payable to it in its capacity as a Holder Representative pursuant to the First Priority Debt Documents (to the extent the same constitute First Priority Secured Obligations) and the Existing Sprint Spectrum Indenture;
Third: to any Secured Party which has theretofore advanced or paid any fees other than such administrative expenses, an amount equal to the amount thereof so advanced or paid by such Secured Party and for which such Secured Party has not been reimbursed prior to such Distribution Date, and, if such moneys shall be insufficient to pay such amounts and perform in full, then ratably (without priority of any one over any other) to such Secured Parties in proportion to the amounts of such fees advanced by the respective Secured Parties and remaining unpaid on such Distribution Date;
Fourth: to the holders of First Priority Secured Obligations in an amount equal to the unpaid principal and unpaid interest on and premium and other charges, if any, with respect to the First Priority Secured Obligations and any primary obligations to pay principal, lease payments, guarantee payments, interest, reimbursement obligations, repurchase amounts in respect of transferred assets, fees, prepayment premiums, liquidated damages or termination payments constituting First Priority Initial Spectrum Obligations, the amount of cash collateral required in respect of outstanding letters of credit, termination amounts in respect of Designated Hedging Obligations that constitute Permitted First Priority Non-Loan Exposure, amounts due in respect of Designated Cash Management Obligations that constitute Permitted First Priority Non-Loan Exposure, amounts due in respect of Designated L/C Facility Obligations that constitute Permitted First Priority Non-Loan Exposure, and interest and fees thereon, in each case, to the extent the same are due and payable, as of such Distribution Date, and, if such moneys shall be insufficient to pay such amounts and perform in full, then ratably to such holders in proportion to the unpaid amounts thereof on such Distribution Date; provided that following the commencement of any Insolvency Proceeding with respect to the Issuer or any Secured Guarantor, solely as among the holders of First Priority Secured Obligations and solely for purposes of this clause “Fourth” and not any other First Priority Debt Documents, in the event 
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the value of the Collateral is not sufficient for the entire amount of Post-Petition Interest on the First Priority Secured Obligations to be allowed under Section 506(a) and (b) of the Bankruptcy Code or any other applicable provision of the Bankruptcy Code or other Bankruptcy Law in such Insolvency Proceeding, the amount of First Priority Secured Obligations of each series of First Priority Secured Obligations shall include only the maximum amount of Post-Petition Interest on the First Priority Secured Obligations allowable under Section 506(a) and (b) of the Bankruptcy Code or any other applicable provision of the Bankruptcy Code or other Bankruptcy Law in such Insolvency Proceeding;
Fifth: to the holders of First Priority Secured Obligations in an amount equal to all other amounts constituting First Priority Secured Obligations, including but not limited to indemnities and payments for increased costs (but excluding amounts referenced in clause “Fourth” above), in each case to the extent the same are due and payable, as of such Distribution Date, and, if such moneys shall be insufficient to pay such amounts and perform in full, then ratably to such holders in proportion to the unpaid amounts thereof on such Distribution Date;
Sixth: after the payment in full of all First Priority Secured Obligations, to the holders of Junior Priority Secured Obligations in an amount equal to all Junior Priority Secured Obligations which have not been paid, including termination amounts in respect of Designated Hedging Obligations that constitute Permitted Junior Priority Non-Loan Exposure, amounts due in respect of Designated Cash Management Obligations that constitute Permitted Junior Priority Non-Loan Exposure and all other Junior Priority Secured Obligations (including but not limited to the unpaid principal and unpaid interest on and premium and other charges, if any, with respect to such Junior Priority Secured Obligations) then outstanding, in each case to the extent then due and payable, as of such Distribution Date, and, if such moneys shall be insufficient to pay such amounts and perform in full, then ratably to such holders in proportion to the unpaid amounts thereof on such Distribution Date; and
Seventh: after the payment in full of all Junior Priority Secured Obligations, any surplus then remaining shall be paid to the Issuer and the Secured Guarantors or their successors or assigns or to whomsoever may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.
If any Holder Representative or any holder of any Secured Obligations collects or receives any proceeds of such foreclosure, collection or other enforcement that was not, and should have been, applied to the payment of the Secured Obligations in accordance with the preceding paragraph, whether after the commencement of an Insolvency Proceeding or otherwise, such Holder Representative or such holder of Secured Obligations, as the case may be, will forthwith deliver the same to the Collateral Trustee, for the account of the holders of the Secured Obligations, to be applied in accordance with the preceding paragraph. Until so delivered, such proceeds will be held by that Holder Representative or that holder of Secured Obligations, as the case may be, for the benefit of the holders of the Secured Obligations.
Notwithstanding the above, any Guarantor or its subsidiaries may, by written notice to the Collateral Trustee, elect to provide additional collateral to the holders of any series of First Priority Secured Obligations, without providing such additional collateral for the benefit of the holders of any other series of First Priority Secured Obligations so long as such provision is not in violation of any of the First Priority Debt Documents (such collateral, the “Specified Collateral” and such obligations, the “Specified First Priority Secured Obligations”). The proceeds of any Specified Collateral shall be distributed (in the manner set forth above) solely to Secured Parties that are holders of the applicable Specified First Priority Secured Obligations and shall not be distributed to any other Secured Party.
Amendments, Supplements and Waivers
So long as not in violation of any applicable Secured Instrument (as certified by the Issuer or the applicable guarantor to the Collateral Trustee), the Collateral Trustee, the Issuer and the Secured Guarantors may, with the written consent of the Controlling Party or, in the case of Junior Priority Security Documents, the Junior Priority Agent (and, if the Controlling Party or the Junior Priority Agent, as applicable, provides written consent to such amendment (on which the Collateral Trustee shall have no liability for relying), the Collateral Trustee shall), from time to time, enter into (x) written agreements supplemental to the Intercreditor Agreement or to any Security Document for the purpose of adding to, amending, waiving, or otherwise modifying any provisions of the Intercreditor Agreement or any Security Document or changing in any manner the rights or priorities of the Collateral Trustee, the Secured Parties, the Issuer or the Secured Guarantors under the Intercreditor Agreement or 
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thereunder or (y) additional Security Documents securing First Priority Secured Obligations or Junior Priority Secured Obligations; provided that no such supplemental agreement shall (i) amend, modify or waive any provision of the section on amendments in the Intercreditor Agreement without the written consent of each Holder Representative, (ii) reduce the percentages or change the numbers specified in or otherwise amend certain specified definitions or otherwise change the relative rights or priorities of the Secured Parties under the Intercreditor Agreement in respect of payments or Collateral without the written consent of the Controlling Party and the Holder Representative of any series of First Priority Secured Obligations whose rights or priorities could reasonably be expected to be adversely affected thereby, (iii) amend, modify or waive any provision of the section on junior lien intercreditor provisions in the Intercreditor Agreement without the written consent of the Junior Priority Agent if any Junior Priority Debt Obligations are then outstanding, but only if the relative rights or priorities of the Junior Priority Secured Parties in respect of such Junior Priority Debt Obligations could reasonably be expected to be adversely affected thereby, (iv) amend, modify or waive any provision of the Intercreditor Agreement in a manner that is materially adverse to the holders of a particular series of Secured Obligations relative to other Secured Parties of the same Class without the consent of the Holder Representative of such series or (v) amend, modify or waive any provision of the Intercreditor Agreement relating to the Collateral Trustee or alter the duties, rights, privileges, protections, indemnities, immunities or obligations of the Collateral Trustee under the Intercreditor Agreement or under the Trust Security Documents without the written consent of the Collateral Trustee. In the event that there is an amendment, modification or waiver to the First Priority Security Documents in accordance with the terms hereof, then such amendment, modification or waiver shall apply automatically to any comparable provision of the comparable Junior Priority Security Documents without the consent of any Junior Priority Secured Parties and without any action by any Holder Representative in respect of Junior Priority Secured Obligations or any Grantor (as defined in the Collateral Agreement).
Notwithstanding anything else to the contrary in the Intercreditor Agreement, solely with the consent of the Controlling Party or, in the case of the Junior Priority Security Documents, the Junior Priority Agent (and without the consent of any other Secured Party), the Collateral Trustee, the Issuer and any of the Secured Guarantors, at any time and from time to time, may enter into one or more agreements supplemental to the Indenture or to any Security Document, in form satisfactory to the Collateral Trustee, which supplemental agreements may add to, amend, waive, or otherwise modify any provisions of such documents, (i) to add to the covenants of the Issuer or such Secured Guarantor for the benefit of the Secured Parties or to surrender any right or power in the Intercreditor Agreement conferred upon the Issuer or such Secured Guarantor (so long as such addition or surrender applies to all Secured Parties within a Class to the extent applicable); (ii) to mortgage or pledge to the Collateral Trustee, or grant or perfect a security interest in favor of the Collateral Trustee in, any property or assets, including as additional security, for the Secured Obligations; or (iii) to cure any ambiguity, omission or mistake, to correct or supplement any provision in the Intercreditor Agreement or in any Security Document which may be defective or inconsistent with any other provision in the Intercreditor Agreement, to effect administrative changes of a technical or immaterial nature or to make any other provision with respect to matters or questions arising under the Intercreditor Agreement which shall not be inconsistent with any provision hereof; provided that no such supplemental agreement shall amend, modify or waive any provision of the Intercreditor Agreement in a manner that is materially adverse to the holders of a particular series of Secured Obligations relative to other Secured Parties of the same Class without the consent of the Holder Representative of such series.
Termination and Release
Upon receipt by the Collateral Trustee (x) from the Controlling Party of written directions to cause the Liens created by the Intercreditor Agreement and by the Security Documents to be released and discharged, provided that the Issuer shall have delivered a certificate of a responsible officer of the Issuer to the Collateral Trustee certifying that (i) such release of the Collateral is permitted under, and does not violate the terms of, the First Priority Debt Documents and the Junior Priority Debt Documents, if any, and (ii) all conditions precedent to such release of the Collateral have been (or, substantially contemporaneously with such action, shall be) satisfied or (y) of written notices from each Holder Representative stating that the conditions for release in connection with the termination of the applicable First Priority Debt Documents or the applicable Junior Priority Debt Documents, if any, as the case may be, have been satisfied, the security interests created by the Intercreditor Agreement and by the Security Documents shall terminate forthwith and all right, title and interest of the Collateral Trustee in and to the Collateral shall revert to the Secured Guarantors, their successors and assigns.
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Upon the sale or other disposition of all the Capital Stock of a Secured Guarantor to any Person (other than the Issuer or another Secured Guarantor) in a transaction permitted (or not prohibited, as the case may be) by the First Priority Debt Documents and the Junior Priority Debt Documents, if any, or upon such Secured Guarantor ceasing to be a guarantor as permitted (or not prohibited, as the case may be) by each such document: (i) such Secured Guarantor and each Subsidiary of such Secured Guarantor which is included in such sale or other disposition or which so ceases to be a guarantor (such Secured Guarantor and each such Subsidiary being referred to in the Intercreditor Agreement as “Included Grantors”) shall cease to be a Secured Guarantor under the Intercreditor Agreement or a party to any Security Document and shall be released automatically from its obligations pursuant thereto and the security interests created by the Security Documents entered into by such Included Grantors in all right, title and interest of such Included Grantors in the Collateral, and the security interests created by the Security Documents in the Capital Stock of such Secured Guarantor, shall terminate automatically, in each case only with respect to such Included Grantors and such Capital Stock.
Upon the sale or other disposition of all or any portion of the Collateral to any Person (other than the Issuer or a Secured Guarantor) in a transaction permitted (or not prohibited, as the case may be) by the First Priority Debt Documents and the Junior Priority Debt Documents, if any, (including pursuant to any consent to such sale and/or release of the security interest in such Collateral pursuant to the terms thereof), the security interests created by the Security Documents in such Collateral shall terminate and such Collateral shall be automatically released from the Lien created by the Security Documents.
Without limiting the preceding two paragraphs, upon receipt by the Collateral Trustee of (i) written notice from the Controlling Party directing the Collateral Trustee to cause the Liens on a portion of the Collateral identified in such notice to be released and discharged and (ii) a certificate of the Issuer confirming that the Collateral identified in such notice in clause (i) above does not constitute all or substantially all of the Collateral and is permitted to be released under the First Priority Debt Documents and Junior Priority Debt Documents, if any, the security interests created by the Security Documents in such Collateral shall terminate forthwith and all right, title and interest of the Collateral Trustee in and to such Collateral shall revert to the Secured Guarantors, their successors and assigns.
Notwithstanding any of the foregoing, if the Collateral Trustee is exercising its rights or remedies with respect to the Collateral under the Security Documents in accordance with the Intercreditor Agreement, and the Collateral Trustee releases any of the Liens securing any Secured Obligations on any part of the Collateral, then all the Liens securing the Secured Obligations on such Collateral shall be automatically, unconditionally and simultaneously released (and the Collateral Trustee shall take any actions reasonably requested by the Issuer to evidence the release of such Liens).
Intercreditor Provisions relating to Junior Priority Debt
Any and all Liens now existing or hereafter created or arising in favor of any such Junior Priority Secured Party securing or purporting to secure the Junior Priority Secured Obligations, regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, are expressly junior in priority, operation and effect to any and all Liens now existing or hereafter created or arising in favor of the First Priority Secured Parties securing or purporting to secure the First Priority Secured Obligations. No Junior Priority Secured Party shall (i) object to or contest, or support any other Person in contesting or objecting to, in any proceeding (including without limitation, any Insolvency Proceeding), the validity, extent, perfection, priority or enforceability of any security interest in the Collateral granted to, or the allowability of any claims asserted by, any First Priority Secured Party; (ii) prior to the payment and performance in full of the First Priority Secured Obligations, assert, demand, request, plead or otherwise claim the benefit of, any marshalling, appraisal, valuation and any other right that may otherwise be available under any applicable requirement of law with respect to any Collateral to a creditor in its capacity as beneficiary of a junior lien on such Collateral; (iii) in or in connection with any Insolvency Proceeding, file any pleadings or motions, take any position at any hearing or proceeding of any nature, or otherwise take any action whatsoever, in each case in respect of any of the Collateral, including, without limitation, with respect to the determination of any Liens or claims held by any First Priority Secured Party or the value of any claims of such parties under Section 506(a) of the Bankruptcy Code or otherwise; provided that any such Junior Priority Secured Party may file a proof of claim in an Insolvency Proceeding, subject to the limitations contained in the Intercreditor Agreement and only if consistent with the terms and the limitations on such Junior Priority Secured Party imposed by the Intercreditor Agreement; or (iv) seek relief from the automatic stay or from any other stay in any Insolvency Proceeding or take any 
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action in derogation thereof, in each case in respect of any Collateral, without the prior written consent of the Majority First Priority Secured Parties. Until the First Priority Secured Obligations have been paid and performed in full, none of the Issuer or the Secured Guarantors shall grant or permit any additional Liens on any asset or property of the Issuer or such Secured Guarantor to secure any Junior Priority Secured Obligation unless it has granted, or concurrently therewith grants, a Lien on such asset or property of Issuer or such Secured Guarantor to secure the First Priority Secured Obligations.
Intercreditor Provisions relating to First Priority Secured Obligations
Notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any Liens securing any series of First Priority Secured Obligations granted on the Collateral and notwithstanding any provision of the Uniform Commercial Code of any jurisdiction, or any other applicable law or the First Priority Debt Documents or any defect or deficiencies in the Liens securing the First Priority Secured Obligations or any series of First Priority Secured Obligations or any other circumstance whatsoever, each First Priority Secured Party agrees in the Intercreditor Agreement that the Liens securing each series of First Priority Secured Obligations on any Collateral shall be of equal priority.
It is the intention of the First Priority Secured Parties of each series of First Priority Secured Obligations that the holders of such series of First Priority Secured Obligations (and not the holders of any other series of First Priority Secured Obligations) bear the risk of (i) any determination by a court of competent jurisdiction that (x) any of the First Priority Secured Obligations of such series of First Priority Secured Obligations are unenforceable under applicable law or are subordinated to any other obligations (other than another series of First Priority Secured Obligations), (y) any of the First Priority Secured Obligations of such series do not have an enforceable security interest in any of the Collateral securing any other series of First Priority Secured Obligations and/or (z) any intervening security interest exists securing any other obligations (other than another series of First Priority Secured Obligations) on a basis ranking prior to the security interest of such series of First Priority Secured Obligations but junior to the security interest of any other series of First Priority Secured Obligations or (ii) the existence of any collateral for any other series of First Priority Secured Obligations that is not Collateral (any such condition referred to in the foregoing clauses (i) or (ii) with respect to any series of First Priority Secured Obligations, an “Impairment” of such series). In the event of any Impairment with respect to any series of First Priority Secured Obligations, the results of such Impairment shall be borne solely by the holders of such series of First Priority Secured Obligations, and the rights of the holders of such series of First Priority Secured Obligations set forth in the Intercreditor Agreement shall be modified to the extent necessary so that the effects of such Impairment are borne solely by the holders of the series of such First Priority Secured Obligations subject to such Impairment. Additionally, in the event the First Priority Secured Obligations of any series are modified pursuant to applicable law (including, without limitation, pursuant to Section 1129 of the Bankruptcy Code), any reference to such series of First Priority Secured Obligations or the First Priority Debt Documents governing such series of First Priority Secured Obligations shall refer to such obligations or such documents as so modified.
If the Issuer and/or any Secured Guarantor shall become the subject of any Insolvency Proceeding and shall, as debtor(s)-in-possession, move for approval of DIP Financing to be provided by one or more lenders (the “DIP Lenders”) and/or the use of cash collateral under Section 363 of the Bankruptcy Code or any equivalent provision of any other Bankruptcy Law, each First Priority Secured Party (other than any Controlling Party) agrees that it will raise no objection to any such DIP Financing or to the Liens on the Collateral securing the same (“DIP Financing Liens”) or to any use of cash collateral that constitutes Collateral, unless the Controlling Party shall then oppose or object to such DIP Financing or such DIP Financing Liens and/or use of cash collateral (and (i) to the extent that such DIP Financing Liens are senior to the Liens on any such Collateral for the benefit of the Controlling Party, each First Priority Secured Party (other than the Controlling Party) will subordinate its Liens with respect to such Collateral on the same terms as the Liens of the Controlling Party (other than any Liens of any First Priority Secured Parties constituting DIP Financing Liens) are subordinated thereto, and (ii) to the extent that such DIP Financing Liens rank pari passu with the Liens on any such Collateral granted to secure the First Priority Secured Obligations of the Controlling Party, each First Priority Secured Party (other than the Controlling Party) will confirm the priorities with respect to such Collateral as set forth in the Intercreditor Agreement), in each case so long as (A) the First Priority Secured Parties of each series of First Priority Secured Obligations retain the benefit of their Liens on all such Collateral pledged to the DIP Lenders, including proceeds thereof arising after the commencement of such Insolvency Proceeding, with the 
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same priority vis-a-vis all the other First Priority Secured Parties (other than any Liens of the First Priority Secured Parties constituting DIP Financing Liens) as existed prior to the commencement of the Insolvency Proceeding, (B) the First Priority Secured Parties of each series of First Priority Secured Obligations are granted Liens on any additional or replacement collateral pledged to any First Priority Secured Parties as adequate protection or otherwise in connection with such DIP Financing and/or use of cash collateral, with the same priority vis-a-vis the First Priority Secured Parties (other than any Liens of the First Priority Secured Parties constituting DIP Financing Liens) as set forth in the Intercreditor Agreement, (C) if any amount of such DIP Financing and/or cash collateral is applied to repay any of the First Priority Secured Obligations, such amount is applied pursuant to the Intercreditor Agreement, and (D) if any First Priority Secured Parties are granted adequate protection, including in the form of periodic payments, in connection with such DIP Financing and/or use of cash collateral, the proceeds of such adequate protection are applied pursuant to the Intercreditor Agreement; provided that the First Priority Secured Parties of each series of First Priority Secured Obligations shall have a right to object to the grant of a Lien to secure the DIP Financing over any Collateral subject to Liens in favor of the First Priority Secured Parties of such series of First Priority Secured Obligations or its Holder Representative that shall not constitute Collateral; and provided, further, that the First Priority Secured Parties receiving adequate protection shall not object to any other First Priority Secured Party receiving adequate protection comparable to any adequate protection granted to such First Priority Secured Parties (other than as a provider of DIP Financing) in connection with a DIP Financing and/or use of cash collateral.
Certain Covenants
Liens
Prior to the occurrence of an Investment Grade Event Election, the Issuer will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, create, incur or assume any Lien securing Indebtedness for Borrowed Money upon any Collateral or any Principal Property now owned or hereafter acquired, except Permitted Liens.
Following the occurrence of an Investment Grade Event Election, the Issuer will not, and will not permit any Material Subsidiary to, directly or indirectly, create, incur or assume any Lien securing Indebtedness for Borrowed Money upon any of its or any Material Subsidiary’s Principal Property or upon Capital Stock or Indebtedness of any Material Subsidiary that directly owns any Principal Property, except Permitted Post-Release Liens, unless the Notes are equally and ratably secured with (or, at the Issuer’s option, on a senior basis to) the Indebtedness for Borrowed Money so secured. Any Lien created for the benefit of the holders of the Notes pursuant to this paragraph is required to provide by its terms that such Lien shall be automatically and unconditionally released and discharged upon the release and discharge of the Lien that gave rise to such Lien created for the benefit of the holders of the Notes.
For purposes of determining compliance with this “Liens” covenant, (x) a Lien need not be incurred solely by reference to one category of Permitted Liens or Permitted Post-Release Liens, as applicable, but may be incurred under any combination of such categories (including in part under one such category and in part under any other such category) and (y) in the event that a Lien (or any portion thereof) meets the criteria of one or more of such categories of Permitted Liens or Permitted Post-Release Liens, as applicable, the Issuer shall, in its sole discretion, divide, classify or may subsequently reclassify at any time such Lien (or any portion thereof) in any manner that complies with this “Liens” covenant and the definition of “Permitted Liens” or “Permitted Post-Release Liens,” as applicable.
This “Liens” covenant requires only equal and ratable treatment in the application of proceeds of Collateral and does not require that the Trustee or the Collateral Trustee have any ability to control the Collateral or the enforcement of remedies.
Notwithstanding anything to the contrary in this “Liens” covenant, and solely to the extent any Spectrum SPV Equity Interests constitute Excluded Assets pursuant to clause (6) of the definition of “Excluded Assets”, the Issuer will not, and will not permit any “Restricted Subsidiary” under the Credit Agreement to, directly or indirectly, create, incur or assume any Lien on such Spectrum SPV Equity Interests securing Indebtedness unless (i) such Lien is otherwise permitted under this “Liens” covenant and (ii) a first priority Lien on such Equity Interests (which may be pari passu with such other Lien) is promptly granted to the Collateral Trustee for the benefit of the Secured Parties and any perfection requirements with respect thereto are satisfied within the time periods required by the Credit Agreement.
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Merger, Consolidation or Sale of Assets
The Issuer will not: (1) consolidate or merge with or into another Person (whether or not the Issuer is the surviving corporation); or (2) directly or indirectly sell, assign, lease, transfer, convey or otherwise dispose of (including, in each case, by way of division) all or substantially all of the properties and assets of the Issuer and its Subsidiaries taken as a whole, in one or more related transactions, to another Person, unless:
	(1)
	either: (a) the Issuer is the surviving corporation; or (b) the Person formed by or surviving any such consolidation or merger (if other than the Issuer) or to which such sale, assignment, lease, transfer, conveyance or other disposition has been made is a corporation, limited liability company or partnership organized or existing under the laws of the United States, any state of the United States or the District of Columbia;


	(2)
	the Person formed by or surviving any such consolidation or merger (if other than the Issuer) or the Person to which such sale, assignment, lease, transfer, conveyance or other disposition has been made expressly assumes, (x) by a supplemental indenture, executed and delivered to the Trustee, the payment of the principal of and any premium and interest on the Notes and the performance or observance of every covenant of the Indenture on the part of the Issuer to be performed or observed, and (y) prior to an Investment Grade Event Election, by amendment, supplement or other instrument (in form reasonably satisfactory to the Collateral Trustee), executed and delivered to the Collateral Trustee, all obligations of the Issuer under the Security Documents, and in connection therewith shall cause such instruments to be filed and recorded in such jurisdictions and take such other actions as may be required by applicable law to perfect or continue the perfection of the Liens (to the extent such collateral agreements require such Liens to be perfected) created under the Security Documents on the Collateral owned by or transferred to the surviving entity; and


	(3)
	immediately after such transaction, no Default or Event of Default exists.


Upon any consolidation or merger, or any sale, assignment, lease, transfer, conveyance or other disposition of all or substantially all of the properties and assets of the Issuer and its Subsidiaries, taken as a whole, in a transaction that is subject to, and that complies with the provisions of, this “Merger, Consolidation or Sale of Assets” covenant, the successor Person formed by such consolidation or into or with which the Issuer is merged or to which such sale, assignment, lease, transfer, conveyance or other disposition is made, shall succeed to, and be substituted for, the Issuer (so that from and after the date of such consolidation, merger, sale, assignment, transfer, lease, conveyance or other disposition, the provisions of the Indenture referring to the “Issuer” shall refer instead to the successor Person and not to the Issuer), and may exercise every right and power of the Issuer under the Indenture with the same effect as if such successor Person had been named as the Issuer therein. When the successor Person assumes all of the Issuer’s obligations under the Indenture, the Issuer shall be discharged from its obligations under the Indenture, any Security Documents and the Intercreditor Agreement, including the obligation to pay the principal of or interest or premium, if any, on the Notes.
This “Merger, Consolidation or Sale of Assets” covenant will not apply to (and the following shall be permitted notwithstanding such covenant):
	(1)
	a merger of the Issuer with a direct or indirect Subsidiary of Parent solely for the purpose of reincorporating the Issuer in another jurisdiction in the United States so long as the amount of Indebtedness of the Issuer and its Subsidiaries is not increased thereby;


	(2)
	any consolidation or merger, or any sale, assignment, transfer, conveyance, lease or other disposition of assets between or among the Issuer and its Subsidiaries; or


	(3)
	the Transactions.


Additional Note Guarantees
Prior to the occurrence of an Investment Grade Event Election with respect to each series of Notes, if (a) any Wholly-Owned Subsidiary of the Issuer that is not an Excluded Subsidiary becomes an obligor with respect to any Indebtedness under the Credit Agreement, (b) any Wholly-Owned Subsidiary of the Issuer that is not an Excluded Subsidiary and that is not an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement becomes an obligor with respect to any capital markets debt securities in an aggregate principal amount in excess of $500.0 million or (c) Parent or any Subsidiary of Parent acquires or creates a 
72

[bookmark: DSPFPageBreakArea80][bookmark: DSPFPageBreakArea80]

[bookmark: DSPFPageBreak80][bookmark: DSPFPageBreak80]

TABLE OF CONTENTS
Subsidiary that directly or indirectly owns Capital Stock of the Issuer, then the Issuer or Parent, as applicable, will, within 20 Business Days after the date on which it becomes an obligor with respect to any of the foregoing, or reasonably promptly thereafter, (i) cause that newly acquired or created Subsidiary (A) to become a Guarantor of the Notes and execute a supplemental indenture and (B) to execute joinders to the Security Documents or new Security Documents together with any other filings and agreements required by the Security Documents to grant a first-priority Lien on its property and assets, other than Excluded Assets and subject to Permitted Liens, for the benefit of the holders and the Trustee and (ii), if requested by the Trustee, deliver an opinion of counsel reasonably satisfactory to the Trustee.
After the occurrence of an Investment Grade Event Election, with respect to each series of Notes, if the aggregate principal amount of Indebtedness for Borrowed Money of non-guarantor Subsidiaries that are not Excluded Subsidiaries (excluding any Indebtedness under any Permitted Receivables Financing and any Indebtedness of an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement or Permitted Receivables Financing Subsidiary) that is incurred or issued and outstanding exceeds $2,000.0 million (the “Guarantee Threshold”), then Parent shall cause such of its non-guarantor Subsidiaries that are not Excluded Subsidiaries to, within 60 days, execute and deliver a supplemental indenture providing for a Note Guarantee by such non-guarantor Subsidiaries (each such Note Guarantee, a “Post-Release Event Note Guarantee”) such that the aggregate principal amount of Indebtedness of all other non-guarantor Subsidiaries that are not Excluded Subsidiaries (excluding any Indebtedness under any Permitted Receivables Financing and any Indebtedness of an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement or Permitted Receivables Financing Subsidiary) that is incurred or issued and outstanding does not exceed the Guarantee Threshold (after giving effect to the provision of Post-Release Event Note Guarantees pursuant to the foregoing); provided that (i) this covenant shall not be applicable to any Indebtedness of any Subsidiary that existed at the time such Person became a Subsidiary of Parent (including any Indebtedness incurred in connection with, or in contemplation of, such Person becoming a Subsidiary, so long as Parent and its Subsidiaries (other than such Person and its Subsidiaries) are not obligors under such Indebtedness), (ii) if the Guarantee Threshold would be exceeded immediately after giving effect to the occurrence of an Investment Grade Event Election, then such Investment Grade Event Election shall be deemed not to have occurred with respect to the release of such Note Guarantees as the Issuer may designate such that the Guarantee Threshold would not be then exceeded and (iii) a Post-Release Event Note Guarantee shall be released to the extent the Guarantee Threshold would not be exceeded after giving effect to such release.
Reports
Whether or not required by the rules and regulations of the SEC, so long as any Notes are outstanding, the Issuer will file a copy of each of the Parent reports referred to in clauses (1) and (2) below with the SEC for public availability within the time periods (including all applicable extension periods) specified in the SEC rules and regulations applicable to such reports (unless the SEC will not accept such a filing):
	(1)
	all quarterly and annual financial reports that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if Parent were required to file such reports, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and, with respect to the annual information only, a report on the annual financial statements by its certified independent accountants; and


	(2)
	all current reports that would be required to be filed with the SEC on Form 8-K if Parent were required to file such reports;


provided that the availability of the foregoing reports on the SEC’s EDGAR service (or successor thereto) shall be deemed to satisfy the Issuer’s delivery obligations to the Trustee and any holder of Notes.
All such reports will be prepared in all material respects in accordance with all of the rules and regulations applicable to such reports; provided that, if Parent is not required under the rules and regulations of the SEC to file such reports with the SEC for public availability, such reports need not be prepared in accordance with all of the rules and regulations applicable to such reports and shall only be required to include the information or disclosure that would be required by such form to the extent that, and in the same general style of presentation as, the same or substantially similar information or disclosure is also included or incorporated by reference in the offering memorandum pursuant to which the Original Notes of the applicable series were offered and sold. The Issuer will comply with §314(a) of the Trust Indenture Act.
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If the SEC will not accept Parent’s filings for any reason, the Issuer will post the reports referred to in the preceding paragraphs on its website, on intralinks.com or another website within the time periods that would apply if Parent were required to file those reports with the SEC (including all applicable extension periods). If the combined operations of Parent and its Subsidiaries, excluding the operations of the Issuer and its Subsidiaries and excluding Cash Equivalents, would, if held by a single Subsidiary of the Issuer, constitute a Significant Subsidiary of the Issuer, then the quarterly and annual financial information required by the preceding paragraphs will include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes thereto, and in Management’s Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition and results of operations of the Issuer and its Subsidiaries separate from the financial condition and results of operations of Parent and its other Subsidiaries; provided, however, that the requirements of this paragraph shall not apply if Parent or the Issuer files with the SEC the reports referred to in clauses (1) and (2) of the first paragraph of this covenant, and any such report contains the information required in this paragraph.
Notwithstanding anything herein to the contrary, the Issuer will not be deemed to have failed to comply with any of its obligations hereunder for purposes of clause (4) under “—Events of Default and Remedies” until 150 days after the receipt of the written notice delivered thereunder.
For so long as any Notes remain outstanding, if at any time Parent or the Issuer is not required to file with the SEC the reports required by the preceding paragraphs, the Issuer will furnish to the holders of Notes and to securities analysts and prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.
Any such reports delivered or filed by the Issuer with the Trustee shall be considered for informational purposes only and the Trustee’s receipt of such reports shall not constitute notice or actual knowledge of any information contained therein or determinable from information contained therein, including the Issuer’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on an officer’s certificate).
Events of Default and Remedies
Each of the following is an “Event of Default” in respect of the Notes of a series:
	(1)
	default for 30 days in the payment when due of interest on the Notes of such series;


	(2)
	default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on, the Notes of such series;


	(3)
	failure by the Issuer or any of its Subsidiaries for 30 days after notice to the Issuer by the Trustee or the holders of at least 30% in aggregate principal amount of the Notes of such series then outstanding voting as a single class to comply with the provisions described under the caption “—Repurchase at the Option of Holders—Change of Control Triggering Event” (other than a failure to purchase Notes that will constitute an Event of Default under clause (2) above), or “—Certain Covenants—Merger, Consolidation or Sale of Assets”;


	(4)
	failure by the Issuer or any of its Subsidiaries for 90 days after notice to the Issuer by the Trustee or the holders of at least 30% in aggregate principal amount of the Notes of such series then outstanding voting as a single class to comply with any of the other agreements in the Indenture (other than those described in clauses (1), (2) and (3) above);


	(5)
	default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any Indebtedness for money borrowed by the Issuer or any of its Significant Subsidiaries (or any of its Subsidiaries that together would constitute a Significant Subsidiary) (or the payment of which Indebtedness for borrowed money is guaranteed by the Issuer or any of its Significant Subsidiaries), whether such Indebtedness or Guarantee now exists, or is created after the Issue Date with respect to such series of Notes, if that default:


	(a)
	is caused by a failure to pay principal of, or interest or premium, if any, on, such Indebtedness at the later of final maturity and the expiration of any related applicable grace period (a “Payment Default”); or
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	(b)
	results in the acceleration of such Indebtedness prior to its express maturity;


and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such Indebtedness under which there has been a Payment Default or the maturity of which has been so accelerated, aggregates an amount equal to the greater of $250.0 million and 1.00% of Consolidated Cash Flow determined on a Pro Forma Basis for the most recently ended Test Period or more, in each case for so long as such failure or acceleration is continuing;
	(6)
	failure by the Issuer or any of its Significant Subsidiaries (or any of its Subsidiaries that together would constitute a Significant Subsidiary) to pay or discharge final judgments entered by a court or courts of competent jurisdiction aggregating in excess of an amount equal to the greater of $250.0 million and 1.00% of Consolidated Cash Flow determined on a Pro Forma Basis for the most recently ended Test Period (to the extent not covered by indemnities or insurance), which judgments are not paid, discharged or stayed for a period of 60 consecutive days following entry of such final judgment or decree during which a stay of enforcement of such final judgment or decree, by reason of pending appeal or otherwise, is not in effect;


	(7)
	the Issuer or any of its Significant Subsidiaries, or any group of its Subsidiaries that, taken together, would constitute a Significant Subsidiary, pursuant to or within the meaning of any Bankruptcy Law:


	(a)
	commences a voluntary case or proceeding;


	(b)
	consents to the entry of an order for relief against it in an involuntary case;


	(c)
	consents to the appointment of a custodian of it or for all or substantially all of its property;


	(d)
	makes a general assignment for the benefit of its creditors; or


	(e)
	generally is not paying its debts as they become due;


	(8)
	a court of competent jurisdiction enters a final order or decree under any Bankruptcy Law that:


	(a)
	is for relief against the Issuer or any of its Significant Subsidiaries or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary of the Issuer in an involuntary case;


	(b)
	appoints a custodian of the Issuer or any of its Significant Subsidiaries or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary of the Issuer or for all or substantially all of the property of the Issuer or any of its Significant Subsidiaries or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary; or


	(c)
	orders the liquidation of the Issuer or any of its Significant Subsidiaries or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary of the Issuer;


	(d)
	and the final order or decree remains unstayed and in effect for 60 consecutive days;


	(9)
	except as permitted by the Indenture, any Note Guarantee of a Significant Subsidiary or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary of the Issuer with respect to the Notes of such series is held in any judicial proceeding to be unenforceable or invalid or ceases for any reason to be in full force and effect, or any Guarantor, or any Person acting on behalf of any such Guarantor, denies or disaffirms its obligations under its Note Guarantee; and


	(10)
	other than by reason of the satisfaction in full of all obligations under the Indenture and discharge of the Indenture with respect to such series of Notes or the release of such Collateral with respect to such series of Notes in accordance with the terms of the Indenture and the Intercreditor Agreement,


	(a)
	in the case of any security interest with respect to Collateral having a Fair Market Value in excess of 5% of Consolidated Total Assets, individually or in the aggregate, such security interest under the Security Documents shall, at any time, cease to be a valid and perfected security interest or shall be declared invalid or unenforceable and any such default continues for 30 days after notice of such default shall have been given to the Issuer by the Trustee or the holders of at least 30% of 
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the principal amount of the then outstanding notes of all series issued under the Indenture, except to the extent that any such default results solely from the failure of the Collateral Trustee to maintain possession of certificates, promissory notes or other instruments actually delivered to it representing securities pledged under the Security Documents; or
	(b)
	the Issuer or any Subsidiary Guarantor shall assert, in any pleading in any court of competent jurisdiction, that any security interest under any Security Document is invalid or unenforceable.


In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to the Issuer, any of its Significant Subsidiaries or any group of Subsidiaries of the Issuer that, taken together, would constitute a Significant Subsidiary of the Issuer, all outstanding Notes of such series will become due and payable immediately without further action or notice. However, the effect of such provisions may be limited by applicable laws. If any other Event of Default occurs and is continuing with respect to any series of Notes, the Trustee or the holders, with a copy to the Trustee, of at least 30% in aggregate principal amount of the then outstanding Notes of such series may declare all the Notes of such series to be due and payable immediately; provided that no such declaration may be made with respect to or as a result of any action taken, and reported publicly or to holders of Notes, more than two years prior to such declaration.
Subject to certain limitations and subject to the terms of the Intercreditor Agreement, the holders of a majority in aggregate principal amount of the then outstanding Notes of such series may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from holders of the Notes notice of any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a Default or Event of Default in the payment of the principal of, or the interest or premium, if any, on the Notes of such series.
Subject to the provisions of the Indenture relating to the duties of the Trustee, the Trustee will be under no obligation to exercise any of the rights or powers under the Indenture or the Security Documents at the request or direction of any holders of Notes unless such holders have offered to the Trustee indemnity or security satisfactory to it against any loss, liability or expense. Subject to the Intercreditor Agreement, except to enforce the right to receive payment of principal, premium (if any) or interest when due, a holder may pursue a remedy with respect to the Indenture or the Notes of any series only if:
	(1)
	such holder gives to the Trustee written notice that an Event of Default is continuing;


	(2)
	holders of at least 30% in aggregate principal amount of the then outstanding Notes of the applicable series have made a written request to the Trustee to institute proceedings in respect of such Event of Default in its own name as trustee;


	(3)
	such holder or holders offer and, if requested, provide to the Trustee security or indemnity satisfactory to the Trustee against any loss, liability or expense to be incurred in compliance with such request;


	(4)
	the Trustee does not comply with the request within 90 days after receipt of the request and the offer of indemnity or security; and


	(5)
	during such 90-day period, holders of a majority in aggregate principal amount of the then outstanding Notes of the applicable series have not given the Trustee a direction inconsistent with such request.


The holders of a majority in aggregate principal amount of the then outstanding Notes of a series by written notice to the Trustee may, on behalf of all holders of Notes of that series, rescind an acceleration or waive any existing Default or Event of Default in respect of such series of Notes and its consequences under the Indenture except a continuing Default or Event of Default in the payment of interest or premium, if any, on, or the principal of, the Notes of such series.
The Issuer and each Guarantor is required to deliver to the Trustee annually a statement regarding compliance with the Indenture. Within 30 days after becoming aware of any Default or Event of Default, the Issuer is required to deliver to the Trustee a statement specifying such Default or Event of Default unless such Default or Event of Default has been cured or waived in such period.
No Personal Liability of Directors, Officers, Employees and Stockholders
No past, present or future director, officer, member, manager, partner, employee, incorporator or stockholder of any Issuer or any Guarantor, as such, will have any liability for any obligations of any Issuer or any Guarantor under the Notes, the Indenture, the Note Guarantees, the Intercreditor Agreement, the Security 
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Documents or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is against public policy.
Legal Defeasance and Covenant Defeasance
The Issuer may at any time, at the option of its Board of Directors evidenced by a resolution set forth in an officer’s certificate, elect to have all of its obligations discharged with respect to the outstanding Notes of any series and the related Security Documents with respect thereto and all obligations of the Guarantors discharged with respect to their Note Guarantees and the Security Documents with respect to such series (“Legal Defeasance”) and cure all then existing Defaults and Events of Defaults except for:
	(1)
	the rights of holders of outstanding Notes of such series to receive payments in respect of the principal of, or interest or premium, if any, on, the Notes when such payments are due from the trust referred to below;


	(2)
	the Issuer’s obligations with respect to the Notes of such series concerning issuing temporary Notes, registration of Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for payment of money for security payments held in trust; 


	(3)
	the rights, powers, trusts, duties, indemnities and immunities of the Trustee, and the Issuer’s and the Guarantors’ obligations in connection therewith; and


	(4)
	the Legal Defeasance and Covenant Defeasance provisions of the Indenture.


In addition, the Issuer may, at its option and at any time with respect to any series of Notes, elect to have the obligations of the Issuer and the Guarantors released with respect to the provisions of the Indenture described above under “—Repurchase at the Option of Holders” and under the caption “—Certain Covenants” (other than the covenant described under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets”) (such release and termination being referred to as “Covenant Defeasance”), and thereafter any omission to comply with such obligations or provisions will not constitute a Default or Event of Default with respect to such Notes. In the event Covenant Defeasance occurs with respect to any series of Notes in accordance with the Indenture, the Events of Default described under clauses (3) through (8) (in the case of clauses (7) and (8), only with respect to the Issuer’s Subsidiaries) and clauses (9) through (10) under the caption “—Events of Default and Remedies,” in each case, will no longer constitute an Event of Default.
In order to exercise either Legal Defeasance or Covenant Defeasance with respect to any series of Notes: 
	(1)
	the Issuer must irrevocably deposit with the Trustee or its designee, in trust, for the benefit of the holders of such series of Notes, cash in U.S. dollars, non-callable Government Securities, or a combination of cash in U.S. dollars and non-callable Government Securities, in such amounts as will be sufficient, in the opinion of a nationally recognized investment bank, appraisal firm or firm of independent public accountants, to pay the principal of, and premium, if any, and interest on, the outstanding Notes of such series on the stated date for payment thereof or on the applicable redemption date, as the case may be, and the Issuer must specify whether such Notes are being defeased to such stated date for payment or to a particular redemption date; provided that in connection with any Legal Defeasance or Covenant Defeasance that requires the payment of a premium, the amount deposited shall be sufficient for purposes of the Indenture to the extent that an amount is deposited with the Trustee equal to premium calculated as of the date of the deposit, with any deficit as of the maturity date only required to be deposited with the Trustee on or prior to the maturity date;


	(2)
	in the case of Legal Defeasance, the Issuer must deliver to the Trustee an opinion of counsel reasonably acceptable to the Trustee (which opinion of counsel may be subject to customary assumptions, qualifications and exclusions) confirming that (a) the Issuer has received from, or there has been published by, the Internal Revenue Service a ruling or (b) since the date Notes of such series were first issued, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and based thereon such opinion of counsel shall confirm that, the beneficial owners 
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of the outstanding Notes of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Legal Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not occurred;
	(3)
	in the case of Covenant Defeasance, the Issuer must deliver to the Trustee an opinion of counsel reasonably acceptable to the Trustee (which opinion of counsel may be subject to customary assumptions, qualifications and exclusions) confirming that the beneficial owners of the outstanding Notes of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Covenant Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;


	(4)
	no Event of Default has occurred and is continuing with respect to such series of Notes on the date of such deposit (other than an Event of Default resulting from the borrowing of funds, or the imposition of Liens in connection therewith, to be applied to such deposit, or an Event of Default that will be cured by such Covenant Defeasance or Legal Defeasance) and the deposit will not result in a breach or violation of, or constitute a default under, any material instrument to which the Issuer or any Guarantor is a party or by which the Issuer or any Guarantor is bound;


	(5)
	such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under, any material agreement or instrument (other than the Indenture) to which the Issuer or any of its Subsidiaries is a party or by which the Issuer or any of its Subsidiaries is bound;


	(6)
	the Issuer must deliver to the Trustee an officer’s certificate stating that the deposit was not made by the Issuer with the intent of preferring the holders of Notes over the other creditors of the Issuer with the intent of defeating, hindering, delaying or defrauding any creditors of the Issuer or others;


	(7)
	the Issuer must deliver to the Trustee an officer’s certificate, stating that all conditions precedent relating to the Legal Defeasance or the Covenant Defeasance have been complied with; and


	(8)
	the Issuer must deliver to the Trustee an opinion of counsel (which may be subject to customary assumptions, qualifications and exclusions), stating that all conditions precedent set forth in clauses (2) and (3) of this paragraph, as applicable, have been complied with.


Amendment, Supplement and Waiver
Except as provided in the next two succeeding paragraphs, the Intercreditor Agreement, the Security Documents, the applicable Indenture with respect to the Notes of any series or the related Note Guarantees of the Notes of any series may be amended or supplemented with the consent of the holders of at least a majority in aggregate principal amount of the Notes of such series then outstanding (including consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes of such series), and any existing Default or Event of Default or compliance with any provision of the applicable Indenture with respect to such Notes or the related Note Guarantees may be waived with the consent of the holders of a majority in aggregate principal amount of the then outstanding Notes of such series (including consents obtained in connection with a purchase of, or tender offer or exchange offer for, the Notes of such series).
Without the consent of each holder of Notes of the applicable series affected, an amendment, supplement or waiver may not (with respect to any Notes of a particular series held by a non-consenting holder):
	(1)
	reduce the principal amount of Notes of such series whose holders must consent to an amendment, supplement or waiver;


	(2)
	reduce the principal of or change the fixed maturity of any Note of such series or alter the provisions with respect to the redemption of the Notes of such series (other than notice periods for redemption and provisions relating to the covenants described above under the caption “—Repurchase at the Option of Holders”);


	(3)
	reduce the rate of or change the time for payment of interest on any Note of such series;


	(4)
	waive a Default or Event of Default in the payment of principal of, or premium, if any, or interest on, the Notes of such series (except a rescission of acceleration of the Notes of such series by the holders 
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of at least a majority in aggregate principal amount of the then outstanding Notes of such series and a waiver of the payment default that resulted from such acceleration);
	(5)
	make any Note of such series payable in money other than that stated in the Notes of such series;


	(6)
	make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights of holders of Notes of such series to receive payments of principal of, or interest or premium, if any, on, the Notes of such series;


	(7)
	waive a redemption payment with respect to any Note of such series (other than a payment required by the covenants described above under the caption “—Repurchase at the Option of Holders”);


	(8)
	release any Guarantor from any of its obligations under its related Note Guarantee of the Notes of such series or the applicable Indenture, except in accordance with the terms of such Indenture; or


	(9)
	make any change in the preceding amendment and waiver provisions.


Notwithstanding the foregoing, without the consent of the holders of at least 662∕3% in aggregate principal amount of the Notes of a series then outstanding, no amendment or waiver may make any change in any Security Document, the Intercreditor Agreement or the provisions in the Indenture dealing with Collateral or application of trust proceeds of the Collateral with the effect of releasing the Liens securing the Obligations in respect of the Notes of such series on all or substantially all of the Collateral.
Notwithstanding the preceding, without the consent of any holder of Notes, the Issuer, the Guarantors, the Trustee and the Collateral Trustee may amend or supplement the applicable Indenture, the Intercreditor Agreement, the Security Documents, the Notes of such series or the related Note Guarantees:
	(1)
	to cure any ambiguity, omission, mistake, defect or inconsistency;


	(2)
	to provide for uncertificated Notes in addition to or in place of certificated Notes;


	(3)
	to provide for the assumption of the Issuer’s or a Guarantor’s obligations under the Indenture, the Intercreditor Agreement or the Security Documents to holders of Notes of such series and related Note Guarantees in the case of a merger or consolidation or sale of all or substantially all of the Issuer’s or such Guarantor’s assets, as applicable;


	(4)
	to effect the release of a Guarantor from its Note Guarantee in respect of such series of Notes and the termination of such Note Guarantee, all in accordance with the provisions of the applicable Indenture governing such release and termination;


	(5)
	to add any Guarantor or Note Guarantee or to secure Collateral to secure such series or any Note Guarantee in respect of the Notes of any series;


	(6)
	to make any change that would provide any additional rights or benefits to the holders of Notes of such series or that does not adversely affect the legal rights under the Indenture of any such holder in any material respect;


	(7)
	to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act;


	(8)
	to change or eliminate any of the provisions of the applicable Indenture; provided that any such change or elimination shall not become effective with respect to any outstanding Notes of any series created prior to the execution of such supplemental indenture which is entitled to the benefit of such provision;


	(9)
	to provide for the issuance of and establish forms and terms and conditions of a new series of Notes as permitted by the Base Indenture;


	(10)
	to conform the text of the applicable Indenture, any Notes, any related Note Guarantees, the Intercreditor Agreement, any Security Document to any provision of this “Description of Notes” section of the offering memorandum applicable to such Notes at the time of the initial sale thereof, in each case, as conclusively evidenced by an officer’s certificate;
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	(11)
	to provide for the issuance of additional Notes of such series, provided that such additional Notes have the same terms as, and be deemed part of the same series as, the Notes of such series to the extent required under the applicable Indenture;


	(12)
	to evidence and provide for the acceptance of and appointment by a successor trustee or Collateral Trustee with respect to the Notes of such series and to add to or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of the trust by more than one trustee;


	(13)
	to allow any Guarantor of the Notes of such series to execute a supplemental indenture providing a Note Guarantee with respect to the Notes of such series;


	(14)
	in the case of any Security Document, to include therein any legend required to be set forth therein pursuant to the Intercreditor Agreement or to modify any legend as required by the Intercreditor Agreement;


	(15)
	to release Collateral from the Lien under the Security Documents when permitted or required by the Security Documents, the Indenture or the Intercreditor Agreement;


	(16)
	to mortgage, pledge, hypothecate or grant any other Lien in favor of the Trustee or the Collateral Trustee for the benefit of the holders, as additional security for the payment and performance of all or any portion of the obligations under the Notes, in any property or assets, including any which are required to be mortgaged, pledged or hypothecated, or in which a Lien is required to be granted to or for the benefit of the Trustee or the Collateral Trustee pursuant to the Indenture, any of the Security Documents or otherwise;


	(17)
	to enter into any intercreditor agreement having substantially similar terms with respect to the holders as those set forth in the Intercreditor Agreement, taken as a whole, or any joinder thereto; and


	(18)
	with respect to the Security Documents and Intercreditor Agreement, as provided in the Intercreditor Agreement (including to add or replace secured parties).


The consent of the holders of the Notes is not necessary under the Indenture to approve the particular form of any proposed amendment or waiver. It is sufficient if such consent approves the substance of the proposed amendment or waiver.
For the avoidance of doubt, no amendment to, or deletion of any of the covenants described under, “—Repurchase at the Option of Holders” or “—Certain Covenants,” or action taken in compliance with the covenants in effect at the time of such action, shall be deemed to impair or affect any legal rights of any holders of the Notes to receive payment of principal of or premium, if any, or interest on the Notes to institute suit for the enforcement of any payment on or with respect to such holder’s Notes.
Satisfaction and Discharge
The applicable Indenture will be discharged and will cease to be of further effect as to the Notes of a series issued thereunder, when:
	(1)
	either:


	(a)
	all Notes of such series that have been authenticated, except lost, stolen or destroyed Notes that have been replaced or paid and Notes for whose payment money has been deposited in trust and thereafter repaid to the Issuer, have been delivered to the Trustee for cancellation; or


	(b)
	all Notes of such series that have not been delivered to the Trustee for cancellation have become due and payable by reason of the sending of a notice of redemption or otherwise or will become due and payable within one year and the Issuer or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee or its designee as trust funds in trust solely for the benefit of the holders of such series of Notes, cash in U.S. dollars, non-callable Government Securities, or a combination of cash in U.S. dollars and non-callable Government Securities, in such amounts as will be sufficient, without consideration of any reinvestment of interest, to pay and discharge the entire Indebtedness on the Notes of such series not delivered to the Trustee for cancellation for principal of, and premium, if any, and accrued interest to the date of maturity or redemption; 
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provided that upon any redemption that requires the payment of a premium, the amount deposited shall be sufficient for purposes of the Indenture to the extent that an amount is deposited with the Trustee equal to the premium calculated as of the date of the notice of redemption, with any deficit as of the redemption date only required to be deposited with the Trustee on or prior to the redemption date;
	(2)
	the Issuer or any Guarantor has paid or caused to be paid all sums payable by it under the Indenture with respect to the Notes of such series; and


	(3)
	the Issuer has delivered irrevocable instructions to the Trustee under the Indenture to apply the deposited money toward the payment of the Notes of such series at maturity or on the redemption date, as the case may be.


In addition, the Issuer must deliver to the Trustee (a) an officer’s certificate, stating that all conditions precedent set forth in clauses (1) through (3) above have been satisfied, and (b) an opinion of counsel (which opinion of counsel may be subject to customary assumptions, qualifications and exclusions), stating that all conditions precedent set forth in clause (3) above have been satisfied.
Governing Law
The Indenture, the Intercreditor Agreement, the Security Documents, the Notes and the Note Guarantees are (with respect to the Original Notes) or will be (with respect to the Existing Notes) governed by the laws of the State of New York.
Concerning the Trustee
We maintain ordinary banking relationships with Deutsche Bank Trust Company Americas and its affiliates.
If the Trustee becomes a creditor of the Issuer or any Guarantor, the Indenture limits the right of the Trustee to obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to engage in other transactions; however, if it acquires any conflicting interest when a Default is continuing it must eliminate such conflict within 90 days of the date such conflict arises, apply to the SEC for permission to continue as trustee or resign.
The holders of a majority in aggregate principal amount of the then outstanding Notes of the applicable series will have the right to direct the time, method and place of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture provides that in case an Event of Default occurs and is continuing, the Trustee will be required, in the exercise of its power, to use the degree of care of a prudent man in the conduct of his own affairs.
Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of any holder of Notes of the applicable series, unless such holder has offered to the Trustee security and indemnity satisfactory to it against any loss, liability or expense.
Certain Definitions
Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure of all defined terms used therein, as well as any other capitalized terms used herein for which no definition is provided.
“Acceleration Event” means, with respect to any Secured Obligations, (i) such Secured Obligations are currently due and payable in full and have not been paid in full and any applicable grace period has expired or (ii) an Intercreditor Agreement Event of Default has occurred under the relevant Secured Instrument and, as a result thereof, all such Secured Obligations outstanding have become due and payable and have not been paid in full.
“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. Section 1.1 et seq.), as amended from time to time.
“Bankruptcy Law” means the Bankruptcy Code or any similar federal, state or foreign law for the relief of debtors.
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“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that (a) in calculating the Beneficial Ownership of any particular “person” (as such term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have Beneficial Ownership of all securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only after the passage of time and (b) in the case of a “group” (as such term is used in Rule 13d-5(b)(1) under the Exchange Act) which group includes one or more Permitted Holders (or one or more Permitted Holders is deemed to share Beneficial Ownership with one or more other persons of any shares of Capital Stock), (i) such “group” shall be deemed not to have Beneficial Ownership of any shares held by such Permitted Holder and (ii) any person (other than such Permitted Holder) that is a member of such group (or sharing such Beneficial Ownership) shall be deemed not to have Beneficial Ownership of any shares held by such Permitted Holder (or in which any Permitted Holder shares Beneficial Ownership). The terms “Beneficially Owns,” “Beneficially Owned” and “Beneficial Ownership” have a corresponding meaning.
“Board of Directors” means:
	(1)
	with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such board;


	(2)
	with respect to a partnership, the board of directors or managing member of the general partner of the partnership;


	(3)
	with respect to a limited liability company, the managing member or members or any controlling committee of managing members thereof; and


	(4)
	with respect to any other Person, the board or committee of such Person serving a similar function.


“Boost Asset Purchase Agreement” means the Asset Purchase Agreement, dated as of July 26, 2019, among Parent, Sprint Corporation and DISH Network Corporation and any exhibits attached thereto, as amended, restated, amended and restated, supplemented or otherwise modified or replaced (including a replacement involving different counterparties) from time to time.
“Boost Assets” means all assets sold or to be sold by Parent, Sprint Corporation or any of their Subsidiaries pursuant to the Boost Asset Purchase Agreement. These assets were sold pursuant to the Boost Asset Purchase Agreement and are no longer owned by the Issuer or the Guarantors.
“Bridge Credit Agreement” means the Bridge Term Loan Credit Agreement, dated April 1, 2020, by and among Parent, the Issuer, the subsidiaries of the Issuer party thereto, the financial institutions from time to time parties thereto and Goldman Sachs Bank USA, as administrative agent, together with the related documents thereto (including any term loans and revolving loans thereunder, any guarantees and security documents), as further amended, extended, renewed, restated, supplemented or otherwise modified (in whole or in part, and without limitation as to amount, terms, conditions, covenants and other provisions) from time to time. On April 9, 2020, all $19.0 billion of borrowings outstanding under the Bridge Credit Agreement were repaid in full. References to the Bridge Credit Agreement in this Description of Notes are to reflect the references to it in the existing Intercreditor Agreement and Security Documents even though the Bridge Credit Agreement is no longer outstanding.
“Business Combination” means the acquisition by Parent or any of its subsidiaries, whether directly or indirectly, of Sprint Corporation.
“Business Combination Agreement” means the Business Combination Agreement, dated as of April 29, 2018 (such agreement, together with all schedules and exhibits thereto, as amended, restated, amended and restated, supplemented or otherwise modified from time to time), by and among T-Mobile US, Inc., Huron Merger Sub LLC, Superior Merger Sub Corporation, Sprint Corporation, Starburst I, Inc., Galaxy Investment Holdings, Inc., and for the limited purposes set forth therein, Deutsche Telekom AG, Deutsche Telekom Holding B.V., and SoftBank Group Corp.
“Business Day” means, unless otherwise provided by board resolution, officer’s certificate or Supplemental Indenture for a particular series, any day except a Saturday, Sunday, or legal holiday in the City of New York or in any place of payment with respect to the Notes on which banking institutions are authorized or required by law, regulation or executive order to close.
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“Capital Stock” means:
	(1)
	in the case of a corporation, corporate stock;


	(2)
	in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock;


	(3)
	in the case of an exempted company, shares;


	(4)
	in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership interests, respectively; and


	(5)
	any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt securities include any right of participation with Capital Stock.


“Captive Insurance Subsidiary” means any direct or indirect Subsidiary of the Issuer that bears financial risk or exposure relating to insurance or reinsurance activities (including without limitation the Reinsurance Entity) and any segregated accounts associated with any such Person.
“Cash Equivalents” means:
	(1)
	United States dollars, pounds sterling, euros, Canadian dollars, Swiss francs, the national currency of any member state of the European Union or any other foreign currencies held by the Issuer and its Subsidiaries from time to time in the ordinary course of business;


	(2)
	securities issued or directly and fully guaranteed or insured by the government of the United States of America, Canada, the United Kingdom, Switzerland or any country that is a member of the European Union or any agency or instrumentality thereof (provided that the full faith and credit of the United States, Canada, the United Kingdom, Switzerland or the relevant member state of the European Union, as the case may be, is pledged in support of those securities) having maturities of not more than two years from the date of acquisition;


	(3)
	demand deposits, certificates of deposit and eurodollar time deposits with maturities of one year or less from the date of acquisition, bankers’ acceptances with maturities not exceeding one year and overnight bank deposits, in each case, with any domestic commercial bank having capital and surplus in excess of $250.0 million, in the case of U.S. banks, and $100.0 million (or the foreign currency equivalent thereof), in the case of non-U.S. banks;


	(4)
	repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clauses (2) and (3) above entered into with any financial institution meeting the qualifications specified in clause (3) above;


	(5)
	commercial paper having one of the two highest ratings obtainable from a Rating Agency at the date of acquisition and, in each case, maturing within one year after the date of acquisition;


	(6)
	securities issued and fully guaranteed by any state, commonwealth or territory of the United States, Canada, any country that is a member of the European Union, the United Kingdom or Switzerland or by any political subdivision or agency or instrumentality of the foregoing, rated at least “A” (or the equivalent thereof) by a Rating Agency at the date of acquisition and having maturities of not more than two years after the date of acquisition;


	(7)
	auction rate securities rated at least “AA-” or “Aa3” (or the equivalent thereof) by a Rating Agency at the time of purchase and with reset dates of one year or less from the time of purchase;


	(8)
	investments, classified in accordance with GAAP as current assets of the Issuer or any of its Subsidiaries, in money market funds, mutual funds or investment programs registered under the Investment Company Act of 1940, at least 90% of the portfolios of which constitute investments of the character, quality and maturity described in clauses (1) through (7) of this definition;


	(9)
	any substantially similar investment to the kinds described in clauses (1) through (7) of this definition rated at least “P-2” by Moody’s or “A-2” by S&P or the equivalent thereof; and
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	(10)
	deposits or payments made to the FCC in connection with the auction or licensing of Governmental Authorizations that are fully refundable.


“CFC” means a “controlled foreign corporation” within the meaning of Section 957 of the Internal Revenue Code.
“Change of Control” means the occurrence of any of the following:
	(1)
	the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of Parent and its Subsidiaries taken as a whole to any “person” (as that term is used in Section 13(d) of the Exchange Act) other than any such disposition to a Subsidiary of Parent or a Permitted Holder;


	(2)
	the consummation of any transaction (including any merger or consolidation), the result of which is that any “person” (as such term is used in Section 13(d) of the Exchange Act), other than a Permitted Holder, becomes the Beneficial Owner, directly or indirectly, of more than 50% of the Voting Stock of Parent (or its successor by merger, consolidation or purchase of all or substantially all of its assets or its equity), measured by voting power rather than number of shares; or


	(3)
	the Issuer ceases to be a direct or indirect Wholly-Owned Subsidiary of Parent;


provided that the Transactions, including the Merger, and the other transactions specifically contemplated by the Business Combination Agreement (including the changes to the Beneficial Ownership of the Voting Stock of Parent contemplated therein) shall not be a Change of Control.
“Change of Control Offer” has the meaning assigned to that term in the provision described under the caption “—Repurchase at the Option of Holders—Change of Control Triggering Event.”
“Change of Control Payment” has the meaning assigned to that term in the provision described under the caption “—Repurchase at the Option of Holders—Change of Control Triggering Event.”
“Change of Control Payment Date” has the meaning assigned to that term in the provision described under the caption “—Repurchase at the Option of Holders—Change of Control Triggering Event.”
“Change of Control Triggering Event” with respect to any series of the Notes means the occurrence of both a Change of Control and a Rating Event.
“Class” means, as the context may require, the First Priority Class or the Junior Priority Class.
“Collateral Agreement” means the Collateral Agreement, dated as of April 1, 2020, by and among Parent, each Subsidiary of Parent that, directly or indirectly, owns Equity Interests of the Issuer, the Issuer and each Secured Guarantor party thereto from time to time in favor of the Collateral Trustee, as the same may be amended, restated, supplemented, replaced or otherwise modified from time to time.
“Collateral Enforcement Action” means, with respect to any Secured Party, for such Secured Party, whether or not in consultation with any other Secured Party, to exercise, seek to exercise or join any Person in exercising, or to institute or to maintain or to participate in any action or proceeding with respect to, any rights or remedies with respect to any Collateral, including (i) instituting or maintaining, or joining any Person in instituting or maintaining, any enforcement, contest, protest, attachment, collection, execution, levy or foreclosure action or proceeding with respect to any Collateral, whether under any Secured Instrument, Trust Security Document or otherwise, (ii) exercising any right of set-off with respect to the Issuer or any Secured Guarantor, or (iii) exercising any other enforcement right or remedy with respect to any Collateral under the Uniform Commercial Code of any applicable jurisdiction or under any Bankruptcy Law or other applicable law (but excluding, for the avoidance of doubt, the exercise of rights against any cash collateral provided by the Issuer or any Secured Guarantor to any holder of Designated L/C Facility Obligations or any other letter of credit obligations or against any property not constituting “Collateral” hereunder).
“Collateral Trustee” means Deutsche Bank Trust Company Americas, in its capacity as Collateral Trustee under the Intercreditor Agreement (or any successor collateral trustee thereunder).
“Consolidated Cash Flow” means, with respect to any specified Person for any period, the Consolidated Net Income of such Person for such period plus, without duplication:
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	(1)
	provision for taxes based on income or profits of such Person and its Subsidiaries for such period, to the extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus


	(2)
	the Consolidated Interest Expense of such Person and its Subsidiaries for such period, to the extent that such Consolidated Interest Expense was deducted in computing such Consolidated Net Income; plus


	(3)
	depreciation, amortization (including non-cash impairment charges and any write-off or write-down or amortization of intangibles) and other non-cash expenses or charges (excluding any such non-cash expense to the extent that it represents an ordinary course accrual of or reserve for cash expenses in any future period or amortization of any ordinary course prepaid cash expense that was paid in a prior period) of such Person and its Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash expenses or charges were deducted in computing such Consolidated Net Income; plus


	(4)
	any nonrecurring or unusual gains or losses or income, expenses or charges (including all fees and expenses relating thereto), including (a) any fees, expenses and costs relating to any Permitted Tower Financing or any Permitted Spectrum Financing, (b) any fees, expenses (including legal and professional expenses) or charges (not covered under sub-clause (d) below) related to any sale or offering of Equity Interests of such Person or Parent or any investment, acquisition, disposition, dividend, distribution, return of capital, recapitalization or the incurrence of any Indebtedness, including refinancing thereof or the offering, amendment or modification of any debt instrument, including the offering, any amendment or other modification of the Existing Sprint Unsecured Notes, the Existing T-Mobile Unsecured Notes and the notes issued from time to time under the Base Indenture (in each case, whether or not successful and whether or not incurred prior to the Issue Date), (c) any premium, penalty or fee paid in relation to any repayment, prepayment or repurchase of Indebtedness, (d) any fees or expenses relating to the Transactions and the transactions contemplated in the Credit Agreement or the Bridge Credit Agreement, including any fees, expenses or charges related to any incurrence, issuance or offering of incremental facilities, replacement facilities, extension facilities or incremental equivalent debt, or any amendment or modification of the Credit Agreement, the Bridge Credit Agreement, any other loan document executed and delivered in connection with the Credit Agreement or the Bridge Credit Agreement or any documentation governing incremental equivalent debt (in each case, whether or not successful) and (e) restructuring charges, integration costs (including retention, relocation and contract termination costs) and related costs and charges, and costs in connection with strategic initiatives, transition costs and information systems-related costs (including non-recurring employee bonuses in connection therewith and non-recurring product and Intellectual Property development costs); plus


	(5)
	losses or discounts on sales of Permitted Receivables Financing Assets in connection with any Permitted Receivables Financing; plus


	(6)
	[reserved]; plus


	(7)
	the “run rate” expected cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies that are reasonably identifiable, factually supportable and expected in good faith to be realized as a result of actions with respect to which substantial steps have been taken, will be, or are expected in good faith to be, taken within 24 months after the date of any acquisition, disposition, divestiture, restructuring, other operational changes or the implementation of a cost savings or other similar initiative, as applicable (calculated on a pro forma basis as though such cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies had been realized on the first day of such period as if such cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies were realized during the entirety of such period), net of the amount of actual benefits realized during such period from such actions; provided that (A) such actions or substantial steps have been, will be or are expected to be taken within 24 months after (x) if such cost savings, expense reductions, charge, expense, acquisition, divestiture, restructuring or initiative is initiated on or prior to the date of the consummation of the Merger, the date of the consummation of the Merger or (y) if such cost savings, expense reductions, charge, expense, acquisition, divestiture, restructuring, other operational changes or initiative is initiated after 
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the date of the consummation of the Merger, the date on which such cost savings, expense reductions, charge, expense, acquisition, divestiture, restructuring other operational changes or initiative is initiated and (B) no cost savings, operating expense reductions, restructuring charges and expense or synergies shall be added pursuant to this defined term to the extent duplicative of any expenses or charges otherwise added to Consolidated Cash Flow, whether through a pro forma adjustment or otherwise, for such period (which adjustments may be incremental to pro forma adjustments made pursuant to the definition of “Secured Debt to Cash Flow Ratio”); plus
	(8)
	in addition to (but not in duplication of) clause (7) above, the “run rate” expected cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies related to the Transactions that are reasonably identifiable, factually supportable and expected in good faith to be realized as a result of actions with respect to which substantial steps have been taken, will be, or are expected in good faith to be, taken within 36 months after the date of the consummation of the Merger (calculated on a pro forma basis as though such cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies had been realized on the first day of such period as if such cost savings, operating expense reductions, other operating improvements and initiatives, restructuring charges and expenses and synergies were realized during the entirety of such period), net of the amount of actual benefits realized during such period from such actions (which actions may be incremental to pro forma adjustments made pursuant to the definition of “Secured Debt to Cash Flow Ratio”); minus


	(9)
	non-cash items increasing such Consolidated Net Income for such period, other than the accrual of revenue in the ordinary course of business, in each case, on a consolidated basis and determined in accordance with GAAP.


Notwithstanding the preceding, the provision for taxes based on the income or profits of, and the depreciation and amortization and other non-cash expenses of, a Subsidiary of the Issuer that is not a Subsidiary Guarantor will be added to Consolidated Net Income to compute Consolidated Cash Flow of the Issuer only to the extent that a corresponding amount would be permitted at the date of determination to be dividended to the Issuer by such Subsidiary without prior governmental approval (that has not been obtained), and without direct or indirect restriction pursuant to the terms of its charter and all agreements, instruments, judgments, decrees, orders, statutes, rules and governmental regulations applicable to that Subsidiary or its stockholders.
For the avoidance of doubt, calculations of “Consolidated Cash Flow” of the Issuer for any period prior to the date of the consummation of the Merger for purposes of calculating the Secured Debt to Cash Flow Ratio shall be on a Pro Forma Basis.
“Consolidated Indebtedness” means, with respect to any Person as of any date of determination, the sum, without duplication, of (i) the total amount of Indebtedness of such Person and its Subsidiaries described in clauses (a)(1) and (2) (excluding, for the avoidance of doubt, surety bonds, performance bonds and similar instruments) of the definition of Indebtedness, determined on a consolidated basis, to the extent required to be recorded on a balance sheet in accordance with GAAP, including, without duplication, the outstanding principal amount of the Notes; provided that Consolidated Indebtedness shall not include (w) Indebtedness incurred in connection with any Permitted Tower Financing or other special purpose entity financing (other than Indebtedness incurred by a Permitted Spectrum Financing Subsidiary, including the Existing Sprint Spectrum-Backed Notes), (x) obligations in respect of letters of credit, except to the extent of any unreimbursed amounts thereunder or (y) Indebtedness constituting Financing Lease Obligations, purchase money debt or other similar Indebtedness.
“Consolidated Interest Expense” means, with respect to any Person for any period, the sum of, without duplication:
	(1)
	the consolidated interest expense of such Person and its Subsidiaries for such period, whether paid or accrued (including amortization of debt issuance costs or original issue discount, non-cash interest payments, the interest component of any deferred payment obligations, the interest component of all payments associated with Financing Lease Obligations, commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers’ acceptance financings, and net of payments (if any) pursuant to Hedging Obligations); plus
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	(2)
	[reserved]; plus


	(3)
	any interest expense on that portion of Indebtedness of another Person that is guaranteed by such Person or one of its Subsidiaries or secured by a Lien on assets of such Person or one of its Subsidiaries (whether or not such Guarantee or Lien is called upon); plus


	(4)
	the product of (a) all dividend payments on any series of Preferred Stock of such Person or any of its Subsidiaries, times (b) a fraction, the numerator of which is one and the denominator of which is one minus the then-current combined U.S. federal, state and local statutory tax rate of such Person, expressed as a decimal;


in each case, on a consolidated basis and in accordance with GAAP; excluding, however, (i) [reserved], (ii) annual agency fees paid to the administrative agents and collateral agents or similar agents under the Credit Agreement, the Bridge Credit Agreement or other credit facilities, (iii) any additional interest with respect to failure to comply with any registration rights agreement owing with respect to any securities, (iv) costs associated with obtaining Swap Obligations, (v) any expense resulting from the discounting of any Indebtedness in connection with the application of recapitalization accounting or, if applicable, purchase accounting in connection with the Transactions or any acquisition, (vi) penalties and interest relating to taxes, (vii) any “additional interest” or “liquidated damages” with respect to other securities for failure to timely comply with registration rights obligations, (viii) amortization or expensing of deferred financing fees, amendment and consent fees, debt issuance costs, commissions, fees, expenses and discounted liabilities and any other amounts of non-cash interest, (ix) any expensing of bridge, commitment and other financing fees and any other fees related to the Transactions or any acquisitions after the Issue Date, (x) any accretion of accrued interest on discounted liabilities and any prepayment premium or penalty, (xi) interest expense attributable to a parent entity resulting from push-down accounting, and (xii) any lease, rental or other expense in connection with a non-financing lease.
“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of the Net Income of such Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:
	(1)
	the positive Net Income of any Person that is not a Subsidiary or that is accounted for by the equity method of accounting will be included only to the extent of the amount of dividends or similar distributions paid in cash to the specified Person or a Subsidiary of the Person;


	(2)
	[reserved];


	(3)
	the effect of a change in accounting principles or in the application thereof (including any change to IFRS and any cumulative effect adjustment), in each case, will be excluded;


	(4)
	unrealized losses and gains attributable to Hedging Obligations, including those resulting from the application of the Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 815, will be excluded;


	(5)
	any non-cash compensation charge or expense realized from grants of stock, stock appreciation or similar rights, stock option or other rights to officers, directors and employees will be excluded;


	(6)
	all extraordinary, unusual or non-recurring charges, gains and losses including, without limitation, all restructuring costs, severance costs, one-time compensation charges, transition costs, facilities consolidation, closing or relocation costs, costs incurred in connection with any acquisition (including the Business Combination) prior to or after the date of the consummation of the Merger (including integration costs), including all fees, commissions, expenses and other similar charges of accountants, attorneys, brokers and other financial advisors related thereto and cash severance payments made in connection with acquisitions, and any expense or charge related to the repurchase of Capital Stock or warrants or options to purchase Capital Stock, shall be excluded;


	(7)
	any fees and expenses, including prepayment premiums and similar amounts, incurred during such period, or any amortization thereof for such period, in connection with any equity issuance, acquisition, disposition, recapitalization, Investment, asset sale, issuance or repayment of Indebtedness (including any issuance of Notes), financing transaction or amendment or modification of any debt instrument (including, in each case, any such transaction undertaken but not completed), shall be excluded;
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	(8)
	any gains and losses from any early extinguishment of Indebtedness shall be excluded;


	(9)
	any gains and losses from any redemption or repurchase premiums paid with respect to Indebtedness shall be excluded; and


	(10)
	any write-off or amortization of deferred financing costs (including the amortization of original issue discount) associated with Indebtedness shall be excluded.


“Consolidated Net Tangible Assets” means, with respect to any Person, the aggregate amount of assets (less applicable reserves and other properly deductible items) after deducting therefrom (1) all current liabilities, except for (a) notes and loans payable, (b) current maturities of long-term debt and (c) current maturities of obligations under Financing Lease Obligations, and (2) to the extent included in such aggregate amount of assets, all intangible assets, goodwill, trade names, trademarks, patents, organization and development expenses, unamortized debt discount and expenses and deferred charges (other than capitalized unamortized product development costs, such as, without limitation, capitalized hardware and software development costs), determined on a consolidated basis in accordance with GAAP consistently applied, as determined on a Pro Forma Basis for the most recently ended Test Period.
“Consolidated Net Worth” means, with respect to any Person, at the date of any determination, the consolidated stockholders’ or owners’ equity of the holders of Capital Stock of such Person and its Subsidiaries, determined on a consolidated basis in accordance with GAAP consistently applied, as determined on a Pro Forma Basis.
“Consolidated Total Assets” means, with respect to any Person, the consolidated total assets of such Person and its Subsidiaries as set forth on the most recent balance sheet of such Person prepared in accordance with GAAP, as determined on a Pro Forma Basis.
“Controlling Party” means (a) at any time when any First Priority Secured Obligations or commitments in respect thereof have not been paid in full, (i) the First Priority Agent, (ii) if (1) a Notice of Acceleration has been delivered (and remains in effect) in respect of any Material First Priority Secured Obligations and (2) both (x) the First Priority Secured Obligations in respect of which the First Priority Agent is the Holder Representative have not been accelerated (and have not become subject to a termination event, as the case may be) and (y) the First Priority Agent has not commenced (or instructed the Collateral Trustee to commence) and is not diligently pursuing (or has not instructed the Collateral Trustee to diligently pursue) any Collateral Enforcement Action with respect to a material portion of any Collateral within 180 consecutive days since the delivery of such Notice of Acceleration, the Holder Representative for the series of obligations constituting the then highest outstanding amount of Material First Priority Secured Obligations in respect of which a Notice of Acceleration has been delivered, provided that upon the acceleration of (or the occurrence of a termination event in respect of) the First Priority Secured Obligations in respect of which the First Priority Agent is the Holder Representative or upon the commencement by the First Priority Agent (or the Collateral Trustee upon instruction of the First Priority Agent) of any Collateral Enforcement Action with respect to a material portion of any Collateral, the First Priority Agent shall become the Controlling Party, or (iii) if (1) a Notice of Acceleration has been delivered (and remains in effect) in respect of any Material Junior Priority Secured Obligations and (2) both (x) no series of Material First Priority Secured Obligations has been accelerated (or subject to a termination event, as the case may be) and (y) no Holder Representative of any Material First Priority Secured Obligations has commenced (or instructed the Collateral Trustee to diligently pursue) any Collateral Enforcement Action with respect to a material portion of any Collateral within 270 consecutive days since the delivery of such Notice of Acceleration, the Junior Priority Agent; provided that upon the acceleration of (or the occurrence of a termination event in respect of) any Material First Priority Secured Obligations or upon the commencement by any Holder Representative in respect of any series of Material First Priority Secured Obligations (or the Collateral Trustee upon instruction of such Holder Representative) of any Collateral Enforcement Action with respect to a material portion of the Collateral, such Holder Representative shall become the Controlling Party in accordance with the terms of clause (a) above and (b) at any time when all First Priority Secured Obligations or commitments in respect thereof have been paid in full and any Junior Priority Secured Obligations or commitments in respect thereof remain outstanding, the Junior Priority Agent.
“Corporate Trust Office of the Trustee” means, solely for purposes of presenting Notes, Deutsche Bank Trust Company Americas located at 60 Wall Street, New York, NY 10005, and, for all other purposes, the office of the Trustee at which any time its corporate trust business will be administered, which at the date hereof is 
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located at 60 Wall Street, New York, NY 10005, or such other address as the Trustee may designate from time to time by notice to the holders and the Issuer, or the principal corporate trust office of any successor trustee (or such other address as such successor trustee may designate from time to time by notice to the holders and the Issuer).
“Credit Agreement” means (a) the Credit Agreement, dated April 1, 2020, by and among Parent, the Issuer, the subsidiaries of the Issuer party thereto, the financial institutions from time to time parties thereto and Deutsche Bank AG New York Branch, as administrative agent (the “Initial Syndicated Credit Agreement”), together with the related documents thereto (including any term loans and revolving loans thereunder, any guarantees and security documents), as further amended, extended, renewed, restated, replaced, supplemented or otherwise modified (in whole or in part, and without limitation as to amount, terms, conditions, covenants and other provisions) from time to time, and (b) any agreement (and related document) governing indebtedness which is incurred to Refinance, in whole or in part, the borrowings and commitments then outstanding or permitted to be outstanding under such Credit Agreement or a successor Credit Agreement, whether by the same or any other lender or group of lenders.
“Credit Facilities” means, one or more debt facilities or other Indebtedness, whether in the form of loans or securities (including the Credit Agreement), financing leases, purchase money financings or commercial paper facilities, providing for revolving credit loans, term loans, receivables financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders against such receivables), financing leases, purchase money debt, debt securities or letters of credit, in each case, as amended, restated, modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or refinanced (including, in each case, by means of sales of debt securities) in whole or in part from time to time.
“Crown Towers Transaction Agreements” means (i) the Master Agreement, dated as of September 28, 2012 (as the same may be amended, modified or supplemented from time to time) among the Issuer, Crown Castle International Corp., a Delaware corporation, and certain Subsidiaries of the Issuer; and (ii) each of the other transaction documents entered into in connection therewith or contemplated thereby, as they may be amended, modified or supplemented from time to time.
“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.
“Designated Cash Management Obligations” means the due and punctual payment and performance of any and all obligations of the Issuer and each Subsidiary (whether absolute or contingent and however and whenever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and substitutions therefor)) arising in respect of cash management facilities or services including treasury, depositary, disbursement, lockbox, funds transfer, pooling, netting, overdraft, stored value card, purchase card (including so-called “procurement cards” or “P-cards”), debit card, credit card, e-payable, cash management and similar services and any automated clearing house transfer of funds, in each case that have been designated by the Issuer in accordance with the Intercreditor Agreement from time to time as constituting “Designated Cash Management Obligations”.
“Designated Hedging Obligations” means the due and punctual payment and performance of any and all Hedging Obligations of the Issuer and each Subsidiary that has been designated by the Issuer in accordance with the Intercreditor Agreement from time to time as constituting “Designated Hedging Obligations”.
“Designated L/C Facilities” means one or more letter of credit facilities entered into from time to time by the Issuer or a Subsidiary providing in aggregate for up to $300.0 million in availability (in each case as may be amended, supplemented or otherwise modified from time to time).
“Designated L/C Facility Obligations” means, collectively, the obligations and liabilities of the Issuer and the Secured Guarantors (including, without limitation, Post-Petition Interest), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with any Designated L/C Facility.
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“Designated Tower Entity” means any entity established solely or primarily for the limited purpose of holding wireless communications sites, towers, and related contracts, equipment, improvements, real estate, and other assets, and performing other activities incidental thereto or in connection with any Permitted Tower Financing. For the avoidance of doubt, T-Mobile USA Tower LLC and T-Mobile West Tower LLC are each Designated Tower Entities.
“Deutsche Telekom” means Deutsche Telekom AG, an Aktiengesellschaft organized and existing under the laws of the Federal Republic of Germany.
“DIP Financing” means any financing obtained by the Issuer or any Secured Guarantor during any Insolvency Proceeding or otherwise pursuant to any Bankruptcy Law, including any such financing obtained by the Issuer or any Secured Guarantor under Section 363 or 364 of the Bankruptcy Code or under any similar provision of any Bankruptcy Law or consisting of any arrangement for use of cash collateral held in respect of any Secured Obligation under Section 363 of the Bankruptcy Code or under any similar provision of any Bankruptcy Law.
“Domestic Subsidiary” means any Subsidiary of the Issuer that is not a Foreign Subsidiary.
“Eligible First Priority Secured Parties” means (a) in respect of any First Priority Debt Documents (other than the Intra-Company Lease Agreements and the Performance Agreements), the First Priority Secured Parties eligible to vote on applicable matters thereunder, and (b) in respect of the Intra-Company Lease Agreements and the Performance Agreements, the relevant Holder Representatives.
“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security that is convertible into, or exchangeable for, Capital Stock).
“Exchange Series Issue Date” means the date on which the Exchange Notes of the relevant series are issued.
“Excluded Subsidiary” means any Subsidiary of Parent that is, at any time of determination, (i) not a Wholly-Owned Subsidiary, (ii) an Immaterial Subsidiary, (iii) a Foreign Subsidiary, (iv) a Domestic Subsidiary that is (x) a FSHCO or (y) a direct or indirect Subsidiary of a Foreign Subsidiary that is a CFC, (v) an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement, (vi) a not-for-profit Subsidiary, (vii) a Captive Insurance Subsidiary, (viii) a special purpose securitization vehicle (or similar entity), including any Permitted Receivables Financing Subsidiary, any Permitted Spectrum Financing Subsidiary or any Permitted Tower Financing Subsidiary, or any of their respective Subsidiaries, (ix) prohibited from guaranteeing the Obligations by any applicable law (including financial assistance, fraudulent conveyance, preference, thin capitalization or other similar laws or regulations) or by any contractual requirement existing on the date of the consummation of the Merger or on the date of the acquisition of such Subsidiary or the date such Subsidiary became a “Restricted Subsidiary” under the Credit Agreement (in each case not created in contemplation of such acquisition or of such Restricted Subsidiary becoming such a Restricted Subsidiary) (and for so long as such restriction or any replacement or renewal thereof is in effect), including any requirement to obtain the consent, approval, license or authorization of a Governmental Authority or third party (other than a Note Party or “Restricted Subsidiary” under the Credit Agreement) (unless such consent, approval, license or authorization has been obtained), (x) [reserved], (xi) with respect to which the provision of a guarantee would, in the reasonable good faith determination of the Issuer in consultation with the administrative agent under the Credit Agreement (for so long as the Credit Agreement is outstanding), be expected to result in materially adverse tax or regulatory consequences to the Issuer or any of its Subsidiaries or (xii) with respect to which the Issuer and the administrative agent under the Credit Agreement (for so long as the Credit Agreement is outstanding) reasonably determine the cost or other consequences of providing a guarantee is likely to be excessive in relation to the value to be afforded thereby; provided that, notwithstanding the foregoing, (a) the Issuer may in its sole discretion designate any Excluded Subsidiary as a Subsidiary Guarantor and may, thereafter, re-designate such Subsidiary as an Excluded Subsidiary (so long as such Subsidiary otherwise then qualifies as an Excluded Subsidiary pursuant to any of clauses (ii) through (xii) above), upon which re-designation such Subsidiary shall automatically be released from its Note Guarantee; provided that, for so long as the Credit Agreement is outstanding, in the case of any designation (or re-designation) of any Subsidiary that is not a Domestic Subsidiary as a Subsidiary Guarantor, (x) the jurisdiction of such Subsidiary shall be reasonably satisfactory to the administrative agent under the Credit Agreement, (y) the administrative agent under the Credit Agreement shall have received at least 3 Business Days prior to such Subsidiary becoming a Subsidiary Guarantor, all 
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documentation and other information required by regulatory authorities with respect to such Subsidiary under applicable “know your customer” and anti-money laundering rules and regulations, including, without limitation, the PATRIOT Act, in each case as reasonably requested by the administrative agent under the Credit Agreement at least 10 Business Days prior to such Subsidiary becoming a Subsidiary Guarantor and (z) the collateral documentation and other collateral arrangements with respect to such Subsidiary shall be on terms reasonably satisfactory to the administrative agent under the Credit Agreement and (b) no Subsidiary of Parent that provides a guarantee of the Existing T-Mobile Unsecured Notes shall constitute an Excluded Subsidiary.
“Existing Receivables Financing Subsidiaries” means each of T-Mobile Airtime Funding LLC, T-Mobile Handset Funding LLC, SFE 1, LLC and SFE 2, LLC, together with their successors and assigns and any Subsidiary of the foregoing.
“Existing Sprint Spectrum Financing Documents” means the Existing Sprint Spectrum-Backed Notes, the Existing Sprint Spectrum Indenture, the Initial Spectrum Performance Agreement, the Intra-Company Spectrum Lease Agreement, dated as of October 27, 2016, among certain of the Existing Sprint Spectrum Note Entities, Sprint Communications, Inc., and the other parties thereto, each “Transaction Document” (as defined in the Existing Sprint Spectrum Indenture) and each other document related thereto, in each case as amended, supplemented or otherwise modified from time to time.
“Existing Sprint Spectrum Indenture” means the Indenture, dated as of October 27, 2016, by and among Sprint Spectrum Co LLC, Sprint Spectrum Co II LLC, Sprint Spectrum Co III LLC, and Deutsche Bank Trust Company Americas, as trustee, as amended, supplemented or otherwise modified from time to time, including as supplemented with respect to each series of Existing Sprint Spectrum-Backed Notes.
“Existing Sprint Spectrum Issuers” means Sprint Spectrum Co LLC, Sprint Spectrum Co II LLC, Sprint Spectrum Co III LLC, and their successors and assigns.
“Existing Sprint Spectrum Lease” means the lease pursuant to the Intra-Company Spectrum Lease Agreement, dated as of October 27, 2016, among Sprint Spectrum License Holder LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, Sprint Communications, Inc., Sprint Intermediate Holdco LLC, Sprint Intermediate Holdco II LLC, Sprint Intermediate Holdco III LLC and the guarantors named therein.
“Existing Sprint Spectrum Note Entities” means, collectively, each of Sprint Spectrum Depositor LLC, Sprint Spectrum Depositor II LLC, Sprint Spectrum Depositor III LLC, Sprint Intermediate HoldCo LLC, Sprint Intermediate HoldCo II LLC, Sprint Intermediate HoldCo III LLC, Sprint Spectrum PledgeCo LLC, Sprint Spectrum PledgeCo II LLC, Sprint Spectrum PledgeCo III LLC, Sprint Spectrum Co LLC, Sprint Spectrum Co II LLC, Sprint Spectrum Co III LLC, Sprint Spectrum License Holder LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, their successors and assigns and any Subsidiary of the foregoing.
“Existing Sprint Spectrum Transaction” means the transactions contemplated by the Existing Sprint Spectrum Financing Documents, including the issuance of any Existing Sprint Spectrum-Backed Notes.
“Existing Sprint Spectrum-Backed Notes” means the Existing Sprint Spectrum Issuers’ Series 2018-1 4.738% Senior Secured Notes, Class A-1, Series 2018-1 5.152% Senior Secured Notes, Class A-2, Series 2016-1 3.360% Senior Secured Notes, Class A-1, and any other note or series of notes issued under the Existing Sprint Spectrum Indenture from time to time.
“Existing Sprint Unsecured Notes” means (i) the 6.875% Notes due 2028 issued pursuant to the Sprint Capital Corporation Indenture, as supplemented by that certain Officers’ Certificate dated as of November 16, 1998, (ii) the 8.750% Notes due 2032 issued pursuant to the Sprint Capital Corporation Indenture, as supplemented by that certain Officers’ Certificate dated as of March 8, 2002, (iii) the 11.500% Notes due 2021 issued pursuant to the Sprint Communications, Inc. Indenture, as supplemented by that certain First Supplemental Indenture dated as of November 9, 2011, between Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation) and The Bank of New York Trust Company, N.A., as trustee, (iv) the 7.000% Notes due 2020 issued pursuant to the Sprint Communications, Inc. Indenture, as supplemented by that certain Fifth Supplemental Indenture dated as of August 14, 2012, between Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation), and The Bank of New York Trust Company, N.A., as trustee (which were repaid at maturity on August 15, 2020), (v) the 6.000% Notes due 2022 issued pursuant to the Sprint Communications, 
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Inc. Indenture, as supplemented by that certain Sixth Supplemental Indenture dated as of November 14, 2012, between Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation), and The Bank of New York Trust Company, N.A., as trustee, (vi) the 7.250% Notes due 2021 issued pursuant to the Sprint Corporation Indenture, as supplemented by that certain First Supplemental Indenture dated as of September 11, 2013, among Sprint Corporation, Sprint Communications, Inc., as guarantor, and the Bank of New York Mellon Trust Company, N.A., as trustee (vii) the 7.875% Notes due 2023 issued pursuant to the Sprint Corporation Indenture, as supplemented by that certain Second Supplemental Indenture dated as of September 11, 2013, among Sprint Corporation, Sprint Communications, Inc., as guarantor, and the Bank of New York Mellon Trust Company, N.A., as trustee, (viii) the 7.125% Notes due 2024 issued pursuant to the Sprint Corporation Indenture, as supplemented by that certain Third Supplemental Indenture dated as of December 12, 2013, among Sprint Corporation, Sprint Communications, Inc., as guarantor, and the Bank of New York Mellon Trust Company, N.A., as trustee, (ix) the 7.625% Notes due 2025 issued pursuant to the Sprint Corporation Indenture, as supplemented by that certain Fourth Supplemental Indenture dated as of February 24, 2015, among Sprint Corporation, Sprint Communications, Inc., as guarantor, and the Bank of New York Mellon Trust Company, N.A., as trustee and (x) the 7.625% Notes due 2026 issued pursuant to the Sprint Corporation Indenture, as supplemented by that certain Fifth Supplemental Indenture dated as of February 22, 2018, among Sprint Corporation, Sprint Communications, Inc., as guarantor, and the Bank of New York Mellon Trust Company, N.A., as trustee.
“Existing T-Mobile Secured Notes” means (w) with respect to the 2025 Notes, the 2027 Notes, the 2030 Notes, the 2040 Notes and the 2050 Notes, [reserved], (x) with respect to the 2026 Notes, the 2028 Notes and the February 2031 Notes, the U.S. dollar-denominated senior secured notes issued by the Issuer on April 9, 2020, as amended, restated, modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or refinanced (including, in each case, by means of sales of debt securities) in whole or in part from time to time, (y) with respect to the 2041 Notes and the 2051 Notes, the U.S. dollar-denominated senior secured notes issued by the Issuer on April 9, 2020 and June 24, 2020, as amended, restated, modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or refinanced (including, in each case, by means of sales of debt securities) in whole or in part from time to time and (z) with respect to the November 2031 Notes and the 2060 Notes, the U.S. dollar-denominated senior secured notes issued by the Issuer on April 9, 2020, June 24, 2020 and October 6, 2020, as amended, restated, modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or refinanced (including, in each case, by means of sales of debt securities) in whole or in part from time to time.
“Existing T-Mobile Unsecured Notes” means (i) the 6.000% Senior Notes due 2023 issued pursuant to the Indenture, dated as of April 28, 2013, among the Issuer, the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (the “April 2013 Base Indenture”), as supplemented by that certain Seventeenth Supplemental Indenture dated as of September 5, 2014, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (ii) the 6.500% Senior Notes due 2024 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Fifteenth Supplemental Indenture dated as of November 21, 2013, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were redeemed on July 4, 2020), (iii) the 6.375% Senior Notes due 2025 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Eighteenth Supplemental Indenture dated as of September 5, 2014, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were redeemed on September 1, 2020), (iv) the 6.500% Senior Notes due 2026 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twentieth Supplemental Indenture dated as of November 5, 2015, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were redeemed on March 27, 2020), (v) the 6.000% Senior Notes due 2024 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-First Supplemental Indenture dated as of April 1, 2016, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (vi) the 4.000% Senior Notes due 2022 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Third Supplemental Indenture dated as of March 16, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (vii) the 5.125% Senior Notes due 2025 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Fourth Supplemental Indenture dated as of March 16, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (viii) the 5.375% Senior Notes due 2027 issued pursuant to the April 
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2013 Base Indenture, as supplemented by that certain Twenty-Fifth Supplemental Indenture dated as of March 16, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (ix) the 4.000% Senior Notes due 2022-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Sixth Supplemental Indenture dated as of April 27, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (x) the 5.125% Senior Notes due 2025-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Seventh Supplemental Indenture dated as of April 28, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were redeemed on July 4, 2020), (xi) the 5.375% Senior Notes due 2027-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Eighth Supplemental Indenture dated as of April 28, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (the maturity date applicable to which was amended from April 15, 2027 to April 15, 2022 in connection with the Merger), (xii) the 5.300% Senior Notes due 2021 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Ninth Supplemental Indenture dated as of May 9, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were repurchased and canceled in connection with the Merger), (xiii) the 6.000% Senior Notes due 2024 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-First Supplemental Indenture dated as of April 1, 2016, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, as supplemented further by that certain Thirtieth Supplemental Indenture dated as of May 9, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee (which were repurchased and canceled in connection with the Merger), (xiv) the 4.500% Senior Notes due 2026 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Second Supplemental Indenture, dated as of January 25, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xv) the 4.750% Senior Notes due 2028 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Third Supplemental Indenture dated as of January 25, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xvi) the 4.500% Senior Notes due 2026-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Fifth Supplemental Indenture, dated as of April 30, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xvii) the 4.750% Senior Notes due 2028-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Sixth Supplemental Indenture, dated as of April 30, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xviii) the 2.250% Senior Notes due 2026 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Third Supplemental Indenture, dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xix) the 2.625% Senior Notes due 2029 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Fourth Supplemental Indenture, dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xx) the 2.875% Senior Notes due 2031 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Fifth Supplemental Indenture, dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xxi) the 2.625% Senior Notes due 2026 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Sixth Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xxii) the 3.375% Senior Notes due 2029 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Seventh Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xxiii) the 3.500% Senior Notes due 2031 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Eighth Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee.
“Fair Market Value” means the value that would be paid by a buyer to an unaffiliated seller, determined in good faith by the Issuer’s Board of Directors or a senior officer of the Issuer, which determination shall be conclusive; provided that any sale, lease, license or other disposition of assets in connection with the Business Combination (including any required regulatory divestitures) shall be deemed to be for Fair Market Value regardless of whether such sale, lease, license or other disposition meets the requirement of this definition.
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“FCC” means the United States Federal Communications Commission and any successor agency that is responsible for regulating the United States telecommunications industry.
“FCC Licenses” means all licenses or permits now or hereafter issued by the FCC.
“Financing Lease Obligation” means, at the time any determination is to be made, the amount of the liability in respect of a financing lease that would at that time be required to be capitalized and reflected as a liability on a balance sheet prepared in accordance with GAAP.
“First Lien Obligations” means any Indebtedness that is secured by Liens on the Collateral on a pari passu basis with the Liens that secure the Notes.
“First Priority Additional Debt” means, collectively, any Indebtedness or other obligation designated by the Issuer as “First Priority Additional Debt” pursuant to the Intercreditor Agreement provided, however, that, (i) such Indebtedness or other obligation is permitted to be incurred and secured on such basis by each First Priority Debt Document and each Junior Priority Debt Document and (ii) the Holder Representative in respect of such Indebtedness or other obligation shall have become party to the Intercreditor Agreement.
“First Priority Additional Debt Documents” means any agreements or other documents entered into in connection with any First Priority Additional Debt.
“First Priority Additional Sale/Leaseback Obligations” means, collectively, the lease payments and all other obligations and liabilities of the Issuer and the Secured Guarantors (including, without limitation, Post-Petition Interest), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with (i) any Intra-Company Lease Agreement referred to in clause (ii) of the definition thereof (and the Initial Intra-Company Spectrum Lease Agreement to the extent relating to additional sales or transfers of Spectrum effected after the date of the Intercreditor Agreement and any additional issuances of notes thereby) and (ii) any Performance Agreement referred to in clause (ii) of the definition thereof (and the Initial Spectrum Performance Agreement to the extent relating to additional sales or transfers of Spectrum effected after the date of the Intercreditor Agreement and any additional issuances of notes thereby), in each case, whether on account of principal, lease payments, guarantee payments, interest, reimbursement obligations, fees, prepayment premiums, liquidated damages, indemnities, costs, expenses or otherwise; provided that notwithstanding anything to the contrary in the Intercreditor Agreement or in any other documents or agreements (and regardless of any underlying actual amounts owing or outstanding), the total amount of such obligations that may constitute “First Priority Additional Sale/Leaseback Obligations” shall be limited to an aggregate amount not to exceed the amounts expressly set forth in the Notices of Designation with respect to such First Priority Additional Sale/Leaseback Obligations pursuant to the Intercreditor Agreement.
“First Priority Additional Secured Obligations” means, collectively, the unpaid principal of, and interest on, any First Priority Additional Debt and all other obligations and liabilities of the Issuer or any Secured Guarantor (including, without limitation, interest accruing at the then applicable rate provided in the applicable First Priority Additional Debt Documents after the maturity of the Indebtedness thereunder and all Post-Petition Interest) to the holders of such Indebtedness or other obligations, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter incurred, which may arise under, out of, or in connection with, the First Priority Additional Debt Documents or any other document made, delivered or given in connection with any of the foregoing, in each case whether on account of principal, interest, fees, prepayment premiums, indemnities, costs, expenses or otherwise (including without limitation all fees and disbursements of counsel to the First Priority Agent, the applicable Holder Representative or to the holders of such First Priority Additional Debt that are required to be paid by the Issuer or any of the Secured Guarantors pursuant to the terms of any of foregoing agreements).
“First Priority Agent” means:
	(a)
	(i) until such time as a successor “First Priority Agent” is designated pursuant to clause (a)(ii) or (b) below, Deutsche Bank AG New York Branch, as Holder Representative in respect of the Credit Agreement (or any successor appointed in accordance with the terms of the Credit Agreement, or any administrative agent or analogous function under any successor Credit Agreement) and (ii) to the extent there are two or more Syndicated Credit Agreements outstanding that comprise First Priority Secured 
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Obligations, the Holder Representative in respect of the Syndicated Credit Agreement designated (if different and so designated) as “First Priority Agent” in writing by the Issuer and representing the highest outstanding amount of such Syndicated Credit Agreements that comprise First Priority Secured Obligations; and
	(b)
	at any time when the aggregate outstanding amount of Indebtedness and unfunded commitments under the Initial Syndicated Credit Agreement (and any other First Priority Credit Agreement incurred to Refinance the Initial Syndicated Credit Agreement) and other Syndicated Credit Agreements referenced in clause (a)(ii) above is less than $1,000,000,000, (i) the agent or trustee designated as “First Priority Agent” by the Majority First Priority Secured Parties (or their Holder Representatives) or (ii) in the event the Majority First Priority Secured Parties (or their Holder Representatives) have not designated a First Priority Agent, then the Holder Representative for the series of obligations constituting the then highest outstanding amount of First Priority Secured Obligations.


“First Priority Bridge Credit Agreement Documents” shall mean the Bridge Credit Agreement and the other “Loan Documents” (or similar term) under and as defined in the Bridge Credit Agreement and any other agreements or documents entered into in connection with the Bridge Credit Agreement.
“First Priority Bridge Credit Agreement Obligations” shall mean, collectively, the unpaid principal of and interest on the loans and all other obligations and liabilities of the grantors (including, without limitation, interest accruing at the then applicable rate provided in the Bridge Credit Agreement after the maturity of the applicable loans and Post-Petition Interest) to any First Priority Secured Party, whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with, the First Priority Bridge Credit Agreement Documents or any other document made, delivered or given in connection with any of the foregoing, in each case whether on account of principal, interest, reimbursement obligations, fees, prepayment premiums, indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel to the applicable Holder Representatives or the lenders that are required to be paid by the grantors pursuant to the terms of any of the foregoing agreements).
“First Priority Class” means, collectively, (a) with respect to any First Priority Debt Documents (other than those referred to in clause (b) below), the Secured Parties which are holders of any of the First Priority Secured Obligations under the Intercreditor Agreement, and (b) with respect to the Intra-Company Lease Agreements and the Performance Agreements, the Secured Parties represented by the relevant Holder Representatives.
“First Priority Credit Agreement” means (i) the Credit Agreement and (ii) any other Syndicated Credit Agreement or other credit agreement, loan agreement, note agreement, promissory note, indenture or other agreement or instrument evidencing or governing the terms of any Indebtedness or other financial accommodation that has been incurred to Refinance (whether by the same or different lenders) in whole or in part (under one or more agreements) the Indebtedness and other obligations outstanding under the Initial Syndicated Credit Agreement or any other agreement or instrument referred to in this clause (ii) (including, without limitation, increasing the amount available for borrowing or adding or removing Persons as a borrower, guarantor or other obligor thereunder) unless such agreement or instrument (or applicable Notice of Designation) expressly provides that it is not a First Priority Credit Agreement hereunder.
“First Priority Credit Agreement Documents” means each First Priority Credit Agreement and the other “Loan Documents” (or similar term) under and as defined in each First Priority Credit Agreement and any other agreements or documents entered into in connection with any First Priority Credit Agreement.
“First Priority Credit Agreement Obligations” shall mean, collectively, the unpaid principal of and interest on the loans and all other obligations and liabilities of the Issuer and the Secured Guarantors (including, without limitation, interest accruing at the then applicable rate provided in any First Priority Credit Agreement after the maturity of the applicable loans and Post-Petition Interest) to any First Priority Secured Party, whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with, the First Priority Credit Agreement Documents or any other document made, delivered or given in connection with any of the foregoing, in each case whether on account of principal, interest, reimbursement obligations, fees, prepayment premiums, indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel to the First Priority Agent, applicable Holder Representatives or the lenders that are required to be paid by the Issuer or the Secured Guarantors pursuant to the terms of any of the foregoing agreements).
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“First Priority Debt Document” means the First Priority Credit Agreement Documents, the First Priority Bridge Credit Agreement Documents, any Intra-Company Lease Agreement, any Performance Agreement, the Notes Documents, any First Priority Additional Debt Documents and any agreements or other documents entered into in connection with any First Priority Additional Debt; provided that, at any time on or after an Investment Grade Event Election, the Notes Documents shall no longer constitute First Priority Debt Documents under the Intercreditor Agreement.
“First Priority Initial Spectrum Obligations” means, collectively, the lease payments and all other obligations and liabilities of the Issuer and the Secured Guarantors (including, without limitation, Post-Petition Interest), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with (i) the Initial Intra-Company Spectrum Lease Agreement and (ii) the Initial Spectrum Performance Agreement, in each case, whether on account of principal, lease payments, guarantee payments, interest, reimbursement obligations, fees, prepayment premiums, liquidated damages, indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel that are required to be paid by the Issuer or any Secured Guarantors pursuant to the terms of any of the foregoing agreements); provided that notwithstanding anything to the contrary in the Intercreditor Agreement or in any other documents or agreements (and regardless of any underlying actual amounts owing or outstanding), the total amount of the foregoing obligations that may constitute “First Priority Initial Spectrum Obligations” shall be limited to an aggregate amount not to exceed at any time $3,500,000,000.
“First Priority Notes” means the Notes and any additional notes, in each case, issued from time to time under the Base Indenture that constitute First Lien Obligations.
“First Priority Notes Obligations” means, collectively, the unpaid principal of and interest on the Notes Documents and all other obligations and liabilities of the Issuer (including, without limitation, Post-Petition Interest), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with the Notes Documents.
“First Priority Secured Obligations” means, without duplication, (a) all First Priority Credit Agreement Obligations and all Permitted First Priority Non-Loan Exposure; (b) all First Priority Initial Spectrum Obligations; (c) all First Priority Additional Sale/Leaseback Obligations; (d) all First Priority Notes Obligations (provided that following an Investment Grade Event Election, the First Priority Notes Obligations shall cease to be “First Priority Secured Obligations”), (e) all First Priority Bridge Credit Agreement Obligations and (f) all other First Priority Additional Secured Obligations; provided, however, that to the extent any payment with respect to the First Priority Secured Obligations (whether by or on behalf of the Issuer or any Secured Guarantor, as proceeds of Collateral, enforcement of any right of set off or otherwise) is declared to be fraudulent or preferential in any respect, set aside or required to be paid to a debtor in possession, trustee, receiver or similar Person, then the obligation or part thereof originally intended to be satisfied shall be deemed to be reinstated and outstanding as if such payment had not occurred.
“First Priority Secured Parties” means at any time the Collateral Trustee (in its capacity as the holder of the Lien on the Collateral securing the First Priority Secured Obligations), the First Priority Agent and any other holder of First Priority Secured Obligations outstanding at such time (and including, for the avoidance of doubt, any Holder Representative in respect of such First Priority Secured Obligations).
“First Priority Security Documents” means security agreements, pledge agreements, intercreditor agreements, collateral assignments, mortgages, deeds of trust, assignments of leases and rents, collateral agency agreements, control agreements or other grants or transfers for security executed and delivered by the Issuer or any Secured Guarantor, in each case, creating (or purporting to create) a Lien upon any property, rights or interests of the Issuer or such Secured Guarantor in favor of the Collateral Trustee, for the benefit of any holder of the First Priority Secured Obligations, in each case, as amended, modified, renewed, extended, restated or replaced, in whole or in part, from time to time, in accordance with its terms.
“First Priority Voting Obligations” means, as of any date (a) all extensions of credit (and, if no Notice of Acceleration is outstanding with respect thereto, unfunded commitments) eligible to be voted on with respect to a relevant matter under the First Priority Debt Documents (other than the Intra-Company Lease Agreements and Performance Agreements) on such date, plus (b) all Secured Spectrum and Sale/Leaseback Amounts as of such date.
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“Fitch” means Fitch Ratings, Inc. and its successors.
“Foreign Subsidiary” means any Subsidiary of Parent other than a Subsidiary organized under the laws of the United States or any state of the United States or the District of Columbia.
“FSHCO” means any Subsidiary of Parent that owns no material assets (directly or through Subsidiaries) other than Equity Interests (or Equity Interests and Indebtedness) in one or more Foreign Subsidiaries that are CFCs.
“GAAP” means generally accepted accounting principles as in effect on the date of any calculation or determination required under the Notes of the applicable series or the Indenture. Notwithstanding the foregoing, at any time, (i) the Issuer may elect to apply IFRS accounting principles in lieu of GAAP and, upon any such election, references herein to GAAP or parts of the Accounting Standards Codification or “ASC” shall thereafter be construed to mean IFRS (except as otherwise provided in the Indenture) and (ii) the Issuer, on any date may elect to establish that GAAP shall mean GAAP as in effect on such date; provided that any such election, once made, shall be irrevocable; provided, further, that any calculation or determination in the Indenture that requires the application of GAAP for periods that include fiscal quarters ended prior to the Issuer’s election to apply IFRS shall remain as previously calculated or determined in accordance with GAAP. The Issuer shall give notice of any such election made in accordance with this definition to the Trustee and the holders of outstanding Notes.
“Government Securities” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of America (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States of America is pledged and which are not callable or redeemable at the issuer’s option.
“Governmental Authority” means any nation or government, any state, province, territory or other political subdivision thereof and any other agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or the European Central Bank).
“Governmental Authorization” means any permit, license, authorization, plan, directive, consent, permission, consent order or consent decree of or from any Governmental Authority, including but not limited to FCC Licenses.
“Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct or indirect, in any manner including by way of a pledge of assets or through letters of credit or reimbursement agreements in respect thereof, of all or any part of any Indebtedness (whether arising by virtue of partnership arrangements, or by agreements to keep-well, to purchase assets, goods, securities or services, to take or pay or to maintain financial statement conditions or otherwise); provided, however, that the term Guarantee shall not include endorsements of instruments for deposit or collection in the ordinary course of business or customary indemnity obligations in effect on the date of the consummation of the Merger or entered into in connection with any acquisition or disposition permitted under the Indenture (other than such obligations with respect to Indebtedness). The amount of any Guarantee of any guaranteeing person shall be deemed to be the lower of (a) an amount equal to the stated or determinable amount of the primary obligation (or portion thereof) in respect of which such Guarantee is made and (b) the maximum amount for which such guaranteeing person may be liable pursuant to the terms of the instrument embodying such Guarantee, unless such primary obligation and the maximum amount for which such guaranteeing person may be liable are not stated or determinable, in which case the amount of such Guarantee shall be such guaranteeing person’s maximum reasonably anticipated liability in respect thereof as determined by the Issuer in good faith.
“Guarantor” means, with respect to the Notes of any series, any Person who has guaranteed the obligations of the Issuer under the Indenture until released from its Note Guarantee pursuant to the provisions of the Indenture.
“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under:
	(1)
	interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate collar agreements;


	(2)
	other agreements or arrangements designed to manage interest rates or interest rate risk; and
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	(3)
	other agreements or arrangements designed to protect such Person against fluctuations in currency exchange rates or commodity prices,


and any guarantee in respect thereof.
“Holder Representative” means (i) in respect of the Credit Agreement, the Credit Facility Agent, (ii) in respect of the First Priority Initial Spectrum Obligations, Deutsche Bank Trust Company Americas, not in its individual capacity but solely as trustee, (iii) in respect of the First Priority Notes, Deutsche Bank Trust Company Americas, not in its individual capacity but solely as trustee under the Base Indenture, (iv) in respect of any First Priority Additional Sale/Leaseback Obligations, the agent, trustee or other designee, as applicable, identified in the applicable Notice of Designation for the obligees of such obligations, (v) in respect of the Bridge Credit Agreement, Goldman Sachs Bank USA, as administrative agent, (vi) in respect of any First Priority Additional Debt, the agent, trustee or other designee, as applicable, identified in the applicable Notice of Designation for the holders of such obligations and (vii) in respect of any Junior Priority Secured Obligations, the agent, trustee or other designee, as applicable, identified in the applicable Notice of Designation for the holders of such obligations together, in each case, with its successors.
“IFRS” means the international accounting standards promulgated by the International Accounting Standards Board and its predecessors, as adopted by the European Union, as in effect from time to time.
“Immaterial Subsidiary” means any Subsidiary of the Issuer that at any time has Consolidated Total Assets accounting for less than 2.50% of the Issuer’s Consolidated Total Assets; provided that the aggregate Consolidated Total Assets of all Immaterial Subsidiaries shall not at any time exceed 5.00% of the Issuer’s Consolidated Total Assets.
“incur” means create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise. The term “incurrence” has a correlative meaning.
“Indebtedness” means, with respect to any specified Person, without duplication,
	(a)
	any indebtedness of such Person (excluding accrued expenses and trade payables), whether or not contingent:


	(1)
	in respect of borrowed money;


	(2)
	evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);


	(3)
	in respect of banker’s acceptances;


	(4)
	representing Financing Lease Obligations;


	(5)
	representing the balance deferred and unpaid of the purchase price of any property or services due more than six months after such property is acquired or such services are completed, except any such balance that constitutes an accrued expense or a trade payable or escrow for obligations, including indemnity obligations; or


	(6)
	representing any Hedging Obligations; and


	(b)
	any financial liabilities recorded in respect of the upfront proceeds received in connection with the Towers Transactions;


in each case, if and only to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance sheet of the specified Person prepared in accordance with GAAP. In addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any asset of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise included, the Guarantee by the specified Person of any Indebtedness of any other Person. Notwithstanding the foregoing, the following shall not constitute Indebtedness: (1) accrued expenses and trade accounts payable arising in the ordinary course of business; (2) any indebtedness that has been defeased in accordance with GAAP or defeased pursuant to the deposit of cash or Cash Equivalents (in an amount sufficient to satisfy all obligations relating thereto at maturity or redemption, as applicable, including all payments of interest and premium, if any) in a trust, escrow or account created or pledged for the sole benefit of the holders of such indebtedness, and in accordance with the other applicable terms of the instrument governing such 
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indebtedness; (3) any obligation arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business; (4) any obligation arising from any agreement providing for indemnities, Guarantees, escrows, purchase price adjustments, holdbacks, contingency payment obligations based on the performance of the acquired or disposed assets or similar obligations (other than Guarantees of Indebtedness) incurred by any Person in connection with the acquisition or disposition of assets; (5) Standard Securitization Undertakings and obligations incurred by a Permitted Receivables Financing Subsidiary in a Permitted Receivables Financing that is not recourse to Parent, the Issuer or any of the “Restricted Subsidiaries” under the Credit Agreement other than (A) one or more Permitted Receivables Financing Subsidiaries and (B) pursuant to Standard Securitization Undertakings; (6) accruals for payroll and other liabilities accrued in the ordinary course of business; (7) purchase price holdbacks in respect of a portion of the purchase price of an asset to satisfy warranty or other unperformed obligations of the seller; (8) all intercompany liabilities among the Issuer and/or the Subsidiaries having a term not exceeding 364 days (inclusive of any roll-over or extensions of terms) and made in the ordinary course of business and (9) any operating lease that must be recognized on the balance sheet of such Person as a lease liability and right-of-use asset in accordance with the Financial Accounting Standards Board Update No. 2016-02, dated February 2016 (Leases (Topic 842)), which adopts Accounting Standards Codification 842.
The amount of any Indebtedness outstanding as of any date will be:
	(a)
	the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discount;


	(b)
	in the case of Hedging Obligations, the termination value of the agreement or arrangement giving rise to such obligations that would be payable (giving effect to netting) by such Person at such time;


	(c)
	the principal amount of the Indebtedness, in the case of any other Indebtedness; and


	(d)
	in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the lesser of:


	(i)
	the Fair Market Value of such assets at the date of determination; and


	(ii)
	the amount of the Indebtedness of the other Person.


“Indebtedness for Borrowed Money” means, with respect to any specified Person, without duplication, the Indebtedness described in clauses (a)(1) and (a)(2) of the definition of “Indebtedness.”
“Initial Intra-Company Spectrum Lease Agreement” means the Intra-Company Spectrum Lease Agreement, dated as of October 27, 2016, by and among, inter alia, various SpectrumCo1 entities, as lessors, Sprint Communications, Inc., as lessee, Sprint Corporation and the other guarantors party thereto (as amended from time to time).
“Initial Spectrum Performance Agreement” means the SCI Payment and Performance Undertaking Agreement, dated as of October 27, 2016, between Sprint Communications, Inc., Sprint Corporation, the other grantors party thereto, and Deutsche Bank Trust Company Americas, as trustee (as amended from time to time).
“Insolvency Proceeding” means each of the following, in each case with respect to the Issuer or any Secured Guarantor or any property or Indebtedness of the Issuer or any Secured Guarantor: (a)(i) any voluntary or involuntary case or proceeding under any Bankruptcy Law or any other voluntary or involuntary insolvency, reorganization or bankruptcy case or proceeding, (ii) any case or proceeding seeking receivership, liquidation, reorganization, winding up or other similar case or proceeding, (iii) any case or proceeding seeking arrangement, adjustment, protection, relief or composition of any debt and (iv) any case or proceeding seeking the entry of an order for relief or the appointment of a custodian, receiver, trustee or other similar official and (b) any general assignment for the benefit of creditors.
“Intellectual Property” means, collectively, all rights, priorities and privileges relating to intellectual property, whether arising under United States, state, multinational or foreign laws or otherwise, including copyrights, copyright licenses, patents, patent licenses, trademarks, trademark licenses, service marks, trade dress, domain names, technology, know-how and processes, recipes, formulas, trade secrets and all rights to sue at law or in equity for any infringement or other impairment thereof, including the right to receive all proceeds and damages therefrom.
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“Intercreditor Agreement Event of Default” means an “Event of Default”, “Termination Event” or any equivalent term as such term is used in any First Priority Debt Document or Junior Priority Debt Document, respectively, or any other event constituting a breach of the Issuer or a Guarantor’s contractual obligations under any First Priority Debt Document or Junior Priority Debt Document and the continuation thereof beyond any period of grace applicable thereto.
“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
“Intra-Company Lease Agreement” means (i) the Initial Intra-Company Spectrum Lease Agreement and (ii) any other intra-company lease agreement between the Issuer or any Secured Guarantor and any special purpose subsidiaries of Parent entered into in connection with a sale and leaseback transaction (including with respect to Spectrum) and identified to the Collateral Trustee as “First Priority Additional Sale/Leaseback Obligations” in a Notice of Designation pursuant to the Intercreditor Agreement.
“Investments” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including affiliates) in the forms of loans (including Guarantees), advances (excluding commission, travel, entertainment, drawing accounts and similar advances to directors, officers and employees made in the ordinary course of business and excluding the purchase of assets, equipment, property or accounts receivables created or acquired in the ordinary course of business) or capital contributions, and purchases or other acquisitions for consideration of Indebtedness, Equity Interests or other securities. If the Issuer or any of its Wholly-Owned Subsidiaries that are “Restricted Subsidiaries” under the Credit Agreement sells or otherwise disposes of any Capital Stock of any direct or indirect Wholly-Owned Subsidiary that is a “Restricted Subsidiary” under the Credit Agreement such that, after giving effect to any such sale or disposition, such Person is no longer a “Restricted Subsidiary” under the Credit Agreement, the Issuer will be deemed to have made an Investment on the date of any such sale or disposition equal to the Fair Market Value of the Issuer’s Investments in such “Restricted Subsidiary” under the Credit Agreement. Except as otherwise provided in the indenture, the amount of an Investment will be determined at the time the Investment is made and without giving effect to subsequent changes in value.
“Investment Grade” means:
	(1)
	with respect to Moody’s, a rating of Baa3 (or its equivalent under any successor rating category of Moody’s) or better (and, for purposes of an Investment Grade Event, stable or better outlook);


	(2)
	with respect to S&P, a rating of BBB- (or its equivalent under any successor rating category of S&P) or better (and, for purposes of an Investment Grade Event, stable or better outlook);


	(3)
	with respect to Fitch, a rating of BBB- (or its equivalent under any successor rating category of Fitch) or better (and, for purposes of an Investment Grade Event, stable or better outlook); and


	(4)
	if any Rating Agency ceases to exist or ceases to rate any series of notes issued under the Base Indenture for reasons outside of the control of the Issuer, the equivalent investment grade credit rating from any other “nationally recognized statistical rating organization,” as such term is defined under Section 3(a)(62) of the Exchange Act, selected by the Issuer as a replacement agency.


“Investment Grade Event” means:
	(1)
	the Issuer has obtained a rating or, to the extent any Rating Agency will not provide a rating, an advisory or prospective rating from at least two Rating Agencies, that reflects an Investment Grade rating (i) for the corporate rating of the Issuer or Parent and (ii) with respect to each outstanding series of notes issued under the Indenture after giving effect to the proposed release of all of the Note Guarantees and the Collateral securing the Notes;


	(2)
	no Event of Default shall have occurred and be continuing with respect to such series of notes; and


	(3)
	the (i) guarantees by, or direct obligation of, the Guarantors with respect to the Credit Agreement and the Existing T-Mobile Secured Notes have been released or would be released simultaneously with an Investment Grade Event Election and (ii) Liens securing the Obligations under the Existing T-Mobile Secured Notes and the Obligations under the Credit Agreement (including related secured interest rate agreements) have been released or would be released simultaneously with an Investment Grade Event Election.
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“Investment Grade Event Election” means an election by the Issuer, upon or following the occurrence of an Investment Grade Event, to cause the Note Guarantees and Collateral in respect of the Notes to be released. The Issuer shall give notice of any such election made in accordance with this definition to the Trustee, the Collateral Trustee and the holders of outstanding Notes.
“Investment Property” means, collectively, (i) all “investment property” as such term is defined in Section 9-102(a)(49) of the New York UCC and (ii) security entitlements, in the case of any United States Treasury book-entry securities, as defined in 31 C.F.R. section 357.2, or, in the case of any United States federal agency book-entry securities, as defined in the corresponding United States federal regulations governing such book-entry securities; provided that the term “Investment Property” shall not at any time include Excluded Assets.
“Issue Date” means the effective date of the Supplemental Indenture pursuant to which the first series of Notes is issued under the Base Indenture (which was April 9, 2020).
“Junior Priority Agent” means the representative acting as the agent, trustee or similar party in respect of Junior Priority Debt constituting at such time the highest principal outstanding amount of Junior Priority Debt.
“Junior Priority Class” means, collectively, the Secured Parties which are holders of any of the Junior Priority Secured Obligations.
“Junior Priority Debt” means, collectively, any “Junior Priority Debt” designated by the Issuer as “Junior Priority Debt” pursuant to the Intercreditor Agreement; provided, however, that, (i) such Indebtedness is permitted to be incurred and secured on such basis by each First Priority Debt Document and each Junior Priority Debt Document and (ii) the Holder Representative in respect of such Indebtedness shall have become party to the Intercreditor Agreement.
“Junior Priority Debt Document” means any agreements or other documents entered into in connection with any Junior Priority Debt.
“Junior Priority Debt Obligations” means, collectively, the unpaid principal of, and interest on, any Junior Priority Debt and all other obligations and liabilities of the Issuer or any Secured Guarantor (including, without limitation, interest accruing at the then applicable rate provided in the Junior Priority Debt Documents after the maturity of the Indebtedness thereunder and all Post-Petition Interest) to the holders of such Indebtedness or other obligations, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter incurred, which may arise under, out of, or in connection with, the Junior Priority Debt Documents or any other document made, delivered or given in connection with any of the foregoing, in each case whether on account of principal, interest, fees, prepayment premiums, indemnities, costs, expenses or otherwise (including without limitation all fees and disbursements of counsel to any Junior Priority Agent or to the holders of such Junior Priority Debt that are required to be paid by the Issuer or any Secured Guarantors pursuant to the terms of any of foregoing agreements).
“Junior Priority Secured Obligations” means, without duplication, all Junior Priority Debt Obligations and all Permitted Junior Priority Non-Loan Exposure.
“Junior Priority Secured Parties” means, at any time, the Collateral Trustee (in its capacity as the holder of the Lien on the Collateral securing the Junior Priority Secured Obligations), the Junior Priority Agent and any other holder of Junior Priority Secured Obligations outstanding at such time (and including, for the avoidance of doubt, any Holder Representative in respect of such Junior Priority Secured Obligations).
“Junior Priority Security Documents” means all security agreements, pledge agreements, intercreditor agreements, collateral assignments, mortgages, deeds of trust, assignments of leases and rents, collateral agency agreements, control agreements or other grants or transfers for security executed and delivered by the Issuer or any Secured Guarantor, in each case, creating (or purporting to create) a Lien upon any property, rights or interests of the Issuer or such Secured Guarantor, as applicable, in favor of the Collateral Trustee, for the benefit of any holder of the Junior Priority Secured Obligations, in each case, as amended, modified, renewed, extended, restated or replaced, in whole or in part, from time to time, in accordance with its terms.
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“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention agreement and any lease in the nature thereof; provided that in no event shall an operating lease in and of itself constitute a Lien.
“Majority First Priority Secured Parties” means, on any date, Eligible First Priority Secured Parties representing more than 50% of the aggregate First Priority Voting Obligations on such date.
“Material First Priority Secured Obligations” means any series of First Priority Secured Obligations with an outstanding amount in excess of $1,000,000,000.
“Material Junior Priority Secured Obligations” means any series of Junior Priority Secured Obligations with an outstanding amount in excess of $1,000,000,000.
“Material Subsidiary” means any Person that is a Domestic Subsidiary if, as of the date of the most recent balance sheet of the Issuer, the aggregate amount of securities of, loans and advances to, and other investments in, such Person held by the Issuer and its Subsidiaries exceeded 10% of the Issuer’s Consolidated Net Worth, provided that any Subsidiary that is at any time designated as an “Unrestricted Subsidiary” (or the equivalent thereof) under the Credit Agreement shall not constitute a “Material Subsidiary” for any purpose hereof.
“Merger” means the merger of Sprint Corporation, a Delaware corporation, with a merger subsidiary of Parent with Sprint Corporation as the surviving Person and following its contribution by Parent to the Issuer, as a Wholly-Owned Subsidiary of the Issuer, pursuant to the Business Combination Agreement.
“Moody’s” means Moody’s Investors Service, Inc., and its successors.
“Net Income” means, with respect to any specified Person, the net income (loss) of such Person, determined in accordance with GAAP and before any reduction in respect of Preferred Stock accretion or dividends, excluding however:
	(1)
	any gain (or loss), together with any related provision for taxes on such gain (or loss) realized in connection with:


	(a)
	dispositions of assets (other than in the ordinary course of business); or


	(b)
	the extinguishment of any Indebtedness of such Person or any of its Subsidiaries; and


	(2)
	any extraordinary gain (or loss), together with any related provision for taxes on such extraordinary gain (or loss).


“Non-Recourse Debt” means Indebtedness:
	(1)
	as to which neither the Issuer nor any of its Subsidiaries (a) provides credit support of any kind (including any undertaking, agreement or instrument that would constitute Indebtedness), subject to customary “bad-boy” exceptions, (b) is directly or indirectly liable as a guarantor or otherwise, or (c) constitutes the lender;


	(2)
	no default with respect to which (including any rights that the holders of the Indebtedness may have to take enforcement action against an “Unrestricted Subsidiary” (or equivalent thereof) under the Credit Agreement) would permit upon notice, lapse of time or both, any holder of any other Indebtedness of the Issuer or any of its Subsidiaries to declare a default on such other Indebtedness or cause the payment of the Indebtedness to be accelerated or payable prior to its stated maturity.


provided that Non-Recourse Debt incurred by a Permitted Receivables Financing Subsidiary, Permitted Spectrum Financing Subsidiary or Permitted Tower Financing Subsidiary may have recourse to the Issuer and its Subsidiaries pursuant to Standard Securitization Undertakings.
“Note Guarantee” means, with respect to the Notes of any series, the Guarantee by each Guarantor of obligations of the Issuer with respect to the Notes of such series under the Indenture and under the Notes of such series.
“Note Parties” means, collectively, the Issuer and the Guarantors; provided that to the extent such term is used in connection with an obligation to deliver Collateral, it shall not include any Unsecured Guarantor.
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“Notes Documents” means the Indenture, the Notes, the Note Guarantees, the Security Documents, the Intercreditor Agreement and any other agreements or documents entered into in connection with the Notes.
“Notice of Acceleration” means a written notice delivered to the Collateral Trustee and (unless delivered by the First Priority Agent) the First Priority Agent substantially in the form attached to the Intercreditor Agreement, while any First Priority Secured Obligations are outstanding, by the relevant Holder Representative in respect of such First Priority Secured Obligations (and thereafter while any Junior Priority Secured Obligations are outstanding, by the relevant Holder Representative in respect of such Junior Priority Secured Obligations), stating that an Acceleration Event has occurred and is continuing in respect of the relevant Secured Obligations.
“Notice of Designation” means a notice substantially in the form attached to the Intercreditor Agreement, pursuant to which the Issuer designates additional obligations as subject to the terms of the Intercreditor Agreement in accordance with the terms thereof.
“Notice of Event of Default” means (a) a written notice delivered to the Collateral Trustee and (unless delivered by the First Priority Agent) the First Priority Agent, substantially in the form attached to the Intercreditor Agreement, while any First Priority Secured Obligations are outstanding, by the relevant Holder Representative in respect of such First Priority Secured Obligations (and thereafter while any Junior Priority Secured Obligations are outstanding, by the relevant Holder Representative in respect of such Junior Priority Secured Obligations), stating that an Intercreditor Agreement Event of Default has occurred and is continuing under the relevant Secured Obligations and/or (b) a Notice of Acceleration.
“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, cash collateral obligations, damages and other liabilities payable under the documentation governing any Indebtedness (including, without limitation, interest, fees or expenses which accrue after the commencement of any bankruptcy case or proceeding, whether or not allowed or allowable as a claim in any such case or proceeding).
“Outstanding T-Mobile Secured Notes” means the U.S. dollar-denominated senior secured notes issued by the Issuer on April 9, 2020, June 24, 2020, October 6, 2020 and October 28, 2020, as amended, restated, modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or refinanced (including, in each case, by means of sales of debt securities) in whole or in part from time to time.
“Outstanding T-Mobile Unsecured Notes” means (i) the 6.000% Senior Notes due 2023 issued pursuant to the Indenture, dated as of April 28, 2013, among the Issuer, the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (the “April 2013 Base Indenture”), as supplemented by that certain Seventeenth Supplemental Indenture dated as of September 5, 2014, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (ii) the 6.000% Senior Notes due 2024 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-First Supplemental Indenture dated as of April 1, 2016, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (iii) the 4.000% Senior Notes due 2022 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Third Supplemental Indenture dated as of March 16, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (iv) the 5.375% Senior Notes due 2027 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Fifth Supplemental Indenture dated as of March 16, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (v) the 4.000% Senior Notes due 2022-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Sixth Supplemental Indenture dated as of April 27, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (vi) the 5.125% Senior Notes due 2025-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Seventh Supplemental Indenture dated as of April 28, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (vii) the 5.375% Senior Notes due 2027-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Twenty-Eighth Supplemental Indenture dated as of April 28, 2017, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (viii) the 4.500% Senior Notes due 2026 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Second Supplemental Indenture, dated as of January 25, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (ix) the 4.750% Senior Notes due 2028 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Third Supplemental Indenture dated as of January 25, 2018, among 
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T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (x) the 4.500% Senior Notes due 2026-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Fifth Supplemental Indenture, dated as of April 30, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xi) the 4.750% Senior Notes due 2028-1 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Thirty-Sixth Supplemental Indenture, dated as of April 30, 2018, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xii) the 2.250 % Senior Notes due 2026 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Forty-Third Supplemental Indenture dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xiii) the 2.625 % Senior Notes due 2029 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Forty-Third Supplemental Indenture dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xiv) the 2.875 % Senior Notes due 2031 issued pursuant to the April 2013 Base Indenture, as supplemented by that certain Forty-Third Supplemental Indenture dated as of January 14, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xv) the 2.625% Senior Notes due 2026 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Sixth Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee, (xvi) the 3.375% Senior Notes due 2029 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Seventh Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee and (xvii) the 3.500% Senior Notes due 2031 issued pursuant to the Base Indenture, as supplemented by that certain Forty-Eighth Supplemental Indenture, dated as of March 23, 2021, among T-Mobile USA, Inc., the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee.
“paid and performed in full” or “payment and performance in full” or “pay such amounts and perform in full” means, as of any date, with respect to any Secured Obligations, that on or before such date: (i) the principal of and interest (including Post-Petition Interest) accrued to such date on each loan or other form of indebtedness shall have been paid in full in cash, (ii) all fees, expenses and other amounts then due and payable which constitute such Secured Obligations (other than Secured Non-Loan Exposure and contingent amounts, in each case, for which no claim or demand has been made) shall have been paid in full in cash, (iii) the commitments thereunder shall have expired or been terminated, (iv) any contingent letter of credit exposure shall have been secured by (x) the grant of a first priority, perfected Lien on cash or cash equivalents in an amount at least equal to the amount required under the applicable Secured Instrument or other collateral which is reasonably acceptable to the applicable issuing bank or (y) the issuance of a “back–to–back” letter of credit in form and substance reasonably acceptable to the applicable issuing bank with an original face amount at least equal to the amount that would be required pursuant to clause (x) above, (v) in respect of the First Priority Initial Spectrum Obligations and any First Priority Additional Sale/Leaseback Obligations, all obligations of the Issuer and the Secured Guarantors shall have terminated in accordance with the terms thereof and all amounts due and owing in connection with such termination shall have been paid in full in cash, (vi) the payment in full in cash of any other amounts due and owing in compliance with the applicable Secured Instrument documentation and (vii) in respect of any other contractual obligations not referenced in the foregoing clauses (i) through (vi), the performance and satisfaction of such obligations in full.
“Performance Agreement” means (i) the Initial Spectrum Performance Agreement and (ii) any similar or like performance and undertaking agreement entered into by the Issuer or the Secured Guarantors in connection with a sale and leaseback transaction (including with respect to Spectrum) and identified to the Collateral Trustee as “First Priority Additional Sale/Leaseback Obligations” in a Notice of Designation pursuant to the Intercreditor Agreement; provided, however, that, (i) such obligations are permitted to be incurred and secured on such basis by each First Priority Debt Document and each Junior Priority Debt Document and (ii) the Holder Representative in respect of such obligations shall have become party to the Intercreditor Agreement.
“Permitted Acquisition” means:
	(1)
	any Investment by the Issuer or any Subsidiary of the Issuer in a Person, if as a result of such 
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Investment (i) such Person becomes a Subsidiary of the Issuer or (ii) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets or any division or business unit to, or is liquidated into, the Issuer or a Subsidiary of the Issuer; and
	(2)
	acquisitions of spectrum licenses.


“Permitted Business” means any business, service or other activity in which the Issuer and its Subsidiaries or any direct or indirect parent of the Issuer were engaged on the date of the consummation of the Merger, or any business similar, related, complementary, incidental or ancillary thereto or that constitutes a reasonable extension, development or expansion thereof, or any business reasonably related to the telecommunications industry, and the acquisition, holding or exploitation of any license relating to the delivery of those services.
“Permitted First Priority Non-Loan Exposure” means Designated Hedging Obligations, Designated Cash Management Obligations, Designated L/C Facility Obligations and any other reimbursement obligations in respect of letters of credit and bank guarantees, and guarantees provided by the Issuer or a Secured Guarantor (including in respect of Indebtedness and other obligations of the Issuer or a Secured Guarantor that do not constitute Indebtedness) that have been designated as “Permitted First Priority Non-Loan Exposure” pursuant to the Intercreditor Agreement; provided, however, that, (i) such obligations are permitted to be incurred and secured on such basis by each First Priority Debt Document and each Junior Priority Debt Document and (ii) the Holder Representative in respect of such obligations shall have become party to the Intercreditor Agreement.
“Permitted Holder” means (i) Deutsche Telekom and (ii) any direct or indirect Subsidiary of Deutsche Telekom.
“Permitted Joint Venture Investment” means, with respect to any specified Person, Investments in any other Person engaged in a Permitted Business of which at least 40% of the outstanding Capital Stock of such other Person is at the time owned directly or indirectly by the specified Person.
“Permitted Junior Priority Non-Loan Exposure” means Designated Hedging Obligations, Designated Cash Management Obligations, reimbursement obligations in respect of letters of credit and bank guarantees, and guarantees provided by the Issuer or a Secured Guarantor (including in respect of Indebtedness and other obligations of the Issuer or a Secured Guarantor that do not constitute Indebtedness) that have been designated as “Permitted Junior Priority Non-Loan Exposure” pursuant to the Intercreditor Agreement; provided, however, that, (i) such obligations are permitted to be incurred and secured on such basis by each First Priority Debt Document and each Junior Priority Debt Document and (ii) the Holder Representative in respect of such obligations shall have become party to the Intercreditor Agreement.
“Permitted Liens” means:
	(1)
	Liens to secure any Credit Facility (including, without duplication, any Liens in respect of any Credit Facility incurred to renew, refund, refinance, replace, defease or discharge as a whole, or in part, any Credit Facility secured by any Lien under this clause (1)) in an aggregate principal amount not to exceed at any one time outstanding, the sum of (A) $8.0 billion, plus (B)(i) the greater of (x) $22.0 billion and (y) 1.00x Consolidated Cash Flow, plus (ii) an unlimited amount, so long as on a Pro Forma Basis (and calculated (x) as if any incremental revolving facility were fully drawn on the effective date thereof and (y) excluding any cash constituting proceeds of any Credit Facility), with respect to any Credit Facility that constitutes First Priority Secured Obligations, the Total First Lien Net Leverage Ratio does not exceed 2.00 to 1.00 (or, if incurred in connection with a Permitted Acquisition or other Investment, the Total First Lien Net Leverage Ratio would not exceed the Total First Lien Net Leverage Ratio immediately prior to such Permitted Acquisition or other Investment); provided that Credit Facilities will be deemed to be incurred under the foregoing clause (ii) before clause (i), and to the extent amounts are incurred concurrently under the foregoing clauses (i) and (ii), the applicable ratio may exceed the applicable ratio level set forth in clause (ii) to the extent of such amounts incurred in reliance under clause (i);


	(2)
	Liens in favor of the Issuer or the Guarantors;


	(3)
	Liens on property of a Person existing at the time such Person becomes a Subsidiary of the Issuer or is merged with or into or consolidated with the Issuer or any Subsidiary of the Issuer; provided that such 
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Liens were in existence prior to the contemplation of such merger or consolidation and do not extend to any assets (other than improvements thereon, accessions thereto and proceeds thereof) other than those of the Person that becomes a Subsidiary of the Issuer or is merged into or consolidated with the Issuer or the Subsidiary;
	(4)
	Liens on property (including Capital Stock) existing at the time of acquisition of the property by Issuer or any Subsidiary of the Issuer; provided that such Liens were in existence prior to, and not incurred in contemplation of, such acquisition;


	(5)
	(x) bankers’ Liens, rights of setoff or similar rights and remedies as to deposit accounts or other funds maintained with a depositary institution, and (y) Liens, deposits (including deposits with the FCC) or pledges to secure the performance of bids, tenders, trade or governmental contracts, leases, licenses, statutory obligations, surety or appeal bonds, performance bonds or other obligations of a like nature incurred in the ordinary course of business;


	(6)
	Liens to secure Indebtedness represented by Financing Lease Obligations, mortgage financings or purchase money obligations, in each case, incurred for the purpose of financing (whether prior to or within 270 days after) all or any part of the purchase price or cost of design, construction, installation or improvement of property, plant or equipment or the Capital Stock of any Person owning such assets used in the business of the Issuer or its Subsidiaries; provided that Liens securing Indebtedness permitted to be incurred pursuant to this clause (6) extend only to the assets purchased with the proceeds of such Indebtedness, accessions to such assets, lease and sublease interests related thereto and upgrades thereof and the proceeds and products thereof, any lease of such assets (including accessions thereto) and the proceeds and products thereof and customary security deposits in respect thereof; provided, however, that individual financings of equipment provided by one lender may be cross collateralized to other financings of equipment provided by such lender;


	(7)
	Liens existing on (w) with respect to the 2025 Notes, the 2027 Notes, the 2030 Notes, the 2040 Notes and the 2050 Notes: the date of the consummation of the Merger, (x) with respect to the 2026 Notes, the 2028 Notes and the February 2031 Notes: June 24, 2020, (y) with respect to the 2041 Notes and the 2051 Notes: October 6, 2020 and (z) with respect to the November 2031 Notes and the 2060 Notes: October 28, 2020 (in each case, other than Liens permitted by clause (1) above and clause (12) below);


	(8)
	Liens for taxes, assessments or governmental charges or claims that are not yet delinquent or that are being contested in good faith by appropriate proceedings; provided that any reserve or other appropriate provision as is required in conformity with GAAP has been made therefor;


	(9)
	Liens imposed by law or contract, such as carriers’, warehousemen’s, suppliers’, vendors’, construction, repairmen’s, landlord’s and mechanics’ Liens or other similar Liens, in each case, incurred in the ordinary course of business;


	(10)
	survey exceptions, encumbrances, leases, subleases, encroachments, protrusions, easements or reservations of, or rights of others for, licenses, sub-licenses, rights-of-way, servitudes, sewers, electric lines, drains, telegraph and telephone lines and other similar purposes, or zoning, building codes or other restrictions (including defects or irregularities in title and similar encumbrances) as to the use of real property that were not incurred in connection with Indebtedness, or Liens incidental to the conduct of business of such Person or to the ownership of its properties that were not incurred in connection with Indebtedness and that do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the operation of the business of such Person;


	(11)
	Liens arising by reason of a judgment, attachment, decree or court order, to the extent not otherwise resulting in an Event of Default, and any Liens that are required to protect or enforce any rights in any administrative, arbitration or other court proceedings in the ordinary course of business;


	(12)
	Liens created for the benefit of (or to secure) First Lien Obligations in an aggregate principal amount not to exceed $19.0 billion at any time outstanding; 
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	(13)
	Liens to secure any renewal, refunding, refinancing, replacement, defeasance or discharge (or successive refinancing, refunding, restatement, exchange, extensions, renewals or replacements) as a whole, or in part, of any Indebtedness secured by any Lien included in this definition of “Permitted Liens”:


	(a)
	the new Lien shall be limited to all or part of the same property and assets that secured or, under the written agreements pursuant to which the original Lien arose, could secure the original Lien (plus improvements and accessions to such property and assets and proceeds or distributions of such property and assets and improvements and accessions thereto); and


	(b)
	the Indebtedness secured by the new Lien is not increased to any amount greater than the sum of (x) the outstanding principal amount or, if greater, committed amount, of the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged and (y) an amount necessary to pay accrued and unpaid interest, any fees and expenses, including premiums, related to such renewal, refunding, refinancing, replacement, defeasance or discharge;


	(14)
	(a) Liens contained in purchase and sale agreements or lease agreements limiting the transfer of assets pending the closing of the transactions contemplated thereby or the termination of the lease, respectively, (b) spectrum leases or other similar lease or licensing arrangements contained in, or entered into in connection with, purchase and sale agreements, and (c) Liens relating to deposits or escrows established in connection with purchase and sale agreements;


	(15)
	Liens that may be deemed to exist by virtue of contractual provisions that restrict the ability of the Issuer or any of its Subsidiaries from granting or permitting to exist Liens on their respective assets;


	(16)
	Liens (x) in favor of the Trustee as provided for in the Indenture on money or property held or collected by the Trustee in its capacity as trustee and (y) on Cash Equivalents securing obligations under any Indebtedness of the Issuer or any Subsidiary of the Issuer that has been called for redemption, defeasance or discharge;


	(17)
	Liens on Cash Equivalents securing (a) workers’ compensation claims, self-insurance obligations, unemployment insurance or other social security, old age pension, bankers’ acceptances, performance bonds, completion bonds, bid bonds, appeal bonds, indemnity bonds, specific performance or injunctive relief bonds, surety bonds, public liability obligations, or other similar bonds or obligations, or securing any Guarantees or letters of credit functioning as or supporting any of the foregoing, in each case incurred in the ordinary course of business or (b) letters of credit required to be issued for the benefit of any Person that controls a Permitted Joint Venture Investment to secure any put right for the benefit of the Person controlling the Permitted Joint Venture Investment;


	(18)
	Liens arising from Uniform Commercial Code financing statement filings (or similar filings in any other jurisdiction) regarding operating leases or consignments or sales of receivables entered into in the ordinary course of business covering only the property under lease (plus improvements and accessions to such property and proceeds or distributions of such property and improvements and accessions thereto), consignment or sale and other Liens arising solely from precautionary UCC financing statements or similar filings;


	(19)
	any interest or title of a lessor, licensor or sublicensor in the property subject to any lease, license or sublicense entered into in the ordinary course of business;


	(20)
	Liens on Cash Equivalents on deposit to secure reimbursement obligations under letters of credit incurred in the ordinary course of business;


	(21)
	Liens on and pledges of the Equity Interests of any Person that is an unrestricted subsidiary under any Credit Facility or any joint venture owned by the Issuer or any Subsidiary of the Issuer to the extent securing Non-Recourse Debt or other Indebtedness of such Person;


	(22)
	Liens arising under operating agreements, joint venture agreements, partnership agreements, contracts for sale and other agreements arising in the ordinary course of business that are customary in the Permitted Business, and applicable only to the assets that are the subject of such agreements or contracts;
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	(23)
	Liens securing Hedging Obligations;


	(24)
	Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the importation of goods in the ordinary course of business;


	(25)
	Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to commodity trading accounts or other brokerage accounts incurred in the ordinary course of business and not for speculative purposes;


	(26)
	Liens upon specific items of inventory or other goods and proceeds of any Person securing such Person’s obligations in respect of bankers’ acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods;


	(27)
	Liens securing any arrangement for treasury, depositary, disbursement, lockbox, funds transfer, pooling, netting, overdraft, stored value card, purchase card (including so-called “procurement cards” or “P-cards”), debit card, credit card, e-payable, cash management and similar services and any automated clearing house transfer of funds provided to Parent or any of its Subsidiaries ;


	(28)
	Liens with respect to obligations that do not exceed at any time the greater of (x) $3,750.0 million and (y) 17.00% of Consolidated Cash Flow determined on a Pro Forma Basis for the most recently ended Test Period;


	(29)
	Liens encumbering deposits made to secure obligations arising from statutory, regulatory, contractual or warranty requirements;


	(30)
	Liens, if any, incurred in connection with the Towers Transactions;


	(31)
	[reserved];


	(32)
	Liens securing obligations in respect of the operating lease payments owed to SpectrumCo1 or in respect of any other secured spectrum leases to which the Issuer or any of its Subsidiaries are a party, and any related payment and performance undertaking, secured by the Collateral on a pari passu or junior basis with the Notes;


	(33)
	leases, licenses, subleases and sublicenses of, and the granting of an easement interest in and to, assets (including real property and intellectual property rights and other general intangibles) in the ordinary course of business;


	(34)
	pledges and deposits in the ordinary course of business to secure liability to insurance carriers, insurance companies and brokers;


	(35)
	grants of software and other technology licenses in the ordinary course of business;


	(36)
	Liens arising out of conditional sale, title retention, consignment or similar arrangement for the sale of goods in the ordinary course of business;


	(37)
	Liens on equipment of the Issuer or any Subsidiary of the Issuer granted in the ordinary course of business to the Issuer’s or such Subsidiary’s client at which such equipment is located;


	(38)
	Liens on receivables and related assets including proceeds thereof being sold in factoring arrangements in the ordinary course of business;


	(39)
	customary options, put and call arrangements, rights of first refusal and similar rights relating to Investments in joint ventures, partnerships and similar investment vehicles;


	(40)
	[reserved];


	(41)
	Liens arising out of or deemed to exist in connection with any financing transaction with respect to property owned, built or acquired by the Issuer or any Subsidiary of the Issuer;


	(42)
	Liens securing obligations in respect of the Designated L/C Facilities, which may be secured by cash collateral and/or by liens on the Collateral on a pari passu basis with the Obligations;


	(43)
	[reserved];


	(44)
	[reserved];
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	(45)
	Liens on the cash proceeds (and the related escrow account, and any money market funds or securities in which such cash proceeds are invested during the applicable escrow period) of any issuance of Indebtedness in connection with the cash proceeds of such Indebtedness being placed into (and pending the release from) escrow;


	(46)
	Liens on the Collateral securing Obligations on a junior basis relative to the Notes and the Note Guarantees; and


	(47)
	Liens incurred in connection with all transactions (i) contemplated by the Boost Asset Purchase Agreement and (ii) entered into pursuant to the consent decree originally filed by the U.S. Department of Justice with the U.S. District Court for the District of Columbia on July 26, 2019, as agreed to the U.S. Department of Justice, Parent, Deutsche Telekom, Sprint Corporation, SoftBank Group Corp., and DISH Network Corporation, as it may be further amended or modified.


“Permitted Post-Release Liens” means:
	(1)
	Permitted Liens, other than those Permitted Liens incurred pursuant to clause (1) and (46) of the definition thereof;


	(2)
	Liens with respect to Obligations that do not exceed 15% of Consolidated Net Tangible Assets determined on a Pro Forma Basis for the most recently ended Test Period; and


	(3)
	Liens to secure any modification, refinancing, refunding, restatement, exchange, extension, renewal or replacement (or successive refinancing, refunding, restatement, exchange, extensions, renewals or replacements) as a whole, or in part, of any Indebtedness secured by any Lien included or incorporated by reference in this definition of “Permitted Post-Release Liens” (including any accrued but unpaid interest thereon and any dividend, premium (including tender premiums), defeasance costs, underwriting discounts and any fees, costs and expenses (including original issue discount, upfront fees or similar fees) incurred in connection with such modification, refinancing, refunding, restatement, exchange, extension, renewal or replacement); provided, however, that:


	(a)
	the new Lien shall be limited to all or part of the same property and assets that secured or, under the written agreements pursuant to which the original Lien arose, could secure the original Lien (plus improvements and accessions to such property and assets and proceeds or distributions of such property and assets and improvements and accessions thereto); and


	(b)
	the Indebtedness secured by the new Lien is not increased to any amount greater than the sum of (x) the outstanding principal amount or, if greater, committed amount, of the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged and (y) an amount necessary to pay accrued and unpaid interest, any fees and expenses, including premiums, related to such renewal, refunding, refinancing, replacement, defeasance or discharge;


“Permitted Receivables Financing” means any Receivables Financing of a Permitted Receivables Financing Subsidiary the terms of which (including financing terms, covenants, termination events and other provisions) (a) have been negotiated at arm’s length and (b) are, in the good faith determination of the Issuer’s Board of Directors or a senior financial officer of the Issuer, which determination shall be conclusive, in the aggregate economically fair and reasonable to the Issuer and its Subsidiaries.
“Permitted Receivables Financing Assets” means financial assets, including accounts receivable, chattel paper and other payment rights, and related assets (including contract rights and insurance payments), and the proceeds thereof.
“Permitted Receivables Financing Subsidiary” means, collectively, (i) each Existing Receivables Financing Subsidiary, (ii) each other Wholly-Owned Subsidiary of the Issuer that engages in no material activities other than in connection with Permitted Receivables Financings and any business or activities incidental or related to such business and (iii) any other Person formed for the purposes of engaging in a Permitted Receivables Financing in which the Issuer or any of its Subsidiaries makes an Investment and to which the Issuer or any of its Subsidiaries transfers Permitted Receivables Financing Assets that engages in no material activities other than in connection with Permitted Receivables Financings, and any business or activities incidental or related to such business, and in the case of clause (ii) or (iii) above which is designated by the Board of Directors of the Issuer (as provided below) as a Permitted Receivables Financing Subsidiary and in each case (a) no portion of the 
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Indebtedness (contingent or otherwise) of which (i) is guaranteed by Parent, the Issuer or any of their Subsidiaries, other than another Permitted Receivables Financing Subsidiary or (to the extent that it might be deemed a guaranty) pursuant to Standard Securitization Undertakings, or (ii) is recourse to or obligates Parent, the Issuer or any of their Subsidiaries, other than another Permitted Receivables Financing Subsidiary, in any way other than pursuant to Standard Securitization Undertakings, (b) to which none of Parent, the Issuer or any of their Subsidiaries, other than another Permitted Receivables Financing Subsidiary, has any obligation to maintain or preserve such entity’s financial condition or cause such entity to achieve certain levels of operating results. Any such designation by the Board of Directors of the Issuer shall be evidenced to the Trustee by delivery to the Trustee of a certified copy of the resolution of the Board of Directors of the Issuer giving effect to such designation and a certificate executed by a Responsible Officer certifying that such designation complied with the foregoing conditions.
“Permitted Spectrum Financing” means the Existing Sprint Spectrum Transaction.
“Permitted Spectrum Financing Subsidiary” means, collectively, (i) the Existing Sprint Spectrum Note Entities and (ii) any future special purpose vehicle Subsidiaries of the Issuer (including any “Depositors” and “Intermediate HoldCos”) formed as part of and for the purpose of consummating a future transaction similar to the Existing Sprint Spectrum Transaction, together with their successors and assigns and any Subsidiary thereof.
“Permitted Tower Financing” means the Towers Transactions.
“Permitted Tower Financing Subsidiary” means any financing subsidiary formed in connection with a Permitted Tower Financing.
“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization, limited liability company or government or other entity.
“Phoenix Towers Transaction Agreements” means (i) the Purchase and Sale Agreement, dated as of July 30, 2015 (as the same may be amended, modified, or supplemented from time to time), among the Issuer, certain Subsidiaries of the Issuer, PTI US Acquisitions, LLC, and each sale site subsidiary party thereto; (ii) the Purchase and Sale Agreement (PR Sale Sites), dated as of October 28, 2015 (as the same may be amended, modified, or supplemented from time to time), among the Issuer, certain Subsidiaries of the Issuer, PTI US Acquisitions, LLC, and each sale site subsidiary party thereto; and (iii) each of the other transaction documents entered into in connection therewith or contemplated thereby, as they may be amended, modified or supplemented from time to time.
“Pledged Capital Stock” means all shares or other equity interests constituting Capital Stock now owned or hereafter acquired by (i) Parent or any Parent Only Subsidiary in the Issuer or (ii) the Issuer and any other Secured Guarantor in any Subsidiary of the Issuer or such Grantor (as defined in the Collateral Agreement), as applicable, and the certificates, if any, representing such Capital Stock and any interest of the Issuer or such Secured Guarantor in the entries on the books of the issuer of such Capital Stock and all dividends, distributions, cash, warrants, rights, options, instruments, securities and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such Capital Stock and any other warrant, right or option to acquire any of the foregoing, provided that the Pledged Capital Stock shall not include any Excluded Asset.
“Pledged Debt Securities” means all debt securities now owned or hereafter acquired by the Issuer or any Secured Guarantor (other than Parent), provided that the Pledged Debt Securities shall not include any Excluded Asset.
“Pledged Notes” means all promissory notes and other evidences of Indebtedness that constitute Instruments (as defined in the UCC) now owned or hereafter acquired by the Issuer or any Secured Guarantor (other than Parent), provided that the Pledged Notes shall not include any Excluded Asset.
“Post-Petition Interest” means all interest (or entitlement to fees or expenses or other charges) accruing or that would have accrued after the commencement of any Insolvency Proceeding, irrespective of whether a claim for post-filing or petition interest (or entitlement to fees or expenses or other charges) is allowed or allowable in any such Insolvency Proceeding.
“Preferred Stock” means, with respect to any Person, any Capital Stock of such Person that has preferential rights to any other Capital Stock of such Person with respect to dividends or payments upon liquidation.
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“Principal Property” means the land, land improvements, buildings and fixtures (to the extent they constitute real property interests) (including any leasehold interest therein) constituting the principal corporate office and the equipment located thereon which (a) is owned by the Issuer or any of its Subsidiaries; (b) has not been determined in good faith by the Board of Directors of the Issuer not to be materially important to the total business conducted by Issuer and its Subsidiaries taken as a whole; and (c) has a net book value on the date as of which the determination is being made in excess of 1.0% of Consolidated Net Tangible Assets as most recently determined on or prior to such date (including, for purposes of such calculation, the land, land improvements, buildings and such fixtures comprising such office).
“Pro Forma Basis” means, with respect to compliance with any test or covenant or calculation of any ratio hereunder, the determination or calculation of such test, covenant or ratio (including in connection with Pro Forma Transactions) in accordance with the provisions of the second paragraph and third paragraph of the definition of “Secured Debt to Cash Flow Ratio,” mutatis mutandis.
“Pro Forma Transactions” means, (x) the Transactions, (y) any incurrence or repayment of Indebtedness (other than working capital or Indebtedness incurred in the ordinary course of business), any Investment that results in a Person becoming a Subsidiary of the Issuer, any Permitted Acquisition or disposition that results in a Subsidiary ceasing to be a Subsidiary or any Investment constituting an acquisition of assets constituting a business unit, line of business or division of another Person or any disposition of a business unit, line of business or division of the Issuer or any Subsidiary of the Issuer, in each case whether by merger, consolidation, amalgamation or otherwise and in each case under this clause (y) with a Fair Market Value in excess of $25,000,000 and (z) any restructuring or cost saving, operational change or business rationalization initiative or other initiative.
“Q1 Notes Issuances” means, collectively, (i) the Issuer’s issuance on January 14, 2021 of (a) $1.00 billion in aggregate principal amount of its 2.250% Senior Notes due 2026, (b) $1.00 billion in aggregate principal amount of its 2.625% Senior Notes due 2029 and (c) $1.00 billion in aggregate principal amount of its 2.875% Senior Notes due 2031 and (ii) the Issuer’s issuance on March 23, 2021 of (a) $1.20 billion in aggregate principal amount of its 2.625% Senior Notes due 2026, (b) $1.25 billion in aggregate principal amount of its 3.375% Senior Notes due 2029 and (c) $1.35 billion in aggregate principal amount of its 3.500% Senior Notes due 2031.
“Q1 Redemption” means the redemption in full on March 27, 2021 of the outstanding $2.0 billion in aggregate principal amount of the Issuer’s 6.500% Senior Notes due 2026. 
“Property” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether tangible or intangible, including Capital Stock.
“Rating Agency” means each of Moody’s, S&P, Fitch and, if any of Moody’s, S&P or Fitch ceases to exist or ceases to rate the Notes of the applicable series for reasons outside of the control of the Issuer, any other “nationally recognized statistical rating organization” as such term is defined under Section 3(a)(62) of the Exchange Act selected by the Issuer as a replacement agency.
“Rating Event” with respect to any series of Notes means the Notes of such series cease to be rated Investment Grade by at least two Rating Agencies on any day during the period that (i) begins on the earlier of (a) the date of the first public announcement of the occurrence of a Change of Control or of the intention by the Issuer or a stockholder of the Issuer, as applicable, to effect a Change of Control or (b) the occurrence thereof and (ii) ends 90 days following consummation of such Change of Control; provided that such period shall be extended for so long as the rating of the Notes of the applicable series, as noted by the applicable Rating Agency, is under publicly announced consideration for downgrade by the applicable Rating Agency.
“Receivables Financing” means any transaction or series of transactions that may be entered into by Parent, the Issuer or any Subsidiary pursuant to which Parent, the Issuer or any Subsidiary of the Issuer may sell, convey or otherwise transfer to (a) a Permitted Receivables Financing Subsidiary (in the case of a transfer by Parent, the Issuer or any Subsidiary of the Issuer) or (b) any other Person (in the case of a transfer by a Permitted Receivables Financing Subsidiary), or a Permitted Receivables Financing Subsidiary may grant a security interest in, any Permitted Receivables Financing Assets of Parent, the Issuer or any Subsidiary of the Issuer.
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“Refinancing” or “Refinance” shall mean, with respect to any Indebtedness, any other Indebtedness issued as part of a refinancing, extension, renewal, defeasance, discharge, amendment, restatement, modification, supplement, substitution, restructuring, replacement, exchange, refunding or repayment thereof.
“Registration Rights Agreement” means (w) with respect to the 2025 Notes, the 2027 Notes, the 2030 Notes, the 2040 Notes and the 2050 Notes, the Registration Rights Agreement, dated as of April 9, 2020, among the Issuer, Parent, the Subsidiary Guarantors, Deutsche Bank Securities Inc., Barclays Capital Inc. and Goldman Sachs & Co. LLC, for themselves and as representatives of the initial purchasers, as such agreement may be amended, modified or supplemented from time to time, (x) with respect to the 2026 Notes, the 2028 Notes and the February 2031 Notes, the Registration Rights Agreement, dated as of June 24, 2020, among the Issuer, Parent, the Subsidiary Guarantors, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Wells Fargo Securities, LLC, for themselves and as representatives of the initial purchasers, as such agreement may be amended, modified or supplemented from time to time, (y) with respect to the 2041 Notes and the 2051 Notes, means the Registration Rights Agreement, dated as of October 6, 2020, among the Issuer, Parent, the Subsidiary Guarantors, Barclays Capital Inc., J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC, for themselves and as representatives of the initial purchasers, as such agreement may be amended, modified or supplemented from time to time and (z) with respect to the November 2031 Notes and the 2060 Notes, the Registration Rights Agreement, dated as of October 28, 2020, among the Issuer, Parent, the Subsidiary Guarantors, Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Goldman Sachs & Co. LLC, for themselves and as representatives of the initial purchasers, as such agreement may be amended, modified or supplemented from time to time.
“Reinsurance Entity” means TMUS Assurance Corporation, a Hawaii corporation, and any successor thereto.
“Responsible Officer” means, (i) when used with respect to the Trustee or the Collateral Trustee, any officer within the Corporate Trust Office of the Trustee or officer appointed by the Collateral Trustee (or, in each case, any successor group thereto) or any other officer of the Trustee or the Collateral Trustee (or, in each case, any successor group thereto) who customarily performs functions similar to those performed by any of the above designated officers and also means, with respect to a particular corporate trust matter, any other officer to whom such matter is referred because of his or her knowledge of and familiarity with the particular subject and who has responsibility for the administration of this Indenture and (ii) as to any other Person, the chief executive officer, president, chief financial officer, chief accounting officer, treasurer or director of such Person, but in any event, with respect to financial matters, the chief financial officer, chief accounting officer, treasurer or director of such Person. Unless otherwise qualified or the context otherwise requires, all references to a “Responsible Officer” mean a Responsible Officer of the Issuer.
“Rule 3-16 Capital Stock” means any Equity Interests of any Subsidiary, in the event that Rule 3-16 or 13-02 of Regulation S-X require or are amended, modified or interpreted by the SEC to require (or is replaced with another rule or regulation, or any other law, rule or regulation is adopted, which would require) the filing with the SEC (or any other governmental agency) of separate financial statements or summarized financial information of any such Subsidiary individually or on a combined basis due to the fact that such Subsidiary’s Equity Interests secure any registered debt securities or related note guarantees (including the Notes and the Note Guarantees); provided that such Equity Interests shall automatically be deemed (in accordance with the terms of the applicable Security Document) not to be part of the Collateral securing such notes and note guarantees (including the Notes and the Note Guarantees) only to the extent necessary to not be subject to such requirement.
“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and its successors.
“Secured Debt to Cash Flow Ratio” means, with respect to any Person as of any date of determination, the ratio of (a) the Consolidated Indebtedness of such Person as of such date that is secured by a Lien, less Cash Equivalents, to (b) the Consolidated Cash Flow of such Person for the four most recent full fiscal quarters ending immediately prior to such date for which internal financial statements are available.
For purposes of making the computation referred to above:
	(1)
	pro forma effect shall be given to Pro Forma Transactions (including giving pro forma effect to any related financing transactions and the application of proceeds of any Pro Forma Transactions) that 
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occur during such four-quarter period or subsequent to such four-quarter period but on or prior to the date on which the Secured Debt to Cash Flow Ratio is to be calculated as if they had occurred and such proceeds had been applied on the first day of such four-quarter period;
	(2)
	pro forma effect shall be given to any transaction (including giving pro forma effect to any related financing transactions and the application of proceeds of any asset disposition) that has been made by any Person that has become a Subsidiary of the Issuer or has been merged with or into the Issuer or any Subsidiary of the Issuer during such four-quarter period or subsequent to such four-quarter period but on or prior to the date on which the Secured Debt to Cash Flow Ratio is to be calculated and that would have constituted a Pro Forma Transaction had such transactions occurred when such Person was a Subsidiary of the Issuer, as if such transaction was a Pro Forma Transaction that occurred on the first day of such four-quarter period; 


	(3)
	to the extent that the pro forma effect of any transaction is to be made pursuant to clause (1) or (2) above, such pro forma effect shall be determined in good faith on a reasonable basis by a responsible financial or accounting officer of the specified Person, whose determination shall be conclusive, as if the subject transaction(s) had occurred on the first day of the four-quarter reference period and Consolidated Cash Flow for such reference period shall be calculated without giving effect to clause (3) of the proviso set forth in the definition of Consolidated Net Income;


	(4)
	the Consolidated Cash Flow attributable to discontinued operations, as determined in accordance with GAAP, and operations or businesses disposed of (without duplication of clauses (1) and (2) above), which disposition or discontinuation, as applicable, has been completed prior to the date on which the Secured Debt to Cash Flow Ratio is to be calculated, shall be excluded;


	(5)
	any Person that is a Subsidiary of the Issuer on the date on which the Secured Debt to Cash Flow Ratio is to be calculated will be deemed to have been a Subsidiary of the Issuer at all times during such four-quarter period; and


	(6)
	any Person that is not a Subsidiary of the Issuer on the date on which the Secured Debt to Cash Flow Ratio is to be calculated will be deemed not to have been a Subsidiary of the Issuer at any time during such four-quarter period.


For the avoidance of doubt, if the Secured Debt to Cash Flow Ratio is determined for any period commencing prior to the date that is four fiscal quarters after the fiscal quarter during which the consummation of the Merger occurs, the Secured Debt to Cash Flow Ratio shall be calculated giving pro forma effect to the Transactions as if the Transactions had occurred on the first day of the four quarter reference period.
“Secured Guarantor” means each Guarantor, including Parent and each Parent Only Subsidiary, other than an Unsecured Guarantor.
“Secured Instruments” means at any time (i) the First Priority Debt Documents, (ii) the Junior Priority Debt Documents and (iii) any agreements or other instruments governing or evidencing any Secured Non-Loan Exposure.
“Secured Non-Loan Exposure” means, collectively, (i) all Permitted First Priority Non-Loan Exposure and (ii) all Permitted Junior Priority Non-Loan Exposure.
“Secured Parties” means, collectively, (i) the Collateral Trustee, (ii) any First Priority Secured Party and (iii) any Junior Priority Secured Party.
“Secured Spectrum and Sale/Leaseback Amounts” means, at any time, the sum of:
	(A)
	with respect to the First Priority Initial Spectrum Obligations, the lesser of (i) $3,500,000,000 and (ii) the sum of (x) the net present value at such time of the remaining unpaid operating lease payments owed to SpectrumCo1 under the Initial Intra-Company Spectrum Lease Agreement (discounted at a rate per annum equal to 10%, on a quarterly basis, assuming a 360-day year consisting of twelve 30-day months) and (y) the then outstanding amount (if any) of obligations under the Initial Spectrum Performance Agreement; and


	(B)
	with respect to any First Priority Additional Sale/Leaseback Obligations, the lesser of (i) the dollar amount of First Priority Additional Sale/Leaseback Obligations designated by the Issuer as “First 
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Priority Additional Sale/Leaseback Obligations” pursuant to the Intercreditor Agreement and (ii) the sum of (x) the net present value at such time of the remaining unpaid operating lease payments owed by the Issuer and the Secured Guarantors under any applicable Intra-Company Lease Agreements referred to in clause (ii) of the definition thereof (discounted in a manner consistent with the provisions thereof) and (y) the then outstanding amount (if any) of obligations of the Issuer and the Secured Guarantors under any Performance Agreement referred to in clause (ii) of the definition thereof.
“Security Documents” means, collectively, the Collateral Agreement, and any other mortgages, deeds of trust, deeds to secure debt, security agreements, pledge agreements, agency agreements and other instruments and documents executed and delivered pursuant to the Intercreditor Agreement, the Indenture or any of the foregoing, as the same may be amended, supplemented or otherwise modified from time to time and pursuant to which Collateral is pledged, assigned or granted to or on behalf of the Collateral Trustee to secure the obligations under the Notes.
“Senior/Junior Intercreditor Agreement” means a senior lien priority / junior lien priority intercreditor agreement between or among the Credit Facility Agent, the Collateral Trustee and one or more Senior Representatives for holders of Indebtedness secured by any of the Collateral.
“Senior Representative” means, with respect to any Indebtedness, the trustee, administrative agent, collateral agent, security agent or similar agent under the indenture or agreement pursuant to which such Indebtedness is issued, incurred or otherwise obtained, as the case may be, and each of their successors in such capacities
“Significant Subsidiary” means, with respect to any specified Person, any Subsidiary of such Person that as of the end of the most recent fiscal quarter for which financial statements are available, would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the Issue Date, of such Person.
“Spectrum” means frequencies of electromagnetic spectrum used to provide fixed or mobile communications services as licensed or authorized by the FCC.
“SpectrumCo1” means, collectively, the Spectrum special purpose vehicle Subsidiaries of Parent existing on the Issue Date that are part of, and were formed for the purpose of, transactions relating to the First Priority Initial Spectrum Obligations (including in respect of any additional sales or transfers of Spectrum, any additional issuances of notes thereby and any amendments thereto).
“Spectrum SPV Equity Interests” means 100% of the Equity Interests in Sprint Spectrum Depositor LLC, Sprint Spectrum Depositor II LLC and Sprint Spectrum Depositor III LLC and any other SPV Holdco.
“Sprint Capital Corporation Indenture” means that certain Indenture, dated as of October 1, 1998, by Sprint Capital Corporation, Sprint Corporation and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as trustee, as supplemented by the First Supplemental Indenture, dated as of January 15, 1999, among Sprint Capital Corporation, Sprint Corporation and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as trustee, the Second Supplemental Indenture, dated as of October 15, 2001, among Sprint Capital Corporation, Sprint Corporation and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as trustee, the Third Supplemental Indenture, dated as of September 11, 2013, among Sprint Capital Corporation, Sprint Corporation, Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation) and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as trustee, and the Fourth Supplemental Indenture, dated as of May 18, 2018, among Sprint Capital Corporation, Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation), and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as trustee.
“Sprint Communications, Inc. Indenture” means that certain Senior Notes Indenture, dated as of November 20, 2006, between Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation) and The Bank of New York Trust Company, N.A., as trustee, as supplemented by the Seventh Supplemental Indenture, dated as of November 20, 2012, among Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation), the subsidiary guarantors party thereto and The Bank of New York Trust Company, N.A., as trustee, the Eighth Supplemental Indenture, dated as of September 11, 2013, among Sprint Corporation, Sprint 
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Communications, Inc. (formerly known as Sprint Nextel Corporation) and The Bank of New York Trust Company, N.A., as trustee, and the Thirteenth Supplemental Indenture, dated as of May 14, 2018, among Sprint Communications, Inc. (formerly known as Sprint Nextel Corporation) and The Bank of New York Mellon Trust Company, N.A., as trustee.
“Sprint Corporation Indenture” means that certain Senior Notes Indenture, dated as of September 11, 2013, between Sprint Corporation and the Bank of New York Mellon Trust Company, N.A., as trustee, as supplemented by the Sixth Supplemental Indenture, dated as of May 14, 2018, between Sprint Corporation and The Bank of New York Mellon Trust Company, N.A, as trustee.
“Sprint Towers Transaction Agreements” means (i) the towers transactions agreements entered into prior to the Issue Date by Sprint Corporation and its affiliates and (ii) each of the other transaction documents entered into in connection therewith or contemplated thereby, as they may be amended, modified or supplemented from time to time.
“SPV Holdco” means a Subsidiary of the Issuer that owns no material assets other than Equity Interests in one or more Permitted Spectrum Financing Subsidiaries, or in any holding company that owns no material assets other than Equity Interests in one or more Permitted Spectrum Financing Subsidiaries, other than, if otherwise deemed to be a SPV Holdco, Sprint Intermediate HoldCo LLC, Sprint Intermediate HoldCo II LLC, Sprint Intermediate HoldCo III LLC, Sprint Spectrum PledgeCo LLC, Sprint Spectrum PledgeCo II LLC, Sprint Spectrum PledgeCo III LLC, Sprint Spectrum Co LLC, Sprint Spectrum Co II LLC, Sprint Spectrum Co III LLC, Sprint Spectrum License Holder LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, their successors and assigns and any Subsidiary of the foregoing.
“Standard Securitization Undertakings” means representations, warranties, covenants and indemnities (including repurchase obligations in the event of a breach of representation and warranty) made or provided, and limited recourse guarantees, performance guarantees and servicing obligations undertaken, by the Issuer or any of its Subsidiaries in connection with a Permitted Receivables Financing, a Permitted Spectrum Financing or a Permitted Tower Financing of a character appropriate for the assets being securitized and which have been negotiated at arm’s length with an unaffiliated third party. For the avoidance of doubt, the undertakings included in the Existing Sprint Spectrum Financing Documents (and substantially similar undertakings to the foregoing in any similar arrangements) constitute Standard Securitization Undertakings.
“Subsidiary” means, with respect to any specified Person:
	(1)
	any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of any contingency and after giving effect to any voting agreement or stockholders’ agreement that effectively transfers voting power) to vote in the election of directors, managers or trustees of the corporation, association or other business entity is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person (or a combination thereof); and


	(2)
	any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person or (b) the only general partners of which are such Person or one or more Subsidiaries of such Person (or any combination thereof).


“Subsidiary Guarantors” means, collectively, the Guarantors that are Subsidiaries of the Issuer.
“Swap Obligation” means with respect to any of the Issuer, Parent or any Guarantor, any obligation to pay or perform under any agreement, contract or transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.
“Syndicated Credit Agreement” means the Initial Syndicated Credit Agreement and any other syndicated credit agreement or loan agreement entered into with banks and/or other institutional investors.
“Test Period” means on any date of determination, the period of four consecutive fiscal quarters of the Issuer (taken as one accounting period) then most recently ended for which internal financial statements are available immediately preceding the date on which the action for which such calculation is being made shall occur.
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“Total First Lien Net Leverage Ratio” means, as of the last day of any period, the ratio of (a) (i) the Consolidated Indebtedness of such Person as of such date that constitutes First Lien Obligations (including, in any event, the aggregate amount of Consolidated Indebtedness constituting Permitted Spectrum Financings) less (ii) the aggregate amount of unrestricted Cash Equivalents of the Issuer and its Subsidiaries as of such date (it being agreed that Cash Equivalents restricted in favor of the Credit Facility Agent or Collateral Trustee (which may also include Cash Equivalents securing other Indebtedness that is secured on a pari passu or junior basis to the Notes and subject to the terms of the Intercreditor Agreement or any other Senior/Junior Intercreditor Agreement or senior pari passu intercreditor agreement, so long as the holders of such other Indebtedness do not have the benefit of a control agreement or other equivalent method of perfection (unless the Credit Facility Agent or Collateral Trustee also has the benefit of a control agreement or other equivalent method of perfection)) shall not be deemed to be restricted by virtue of such restriction) to (b) the Consolidated Cash Flow of such Person for such period, calculated on a Pro Forma Basis for such period and with such pro forma adjustments to Consolidated Indebtedness and Consolidated Cash Flow as are appropriate and in accordance with the provisions of the second paragraph and third paragraph of the definition of “Secured Debt to Cash Flow Ratio.”
“Tower Obligations” means long-term financial obligations in the amount of the net proceeds received and recognized interest on the obligations pursuant to the Towers Transactions Agreements.
“Towers Transactions” means the transactions contemplated by the Towers Transactions Agreements.
“Towers Transactions Agreements” means the Crown Towers Transaction Agreements, the Phoenix Towers Transaction Agreements and the Sprint Towers Transaction Agreements.
“Transactions” means, collectively, (i) the consummation of the Merger, (ii) [reserved], (iii) [reserved], (iv) the contribution by Parent of Sprint Corporation to the Issuer, or consummation of another transaction by which Sprint Corporation becomes a direct or indirect Wholly-Owned Subsidiary of the Issuer, (v) the execution, delivery and performance by the Issuer and each other loan party of the Credit Agreement and the Bridge Credit Agreement and each other loan document required to be delivered thereunder, the borrowing of loans thereunder and the use of proceeds thereof and the issuance of letters of credit thereunder, (vi) the issuance and sale of the $19.0 billion of Existing T-Mobile Secured Notes on April 9, 2020 in connection with the refinancing of the Bridge Credit Agreement and the use of proceeds thereof, (vii) the repayment, repurchase and retirement, redemption, discharge (including constructive discharge) and/or call for redemption (or causing the applicable borrower or issuer to do so) of Indebtedness in connection with the Merger as contemplated by the Business Combination Agreement and (viii) the payment of all fees (including original discount), costs and expenses incurred by Parent, the Issuer or any of their Subsidiaries in connection with the foregoing.
“Trust Security Documents” means (i) in the case of any First Priority Agent, First Priority Secured Obligations, First Priority Secured Party and any Holder Representative in respect of any First Priority Secured Obligations, all First Priority Security Documents and (ii) in the case of any Junior Priority Agent, Junior Priority Secured Obligations, Junior Priority Secured Party and any Holder Representative in respect of any Junior Priority Secured Obligations, all Junior Priority Security Documents.
“UCC” or “Uniform Commercial Code” means the Uniform Commercial Code as the same may from time to time be in effect in the State of New York or the Uniform Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be required to apply to any item or items of Collateral.
“Unsecured Guarantor” means (i) each of Sprint Corporation, Sprint Communications, Inc. and Sprint Capital Corporation and (ii) each Unsecured SPV Holdco.
“Unsecured SPV Holdco” means any SPV Holdco which the Issuer has designated as an Unsecured SPV Holdco pursuant to the Credit Agreement; provided that such Unsecured SPV Holdco does not Guarantee (other than a Guarantee that is subordinated in right of payment to such SPV Holdco’s Guarantee of the obligations under the Existing T-Mobile Secured Notes and the obligations under the Credit Agreement) the Existing T-Mobile Unsecured Notes or any other Indebtedness other than (i) the Notes or any other secured notes, (ii) any other Indebtedness that constitutes First Priority Secured Obligations or (iii) any Indebtedness of Subsidiaries of such SPV Holdco.
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“US Patent Rights” means (i) all patents of the United States, all reexaminations, reissues and extensions thereof, (ii) all applications for patents of the United States and all divisions, continuations and continuations-in-part thereof, (iii) all rights to obtain any reissues or extensions of the foregoing and (iv) all agreements, whether written or oral, providing for the grant for the grant by or to the Issuer or any Subsidiary Guarantor of any right to manufacture, use or sell any invention or design covered in whole or in part by any of the foregoing.
“US Trademark Rights” means (i) all trademarks, trade names, service marks or logos, and all goodwill associated therewith, now existing or hereafter adopted or acquired, that have been registered or are the subject of an application to register filed in the United States Patent and Trademark Office or in any similar office or agency of the United States or any State thereof, including all registrations and recordings thereof, and all applications in connection therewith, (ii) the right to obtain all renewals of any of the foregoing, and (iii) any agreement, whether written or oral, providing for the grant by or to the Issuer or any Subsidiary Guarantor of any right to use any of the foregoing.
“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the Board of Directors of such Person.
“Wholly-Owned Subsidiary” of any specified Person means a Subsidiary of such Person, all of the outstanding Capital Stock or other ownership interests of which (other than (a) directors’ qualifying shares and (b) nominal shares issued to foreign nationals to the extent required by applicable legal requirements) is owned by such Person directly or through one or more Wholly-Owned Subsidiaries of such Person. Except if expressly otherwise specified, Wholly-Owned Subsidiary means a Wholly-Owned Subsidiary of the Issuer.
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[bookmark: tDOO]DESCRIPTION OF OTHER INDEBTEDNESS AND CERTAIN FINANCING TRANSACTIONS
Existing T-Mobile Unsecured Notes
T-Mobile USA’s senior unsecured notes set forth in the table below (collectively, the “Existing T-Mobile Unsecured Notes”) are currently outstanding. The Existing T-Mobile Unsecured Notes are T-Mobile USA’s unsecured obligations, are guaranteed on a senior unsecured basis by Parent and by all of T-Mobile USA’s wholly-owned domestic restricted subsidiaries, including Sprint and its operating company subsidiaries (other than, in each case, certain designated special purpose entities, a reinsurance subsidiary and immaterial subsidiaries) and are required to be guaranteed by all of T-Mobile USA’s restricted subsidiaries that guarantee certain of T-Mobile USA’s indebtedness and any future subsidiary of Parent that directly or indirectly owns any of T-Mobile USA’s equity interests. T-Mobile USA may, at its option, redeem some or all of the Existing T-Mobile Unsecured Notes at any time on or after the dates set forth below under “Earliest Optional Redemption” at the redemption price set forth in the governing indenture, or prior to such dates at a specified “make-whole” redemption price plus accrued and unpaid interest to, but not including, the redemption date. 
	Series
	​
	​
	Principal 
Amount as of 
December 31, 
2020(1)
	​
	​
	Issue Date
	​
	​
	Interest 
Payment 
Dates
	​
	​
	Maturity
	​
	​
	Earliest 
Optional 
Redemption

	4.000% Senior Notes due 2022
	​
	​
	$500,000,000
	​
	​
	March 16, 2017
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2022
	​
	​
	March 16, 2022

	4.000% Senior Notes due 2022-1 held by Deutsche Telekom
	​
	​
	$1,000,000,000
	​
	​
	April 27, 2017 ($500 million) April 28, 2017 ($500 million)
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2022
	​
	​
	March 16, 2022

	6.000% Senior Notes due 2023
	​
	​
	$1,300,000,000
	​
	​
	September 4, 2014
	​
	​
	March 1 and September 1
	​
	​
	March 1, 2023
	​
	​
	September 1, 2018

	6.000% Senior Notes due 2024
	​
	​
	$1,000,000,000
	​
	​
	April 1, 2016
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2024
	​
	​
	April 15, 2019

	5.125% Senior Notes due 2025
	​
	​
	$500,000,000
	​
	​
	March 16, 2017
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2025
	​
	​
	April 15, 2020

	4.500% Senior Notes due 2026
	​
	​
	$1,000,000,000
	​
	​
	January 25, 2018
	​
	​
	February 1 and August 1
	​
	​
	February 1, 2026
	​
	​
	February 1, 2021

	4.500% Senior Notes due 2026-1 held by Deutsche Telekom
	​
	​
	$1,000,000,000
	​
	​
	April 30, 2018
	​
	​
	February 1 and August 1
	​
	​
	February 1, 2026
	​
	​
	February 1, 2021

	6.500% Senior Notes due 2026(2)
	​
	​
	$2,000,000,000
	​
	​
	November 5, 2015
	​
	​
	January 15 and July 15
	​
	​
	January 15, 2026
	​
	​
	January 15, 2021

	5.375% Senior Notes due 2027
	​
	​
	$500,000,000
	​
	​
	March 16, 2017
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2027
	​
	​
	April 15, 2022

	5.375% Senior Notes due 2027-1 held by Deutsche Telekom
	​
	​
	$1,250,000,000
	​
	​
	April 28, 2017 ($750 million) September 18, 2017 ($500 million)
	​
	​
	April 15 and October 15
	​
	​
	April 15, 2022(3)
	​
	​
	April 15, 2022

	4.750% Senior Notes due 2028
	​
	​
	$1,500,000,000
	​
	​
	January 25, 2018
	​
	​
	February 1 and August 1
	​
	​
	February 1, 2028
	​
	​
	February 1, 2023

	4.750% Senior Notes due 2028-1 held by Deutsche Telekom
	​
	​
	$1,500,000,000
	​
	​
	April 30, 2018
	​
	​
	February 1 and August 1
	​
	​
	February 1, 2028
	​
	​
	February 1, 2023

	TOTAL
	​
	​
	$13,050,000,000
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 


	(1)
	Does not include (a) $1,000,000,000 in aggregate principal amount of 2.250% Senior Notes due 2026 (the “New 2.250% 2026 Notes”) issued on January 14, 2021, bearing interest payable on February 15 and August 15 and maturing on February 15, 2026, (b) $1,200,000,000 in aggregate principal amount of 2.625% Senior Notes due 2026 (the “New 2.625% 2026 Notes”) issued on March 23, 2021, bearing interest payable on April 15 and October 15 and maturing on April 15, 2026, (c) $1,000,000,000 in aggregate principal amount of 2.625% Senior Notes due 2029 (the “New 2.625% 2029 Notes”) issued on January 14, 2021, bearing interest 
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payable on February 15 and August 15 and maturing on February 15, 2029, (d) $1,250,000,000 in aggregate principal amount of 3.375% Senior Notes due 2029 (the “New 3.375% 2029 Notes”) issued on March 23, 2021, bearing interest payable on April 15 and October 15 and maturing on April 15, 2029, (e) $1,000,000,000 in aggregate principal amount of 2.875% Senior Notes due 2031 (the “New 2.875% 2031 Notes”) issued on January 14, 2021, bearing interest payable on February 15 and August 15 and maturing on February 15, 2031 and (f) $1,350,000,000 in aggregate principal amount of 3.500% Senior Notes due 2031 (the “New 3.500% 2031 Notes”) issued on March 23, 2021, bearing interest payable on April 15 and October 15 and maturing on April 15, 2031. T-Mobile USA may, at its option, redeem some or all of the New 2.250% 2026 Notes, the New 2.625% 2026 Notes, the New 2.625% 2029 Notes, the New 3.375% 2029 Notes, the New 2.875% 2031 Notes or the New 3.500% 2031 Notes at any time on or after February 15, 2023, April 15, 2023, February 15, 2024, April 15, 2024, February 15, 2026 or April 15, 2026, respectively, at the redemption price set forth in the governing indenture, or prior to such dates at a specified “make-whole” redemption price plus accrued and unpaid interest to, but not including, the redemption date. In addition, prior to February 15, 2023, April 15, 2023, February 15, 2024, April 15, 2024, February 15, 2024 or April 15, 2024, T-Mobile USA may also redeem up to 40% of the aggregate principal amount of the New 2.250% 2026 Notes, the New 2.625% 2026 Notes, the New 2.625% 2029 Notes, the New 3.375% 2029 Notes, the New 2.875% 2031 Notes or the New 3.500% 2031 Notes, respectively, at the redemption prices set forth in the governing indenture, with the net cash proceeds of certain sales of equity securities, including the sale of Parent’s common stock.
	(2)
	The 6.500% Senior Notes due 2026 were redeemed in full on March 27, 2021 and are no longer outstanding.


	(3)
	Gives effect to the amended maturity date specified in the Financing Matters Agreement, dated as of April 29, 2018 between T-Mobile USA and Deutsche Telekom.


Each series of Existing T-Mobile Unsecured Notes was issued pursuant to an indenture (the “Existing T-Mobile Unsecured Notes Indenture”), dated as of April 28, 2013, among T-Mobile USA, Parent, the other guarantors party thereto, and Deutsche Bank Trust Company Americas, as trustee. The Existing T-Mobile Unsecured Notes Indenture, as amended and supplemented with respect to the Existing T-Mobile Unsecured Notes, contains covenants and other terms, including covenants that, among other things, restrict the ability of T-Mobile USA and its restricted subsidiaries to incur more debt, pay dividends and make distributions, make certain investments, repurchase stock, create liens or other encumbrances, enter into transactions with affiliates, enter into agreements that restrict dividends or distributions from subsidiaries, and merge, consolidate or sell, or otherwise dispose of, substantially all of their assets. The Existing T-Mobile Unsecured Notes Indenture, as so amended and supplemented, also contains customary events of default. These covenants and events of default are subject to a number of important qualifications and exceptions including certain customary baskets, exceptions and incurrence-based ratio tests.
The Original Notes are, and the Exchange Notes will be, different series than the Existing T-Mobile Unsecured Notes, will not vote together with any of the Existing T-Mobile Unsecured Notes, will not be required to be redeemed on a pro rata basis with any of the Existing T-Mobile Unsecured Notes and will not trade with any of the Existing T-Mobile Unsecured Notes.
Existing Sprint Unsecured Notes
The Sprint Capital Corporation, Sprint Communications, Inc. and Sprint notes set forth in the table below (collectively, the “Existing Sprint Unsecured Notes”) are currently outstanding. The Existing Sprint Unsecured Notes are the applicable issuer’s unsecured obligations and are guaranteed on a senior unsecured basis (i) by Parent, T-Mobile USA and Sprint Communications, Inc., in the case of notes issued by Sprint, (ii) by Parent, T-Mobile USA and Sprint in the case of notes issued by Sprint Communications, Inc. and (iii) by Parent, T-Mobile USA, Sprint and Sprint Communications, Inc. in the case of notes issued by Sprint Capital Corporation. The issuer may, at its option, redeem some or all of the Existing Sprint Unsecured Notes at any time at a specified “make-whole” redemption price plus accrued and unpaid interest to, but not including, the redemption date.
	Series
	​
	​
	Principal 
Amount as of 
December 31, 2020
	​
	​
	Issue Date
	​
	​
	Interest 
Payment 
Dates
	​
	​
	Maturity

	Sprint Capital Corporation notes
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	6.875% senior notes due 2028
	​
	​
	$2,475,000,000
	​
	​
	November 16, 1998
	​
	​
	May 15 and November 15
	​
	​
	November 15, 2028

	8.750% senior notes due 2032
	​
	​
	$2,000,000,000
	​
	​
	March 14, 2002(1)
	​
	​
	March 15 and September 15
	​
	​
	March 15, 2032

	Sprint Communications, Inc. notes
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	11.500% senior notes due 2021
	​
	​
	$1,000,000,000
	​
	​
	November 9, 2011(1)
	​
	​
	May 15 and November 15
	​
	​
	November 15, 2021

	6.000% senior notes due 2022
	​
	​
	$2,280,000,000
	​
	​
	November 14, 2012
	​
	​
	May 15 and November 15
	​
	​
	November 15, 2022
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	Series
	​
	​
	Principal 
Amount as of 
December 31, 2020
	​
	​
	Issue Date
	​
	​
	Interest 
Payment 
Dates
	​
	​
	Maturity

	Sprint Corporation notes
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	7.250% senior notes due 2021
	​
	​
	$2,250,000,000
	​
	​
	September 11, 2013(1)
	​
	​
	March 15 and September 15
	​
	​
	September 15, 2021

	7.875% senior notes due 2023
	​
	​
	$4,250,000,000
	​
	​
	September 11, 2013(1)
	​
	​
	March 15 and September 15
	​
	​
	September 15, 2023

	7.125% senior notes due 2024
	​
	​
	$2,500,000,000
	​
	​
	December 12, 2013(1)
	​
	​
	June 15 and December 15
	​
	​
	June 15, 2024

	7.625% senior notes due 2025
	​
	​
	$1,500,000,000
	​
	​
	February 24, 2015
	​
	​
	February 15 and August 15
	​
	​
	February 15, 2025

	7.625% senior notes due 2026
	​
	​
	$1,500,000,000
	​
	​
	February 22, 2018
	​
	​
	March 1 and September 1
	​
	​
	March 1,2026

	TOTAL
	​
	​
	$19,755,000,000
	​
	​
	 
	​
	​
	 
	​
	​
	 


	(1)
	Refers to date of original issuance pursuant to an exemption from registration; registered notes having terms substantially identical in all material respects to the original notes, except that the exchange notes do not contain terms with respect to additional interest or transfer restrictions, were offered subsequently in an exchange offer.


The 6.875% senior notes due 2028 and the 8.750% senior notes due 2032 were issued pursuant to an indenture, dated as of October 1, 1998 (the “1998 Sprint Indenture”), among Sprint Capital Corporation, Sprint and Bank of New York Mellon Trust Company, N.A., as successor to Bank One, N.A., as trustee. The 11.500% senior notes due 2021 and the 6.000% senior notes due 2022 were issued pursuant to an indenture, dated as of November 20, 2006 (the “2006 Sprint Indenture”), among Sprint Nextel Corporation and The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York Trust Company, N.A., as trustee. The 7.250% senior notes due 2021, the 7.875% senior notes due 2023, the 7.125% senior notes due 2024, the 7.625% senior notes due 2025 and the 7.625% senior notes due 2026 were issued pursuant to an indenture, dated as of September 11, 2013 (the “2013 Sprint Indenture” and collectively with the 1998 Sprint Indenture and the 2006 Sprint Indenture, the “Existing Sprint Indentures”), among Sprint and The Bank of New York Mellon Trust Company, N.A., as trustee.
The Existing Sprint Indentures, as amended and supplemented with respect to the Existing Sprint Unsecured Notes, contain covenants and other terms, including covenants that, among other things, restrict the ability of Sprint and its restricted subsidiaries to create liens or other encumbrances, and merge, consolidate or sell, or otherwise dispose of, substantially all of their assets. The Existing Sprint Indentures, as so amended and supplemented, also contains customary events of default. These covenants and events of default are subject to a number of important qualifications and exceptions.
Existing Sprint Spectrum Note Facility
The notes set forth in the table below (the “Existing Sprint Spectrum-Backed Notes”) are currently outstanding under Sprint’s $7.0 billion securitization program (the “Sprint Spectrum Note Facility”) and were issued through a group of bankruptcy-remote special purpose entities (the “Existing Sprint Spectrum Note Entities”) formed for such transaction, each of which are wholly-owned by T-Mobile and non-guarantor “Restricted Subsidiaries” under the indentures governing the Notes, the Existing T-Mobile Unsecured Notes and the Credit Agreement.
The Existing Sprint Spectrum-Backed Notes are secured primarily by a separate pool of 2.5 GHz and 1.9 GHz spectrum which has been pledged to secure indebtedness available under the Sprint Spectrum Note Facility (the “Sprint Spectrum Portfolio”). Although the Sprint Spectrum Portfolio is excluded from the Collateral, the indenture governing the Notes will deem any outstanding Existing Sprint Spectrum-Backed Notes as indebtedness ranking pari passu with the Notes for purposes of calculating the consolidated first lien secured leverage ratio.
Additional credit enhancement includes a letter of credit supporting an 18-month interest and expense reserve and a pledge of the secured payment obligations under the Existing Sprint Spectrum Lease.
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The Sprint Spectrum Note Facility currently allows for the incurrence of up to $7.0 billion of indebtedness. However, the size of the Sprint Spectrum Note Facility may be increased, subject to the applicable covenants and limitations in the documentation governing the Company’s indebtedness outstanding from time to time.
The Existing Sprint Spectrum-Backed Notes are initially paid with interest-only payments, followed by amortizing quarterly principal payments, over the periods specified in the table below. The issuers may optionally prepay the outstanding principal amount of all or any tranche of the Existing Sprint Spectrum-Backed Notes in whole on any business day or in part on any payment date, without any obligation to prepay the Existing Sprint Spectrum-Backed Notes of another series or tranche proportionately or otherwise, at a price equal to 100% of the aggregate principal amount of the Existing Sprint Spectrum-Backed Notes prepaid plus accrued and unpaid interest, if any, to the applicable prepayment date, plus, in the case of any such optional prepayment at any time before the date that is one year prior to the anticipated repayment date set forth in the table below, a specified “make-whole” prepayment premium.
	Tranche
	​
	​
	Principal 
Amount as of 
December 31, 
2020
	​
	​
	Payment 
Dates
	​
	​
	Interest- 
Only 
Payments
	​
	​
	Amortizing 
Principal 
Payments
	​
	​
	Anticipated 
Repayment 
Date

	Series 2016-1 3.360% Senior Secured Notes, Class A-1
	​
	​
	$656,250,000
	​
	​
	March 20, June 20, September 20 and December 20
	​
	​
	December 2016 through September 2017
	​
	​
	December 2017 through September 2021
	​
	​
	September 20, 2021

	Series 2018-1 4.738% Senior Secured Notes, Class A-1
	​
	​
	$2,100,000,000
	​
	​
	March 20, June 20, September 20 and December 20
	​
	​
	June 2018 through March 2021
	​
	​
	June 2021 through March 2025
	​
	​
	March 20, 2025

	Series 2018-1 5.152% Senior Secured Notes, Class A-2
	​
	​
	$1,837,500,000
	​
	​
	March 20, June 20, September 20 and December 20
	​
	​
	June 2018 through March 2023
	​
	​
	June 2023 through March 2028
	​
	​
	March 20, 2028

	TOTAL
	​
	​
	$4,593,750,000
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 


Sprint Communications, Inc. leases the Sprint Spectrum Portfolio from the Existing Sprint Spectrum Note Entities and these lease payments are used to service the indebtedness under the Existing Sprint Spectrum-Backed Notes (the “Existing Sprint Spectrum Lease”). The payment obligations under the Existing Sprint Spectrum Lease, which has been pledged to the holders of the Existing Sprint Spectrum-Backed Notes as additional collateral, are secured by a shared first lien on the Collateral that secures the Notes that is capped at $3.5 billion.
Each Existing Sprint Spectrum Note Entity is a separate legal entity with its own separate creditors that would be entitled, prior to and upon the liquidation of the Existing Sprint Spectrum Note Entity, to be satisfied out of the Existing Sprint Spectrum Note Entity’s assets prior to any assets of the Existing Sprint Spectrum Note Entity becoming available to its parent entities (including T-Mobile). Accordingly, the assets of the Existing Sprint Spectrum Note Entities would not be available to satisfy the debts and other obligations owed to other creditors of T-Mobile until the obligations of the Existing Sprint Spectrum Note Entities (including under the Existing Sprint Spectrum-Backed Notes) are paid in full.
As the Existing Sprint Spectrum Note Entities are wholly-owned subsidiaries of T-Mobile, these entities will be consolidated and all intercompany activity will be eliminated for accounting purposes.
Credit Agreement
On April 1, 2020, T-Mobile USA entered into a Credit Agreement (the “Credit Agreement”) by and among T-Mobile USA, as borrower, Deutsche Bank AG New York Branch, as administrative agent, and the lenders and other financial institutions party thereto, initially providing for a $4.0 billion secured term loan facility (the “Term Loan Facility”) and a $4.0 billion revolving credit facility (the “Revolving Credit Facility”). On September 16, 2020, T-Mobile USA increased the aggregate commitment under the Revolving Credit Facility to $5.5 billion through an amendment to the Credit Agreement, with proceeds from draws thereunder to be used for general corporate purposes including working capital needs. On October 9, 2020, T-Mobile USA prepaid in full all $4.0 billion of borrowings outstanding, together with accrued and unpaid interest, under the Term Loan Facility.
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Commitments under the Revolving Credit Facility will mature on April 1, 2025, except as otherwise extended or replaced. T-Mobile USA may repay amounts borrowed and/or terminate the commitments under the Revolving Credit Facility (in whole or part) at any time without premium or penalty.
The rates of interest on amounts borrowed under the Revolving Credit Facility are based on, at T-Mobile USA’s option, either the London Inter Bank Offered Rate (“LIBOR”) (subject to a 0% LIBOR floor) plus a margin of 1.25% or an alternate base rate plus a margin of 0.25%, with the margins subject to reduction to 1.00% and 0.00%, respectively, if the Company’s Total First Lien Net Leverage Ratio (as defined in the Credit Agreement) is less than or equal to 0.75 to 1.00. The alternate base rate is the highest of (i) the prime rate of the administrative agent, (ii) the federal funds effective rate plus 0.50% and (iii) one-month adjusted LIBOR plus 1.00%. In the event that LIBOR becomes unascertainable, is no longer made available or a public announcement has been made that it will no longer be available or syndicated loans are being executed or amended to incorporate or adopt a new benchmark to replace LIBOR, then T-Mobile USA and the administrative agent are permitted to amend the Credit Agreement to replace LIBOR with an alternative benchmark rate.
The commitment fee for the Revolving Credit Facility is 0.375% per annum, subject to reduction to 0.25% if the Company’s Total First Lien Net Leverage Ratio is less than or equal to 0.75 to 1.00 and an increase to 0.50% if the Company’s Total First Lien Net Leverage Ratio is greater than 1.25 to 1.00, in each case determined on a Pro Forma Basis (as defined in the Credit Agreement) as of the last day of the most recently ended Test Period (as defined in the Credit Agreement).
T-Mobile USA’s obligations under the Credit Agreement are guaranteed by Parent and by all of T-Mobile USA’s wholly-owned domestic restricted subsidiaries (other than certain excluded subsidiaries including certain designated special purpose finance vehicle entities, insurance subsidiaries and immaterial subsidiaries), all of Parent’s subsidiaries that guarantee certain of T-Mobile USA’s indebtedness, and any subsidiary of Parent that directly or indirectly owns any of T-Mobile USA’s equity interests. In addition, T-Mobile USA’s obligations under the Credit Agreement and the guarantee obligations of the guarantors are supported by a first priority pledge (subject to permitted liens under the Credit Agreement) in substantially all of the tangible and intangible personal property assets of T-Mobile USA and the guarantors (other than the unsecured guarantors), in each case subject to certain exceptions as set forth in the Credit Agreement, the Collateral Agreement, dated as of April 1, 2020 (the “Collateral Agreement”), by and among T-Mobile USA, Parent and the other grantors party thereto in favor of Deutsche Bank Trust Company Americas, as collateral trustee, and related documentation.
The Credit Agreement contains certain limitations on T-Mobile USA and its restricted subsidiaries with respect to dividends and other distributions, restrictions on investments, indebtedness and guarantees, sales of certain assets, affiliate transactions, liens, business activities and consolidations and mergers.
The Credit Agreement provides that T-Mobile USA has the right at any time to request incremental term loans or incremental revolving credit commitments (or incremental equivalent debt) up to the greater of the sum of (a) the greater of (x) $11.0 billion and (y) 50% of Consolidated Cash Flow (as defined in the Credit Agreement) determined on a Pro Forma Basis for the most recently ended Test Period plus (b) the amount of all voluntary prepayments, cash amounts actually paid in connection with below par term loan buybacks (to the extent such term loans are cancelled) and undrawn commitment reductions of term loans, revolving credit loans, incremental term loans, incremental revolving credit loans and incremental equivalent debt (in each case (A) with respect to revolving credit loans, to the extent accompanied by a permanent reduction in such revolving credit commitments and (B) to the extent not funded with the proceeds of debt constituting “long-term debt” (other than debt in respect of any revolving credit facility)) plus (c) such other amount so long as such amount at such time could be incurred without causing T-Mobile USA’s pro forma Total First Lien Net Leverage Ratio to exceed 2.0 to 1.0 in the case of incremental loans or commitments that are first lien obligations, Total Secured Net Leverage Ratio to exceed 2.5 to 1.0 in the case of incremental loans or commitments that are junior lien obligations, Total Net Leverage Ratio (as defined in the Credit Agreement) to exceed 6.0 to 1.0 in the case of incremental loans or commitments that are unsecured indebtedness or, in the case of incremental term loans incurred in connection with a permitted acquisition or other investment, the Total First Lien Net Leverage Ratio, Total Secured Net Leverage Ratio or Total Net Leverage Ratio, as applicable, immediately prior to such permitted acquisition or other investment. The lenders are not under any obligation to provide any such incremental commitments or loans.
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The Revolving Credit Facility contains a financial maintenance covenant, requiring T-Mobile USA to maintain a Total First Lien Net Leverage Ratio of 3.30 to 1.00 or less at each fiscal quarter end beginning with the fiscal quarter ending September 30, 2020.
Under the Credit Agreement, a Change of Control (as defined in the Credit Agreement) that is accompanied or followed by a downgrade by one or more gradations (including gradations within ratings categories as well as between ratings categories) or withdrawal of T-Mobile USA’s corporate rating within a certain period by at least two out of three of Standard & Poor’s Ratings Group, a division of The McGraw Hill Corporation (“S&P”), Moody’s Investors Services, Inc. (“Moody’s”) and Fitch Ratings, Inc. (“Fitch”), where our corporate rating on any day during such period is below the rating by each such rating agency in effect immediately preceding the change of control shall constitute an event of default; provided that in making the relevant decision(s) referred to above to downgrade or withdraw such ratings, as applicable, the relevant rating agency announces publicly or confirms in writing during such period that such decision(s) resulted, in whole or in part, from the occurrence (or expected occurrence) of such change of control; provided, further, that, notwithstanding the foregoing, no event of default shall occur under the Credit Agreement if at the time of the applicable downgrade, our corporate rating by at least two out of three of S&P, Moody’s and Fitch is investment grade. If such a change of control accompanied by a downgrade or withdrawal were to occur, we may not have sufficient funds to pay the amounts owing under our Credit Agreement and may be required to obtain third-party financing in order to do so. However, we may not be able to obtain such financing on commercially reasonable terms, or at all.
The Credit Agreement contains customary events of default, including, without limitation, payment defaults, covenant defaults, breaches of certain representations and warranties, cross defaults to certain material indebtedness, certain events of bankruptcy and insolvency, material judgments, a change of control coupled with a ratings downgrade, certain ERISA events and the invalidity of security documents and guarantees. If an event of default occurs and is not cured within any applicable grace period or is not waived, the administrative agent and the lenders will be entitled to take various actions, including, without limitation, the acceleration of amounts due thereunder.
Existing T-Mobile Tower Transactions
In 2012, T-Mobile conveyed to Crown Castle International Corp. (“CCI”) the exclusive right to manage and operate approximately 6,200 tower sites (“CCI Lease Sites”) via a master prepaid lease with site lease terms ranging from 23 to 37 years (“2012 Tower Transaction”). CCI has fixed-price purchase options for the CCI Lease Sites totaling approximately $2.0 billion, exercisable at the end of the lease term. T-Mobile leases back a portion of the space at certain tower sites for an initial term of 10 years, followed by optional renewals at customary terms.
Prior to the Merger, Sprint entered into a lease-out and leaseback arrangement with Global Signal Inc., a third party that was subsequently acquired by CCI, that conveyed to CCI the exclusive right to manage and operate approximately 6,400 tower sites (“Master Lease Sites”) via a master prepaid lease. These agreements were assumed upon the close of the Merger, at which point the remaining term of the lease-out was approximately 17 years with no renewal options. CCI has a fixed price purchase option for all (but not less than all) of the leased or subleased sites for approximately $2.3 billion, exercisable one year prior to the expiration of the agreement and ending 120 days prior to the expiration of the agreement. T-Mobile leases back a portion of the space at certain tower sites for an initial term of 10 years, followed by optional renewals at customary terms.
As of the Merger closing date (April 1, 2020), T-Mobile recognized Property and equipment at a fair value of $2.8 billion and tower obligations related to amounts owed to CCI under the leaseback of $1.1 billion as the transfer of control criteria in the revenue standard for the tower assets was not met. Additionally, T-Mobile recognized $1.7 billion in other long-term liabilities associated with contract terms that are unfavorable to current market rates, which includes unfavorable terms associated with the fixed-price purchase option in 2037.
Designated Letter of Credit Facilities
In connection with the closing of the Transactions, T-Mobile USA designated obligations under certain letter of credit facilities as secured pari passu to the obligations under the Notes and the Credit Agreement. As of December 31, 2020, there were approximately $0.2 billion in outstanding obligations under such facilities.
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Off-Balance Sheet Arrangements
T-Mobile has factoring arrangements, as amended from time to time, to sell certain Equipment Installment Plan (“EIP”) accounts receivable and service accounts receivable on a revolving basis as a source of additional liquidity. In 2015, T-Mobile entered into the EIP sale arrangement, which is a revolving facility and currently has a maximum funding commitment of $1.3 billion and on November 2, 2020, T-Mobile extended the scheduled expiration date to November 18, 2021. As of December 31, 2020, the EIP sale arrangement provided funding of $1.3 billion. In 2014, T-Mobile entered into the service accounts receivable arrangement which is also a revolving facility and currently has a maximum funding commitment of $950 million and on March 2, 2021, extended the scheduled expiration date to March 1, 2022. As of December 31, 2020, the service accounts receivable arrangement provided funding of $772 million. As of December 31, 2020, T-Mobile derecognized net receivables of $2.5 billion upon sale through these arrangements. These arrangements are not reflected on Parent’s consolidated balance sheet.
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[bookmark: tMUF]MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following summary describes the material U.S. federal income tax consequences of exchanging Original Notes for Exchange Notes in the exchange offer. It does not purport to be a complete analysis of all potential tax considerations relating to the exchange offer. This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date hereof. These authorities may change or be subject to differing interpretations, possibly with retroactive effect, so as to result in U.S. federal income tax consequences different from those discussed below. We have not sought and will not seek any rulings from the IRS and there can be no assurance the IRS or a court will not take a contrary position regarding the matters discussed below. This summary is limited to beneficial owners who hold the Original Notes and the Exchange Notes as capital assets within the meaning of Section 1221 of the Code (generally, property held for investment). The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or foreign tax laws, are not discussed.
This discussion does not address all U.S. federal income tax consequences relevant to a beneficial owner’s particular circumstances, including the impact of the Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to beneficial owners subject to special rules, including, without limitation, U.S. expatriates and former citizens or long-term residents of the United States, persons subject to the alternative minimum tax, U.S. persons whose functional currency is not the U.S. dollar, persons holding Original Notes or Exchange Notes as part of a hedge, straddle or other risk reduction strategy or as part of a conversion, constructive sale, wash sale or other integrated transaction, banks, insurance companies, and other financial institutions, real estate investment trusts or regulated investment companies, brokers, dealers or traders in securities or currencies, controlled foreign corporations, passive foreign investment companies, corporations that accumulate earnings to avoid U.S. federal income tax, U.S. persons that hold Original Notes or the Exchange Notes through non-U.S. brokers or other non-U.S. intermediaries, S corporations, partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein), tax-exempt entities, retirement plans, individual retirement accounts, tax-deferred accounts, and governmental organizations and holders who are subject to special accounting rules (including rules requiring them to recognize income with respect to Original Notes or Exchange Notes no later than when such income is taken into account in an applicable financial statement).
If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Original Notes or Exchange Notes, the U.S. federal income tax treatment of a partner in the partnership generally will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level. Accordingly, entities or arrangements classified as partnerships for U.S. federal income tax holding Original Notes or Exchange Notes and the partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them of the exchange offer.
An exchange of Original Notes for Exchange Notes will not be a taxable event for U.S. federal income tax purposes. Accordingly, a beneficial owner of an Original Note will not recognize any gain or loss upon the receipt of an Exchange Note pursuant to the exchange offer, will be required to include interest on the Exchange Note in income in the same manner and to the same extent as on the Original Note and will have the same tax basis and holding period in the Exchange Note immediately after the exchange as its tax basis and holding period in the Original Note exchanged therefor.
THIS DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE. EACH INVESTOR SHOULD CONSULT ITS TAX ADVISOR WITH RESPECT TO THE SPECIFIC U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE EXCHANGE OFFER IN ITS PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCE ARISING UNDER OTHER U.S. FEDERAL, STATE, LOCAL OR NON-U.S. TAX LAWS.
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[bookmark: tPOD]PLAN OF DISTRIBUTION
Based on interpretations of the staff of the SEC, as described in no-action letters issued to third parties that are not related to us, we believe that the Exchange Notes will be freely transferable by holders other than our affiliates after the exchange offer without further registration under the Securities Act if the holder of the Exchange Notes represents to us in the exchange offer that it is acquiring the Exchange Notes in the ordinary course of its business, that it has no arrangement or understanding with any person to participate in the distribution of the Exchange Notes and that it is not our affiliate, as such terms are interpreted by the SEC; provided, however, that broker-dealers receiving Exchange Notes in the exchange offer will have a prospectus delivery requirement with respect to resales of such Exchange Notes as further discussed below. We also believe that such broker-dealers may fulfill their prospectus delivery requirements with respect to Exchange Notes (other than a resale of an unsold allotment from the sale of the Original Notes) with this prospectus. We have not entered into any arrangement or understanding with any person who will receive Exchange Notes in the exchange offer to distribute those securities following completion of the exchange offer. We are not aware of any person that will participate in the exchange offer with a view to distribute the Exchange Notes.
We believe that you may not transfer Exchange Notes issued in the exchange offer without further compliance with such requirements or an exemption from such requirements if you are:
	•
	our affiliate within the meaning of Rule 405 under the Securities Act; or


	•
	a broker-dealer that acquired Original Notes as a result of market-making or other trading activities.


The information described above concerning interpretations of and positions taken by the SEC staff is not intended to constitute legal advice. Broker-dealers should consult their own legal advisors with respect to these matters.
If you wish to exchange your Original Notes for Exchange Notes in the exchange offer, you will be required to make representations to us as described in “The Exchange Offer—Procedures for Tendering” and “—Your Representations to Us” of this prospectus and in the letter of transmittal.
Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act (or, to the extent permitted by law, make available a prospectus meeting the requirements of the Securities Act to purchasers) in connection with any resale of such Exchange Notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes where such Original Notes were acquired as a result of market-making or other trading activities. We have agreed that, for a period of 90 days following the effective date of the registration statement of which this prospectus forms a part, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any such resale. Further, for a period of 180 days following the effective date of the registration statement of which this prospectus forms a part, we will promptly send additional copies of this prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. Until (and including)     , 2021, all dealers effecting transactions in the Exchange Notes may be required to deliver a prospectus.
We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealers for their own accounts pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any such Exchange Notes. Any broker-dealer that resells Exchange Notes that were received by it for its own account pursuant to the exchange offer and any broker or dealer that participates in a distribution of such Exchange Notes may be deemed to be an “underwriter” within the meaning of the Securities Act and any profit on any such resale of Exchange Notes and any commissions or concessions received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.
We have agreed to pay expenses incident to the exchange offer other than commissions or concessions of any brokers or dealers and will indemnify the holders of the Original Notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.
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[bookmark: tWYC]WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available over the Internet at the SEC’s web site at www.sec.gov. The SEC maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC at http://www.sec.gov. Our filings with the SEC are also available on our website at www.T-Mobile.com. The information on our website is not incorporated by reference in this prospectus and you should not consider it a part of this prospectus (except for our SEC reports expressly incorporated by reference herein).
[bookmark: tIBR]INCORPORATION BY REFERENCE
The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus and later information filed with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and all documents subsequently filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the termination of the offering under this prospectus (other than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form 8-K):
	•
	Parent’s Annual Report on Form 10-K for the year ended December 31, 2020 filed with the SEC on February 23, 2021; 


	•
	Parent’s Proxy Statement on Schedule 14A filed with the SEC on April 21, 2020, to the extent specifically incorporated by reference into Part III of Parent’s Annual Report on Form 10-K for the year ended December 31, 2019; and


	•
	Parent’s Current Reports on Form 8-K filed with the SEC on May 18, 2020, January 6, 2021, January 14, 2021, March 10, 2021, March 16, 2021 and March 23, 2021.


Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in any subsequently filed document which is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that filing) at no cost, by writing to or telephoning us at the following address:
David A. Miller
Executive Vice President, General Counsel and Secretary
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006
(425) 383-4000
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[bookmark: tLM]LEGAL MATTERS
Certain legal matters regarding the validity of the Exchange Notes will be passed upon by Fried, Frank, Harris, Shriver & Jacobson LLP, New York, New York. Certain matters pertaining to the laws of Georgia, Kansas, Nevada, Texas and Virginia will be passed upon for us by Polsinelli PC. Certain matters pertaining to the laws of New Hampshire will be passed upon for us by McLane Middleton Professional Association.
[bookmark: tEXP]EXPERTS
The T-Mobile US, Inc. financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s Annual Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2020 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting, which contains an explanatory paragraph on the effectiveness of internal control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting of the Sprint business T-Mobile acquired during 2020.
The consolidated financial statements of Sprint and subsidiaries incorporated in this prospectus by reference from T-Mobile US’s Current Report on Form 8-K filed on May 18, 2020 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report (which report expresses an unqualified opinion and includes an explanatory paragraph relating to Sprint’s adoption of Accounting Standard Update No. 2016-02, Leases (Topic 842), and an emphasis of matter paragraph relating to the acquisition of Sprint by T-Mobile US on April 1, 2020) incorporated by reference herein. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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T-Mobile USA, Inc.
 
OFFER TO EXCHANGE ITS
3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 
3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 
3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 
2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 
3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 
3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060 
that have been registered under the Securities Act of 1933, as amended,
FOR AN EQUAL AMOUNT OF ITS OUTSTANDING
3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 
3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 
3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 
2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 
3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 
3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060, 
as applicable, that were issued and sold in transactions exempt from registration under the Securities Act 
of 1933, as amended
PRELIMINARY PROSPECTUS
    , 2021
Until       , 2021, all dealers that effect transactions in these securities, whether or not participating in the exchange offer, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
	Item 20.
	Indemnification of Directors and Officers


Delaware Corporations
Section 145 of the Delaware General Corporation Law (the “DGCL”) provides, in effect, that any person made a party to any action by reason of the fact that he is or was a director, officer, employee or agent of a corporation may and, in some cases, must be indemnified by the corporation against, in the case of a non-derivative action, judgments, fines, amounts paid in settlement and reasonable expenses (including attorneys’ fees) incurred by him as a result of such action and in the case of a derivative action, against expenses (including attorneys’ fees), if in either type of action he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and, in the case of a criminal action, he had no reasonable cause to believe his conduct was unlawful. This indemnification does not apply, in a derivative action, to matters as to which it is adjudged that the director, officer, employee or agent is liable to the corporation, unless upon court order it is determined that, despite such adjudication of liability, but in view of all the circumstances of the case, he is fairly and reasonably entitled to indemnity for expenses.
Delaware Limited Liability Companies
Section 18-108 of the Delaware Limited Liability Company Act provides that subject to such standards and restrictions, if any, as are set forth in its limited liability company agreement, a limited liability company may indemnify and hold harmless any member or manager or other person from and against any and all claims and demands whatsoever.
Delaware Limited Partnerships
Section 17-108 of the Delaware Revised Uniform Limited Partnership Act (“DRULPA”) empowers a Delaware limited partnership to indemnify and hold harmless any partner or other person from and against all claims and demands whatsoever, subject to such standards and restrictions, if any, as are set forth in its partnership agreement.
Georgia Corporations
The Georgia Business Corporation Code permits a corporation to indemnify a director or officer if the director or officer seeking indemnification acted in good faith and reasonably believed (i) in the case of conduct in his or her official capacity, that his or her action was in the best interest of the corporation, (ii) in all other cases, that his or her action was at least not opposed to the best interests of the corporation, and (iii) in the case of any criminal proceedings, that he or she had no reasonable cause to believe his or her conduct was unlawful, provided that indemnification in connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in connection with the proceeding. The Georgia Business Corporation Code prohibits indemnification of a director in connection with a proceeding by or in the right of the corporation (other than for reasonable expenses) if it is determined that the director has not met the relevant standard of conduct, or with respect to conduct for which he or she was adjudged liable on the basis that a personal benefit was improperly received by him or her, whether or not involving action in his or her official capacity. The Georgia Business Corporation Code additionally prohibits indemnification of an officer for liability arising in connection with appropriation of a business opportunity of the corporation, intentional or knowing violation of law, improper distributions or improper personal benefit.
Kansas Corporations
Section 17-6305 of the Kansas General Corporation Law (the “KGCL”) provides for indemnification by a corporation of its corporate officers, directors, employees and agents. The KGCL provides that a corporation may indemnify such persons who have been, are, or may become a party to an action, suit or proceeding due to his or her status as a director, officer, employee or agent of the corporation. Further, the KGCL grants authority to a corporation to implement its own broader indemnification policy.
Kansas Limited Liability Companies
Section 17-7670 of the Kansas Revised Limited Liability Company Act (the “KLLCA”) provides that subject to such standards and restrictions, if any, as are set forth in its operating agreement, a limited liability company may, and shall have the power to, indemnify and hold harmless any member or manager or other 
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person from and against any and all claims and demands whatsoever. To the extent that a present or former member, manager, officer, employee or agent of a limited liability company has been successful on the merits or otherwise as a plaintiff in an action to determine that the plaintiff is a member of a limited liability company or in defense of any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a member, manager, officer, employee or agent of the limited liability company, or is or was serving at the request of the limited liability company as a member, manager, director, officer, employee or agent of another limited liability company, corporation, partnership, joint venture, trust or other enterprise, or in defense of any claim, issue or matter therein, such member, manager, officer, employee or agent shall be indemnified by the limited liability company against expenses actually and reasonably incurred by such person in connection therewith, including attorney fees.
Nevada Limited Liability Companies
Sections 86.411 and 86.421 of the Nevada Limited-Liability Companies law permit indemnification of any person who was or is a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, member, employee or agent of the company, including attorney’s fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he acted in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. Indemnification may not be made for any claim as to which such a person has been adjudged to be liable to the company, unless and only to the extent that the court in which the action or suit was brought or other court of competent jurisdiction determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper. Nevada Limited-Liability Companies law allows a company to purchase or maintain insurance for members, managers, employees, and agents of the company.
New Hampshire Corporations
The New Hampshire Business Corporation Act (the “NHBCA”) provides that a corporation may indemnify an individual made a party to a proceeding because he is or was a director against liability incurred in the proceeding if: (1) he conducted himself in good faith; and (2) he reasonably believed (i) in the case of conduct in his official capacity with the corporation, that his conduct was in its best interests; and (ii) in all other cases, that his conduct was at least not opposed to its best interests; and (3) in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful. A corporation may pay for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding in advance of the final disposition of the proceeding if: (1) the director furnishes the corporation a written affirmation of his good faith belief that he has met the standard of conduct described in the preceding sentence; and (2) the director furnishes the corporation an undertaking, executed personally or on his behalf, to repay the advance if it is ultimately determined that he did not meet the standard of conduct; and (3) a determination is made that the facts then known to those making the determination would not preclude indemnification. Unless a corporation’s articles of incorporation provide otherwise, the corporation may indemnify and advance expense to an officer, employee or agent of the corporation who is not a director to the same extent as to a director. A corporation may not indemnify a director (x) in connection with a proceeding by or in the right of the corporation in which the director was adjudged liable to the corporation; or (y) in connection with any other proceeding charging improper personal benefit to him, whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him. Unless limited by its articles of incorporation, a New Hampshire corporation shall indemnify a director or officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which he was a party because he is or was a director or officer of the corporation against reasonable expenses incurred by him in connection with the proceeding.
New York Limited Liability Companies
Section 420 of the New York Limited Liability Company Law provides that, subject to such standards and restrictions, if any, as are set forth in its operating agreement, a limited liability company may, and shall have the power to, indemnify and hold harmless, and advance expenses to, any member or manager or other person from 
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and against any and all claims and demands whatsoever. However, no indemnification may be made to or on behalf of any member, manager or other person if a judgment or other final adjudication adverse to such member, manager or other person establishes that (i) such person’s acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated, or (ii) such person personally gained in fact a financial profit or other advantage to which such person was not legally entitled.
Texas Corporations
Sections 8.101 and 8.102 of the Texas Business Organizations Code (“TBOC”) provide that an enterprise may indemnify any governing person (which term excludes officers), former governing person, or a delegate who was, is, or is threatened to be made a respondent or defendant in (i) a threatened, pending, or completed action or other proceeding (whether civil, criminal, administrative, arbitrative, or investigative), (ii) an appeal of such an action or proceeding, or (iii) an inquiry or investigation that could lead to such an action or proceeding against judgments and reasonable expenses actually incurred, which expenses include reasonable attorneys’ fees, costs, penalties, settlements, fines, and excises or similar taxes in connection with a proceeding, if that person (x) acted in good faith, (y) reasonably believed, in the case of conduct in that person’s official capacity, that the person’s conduct was in the enterprise’s best interests and, in any other case, that the person’s conduct was not opposed to the enterprise’s best interests, and (z) in the case of a criminal proceeding, had no reasonable cause to believe the person’s conduct was unlawful. With respect to any action in which a person has been found liable to the enterprise or found liable because the person improperly received a personal benefit, indemnification is limited to reasonable expenses actually incurred by that person in connection with the proceeding and will not include a judgment, penalty, fine, excise or similar tax. Indemnification may not be made in relation to a proceeding in which the person has been found liable for willful or intentional misconduct in the performance of the person’s duty to the enterprise, breach of the person’s duty of loyalty owed to the enterprise or an act or omission not committed in good faith that constitutes a breach of a duty owed by the person to the enterprise. To limit indemnification, liability must be established by an order and all appeals of the order must be exhausted or foreclosed by law. Section 8.105 of the TBOC provides that an enterprise may indemnify a person who is not a governing person, including officers, agents or employees, and, in the case of officers, shall indemnify such officers to the same extent that indemnification is required for a governing person. Section 8.151 of the TBOC provides that an enterprise may purchase or procure or establish and maintain insurance or another arrangement to indemnify and hold harmless an existing or former governing person, delegate, officer, employee or agent against any liability asserted against and incurred by the person in that capacity or arising out of the person’s status in that capacity, and such insurance or other arrangement may apply without regard to whether the enterprise otherwise would have had the power to indemnify the person against that liability.
Virginia Corporations
The Virginia Stock Corporation Act (the “VSCA”) permits a Virginia corporation to indemnify its directors and officers in connection with certain actions, suits and proceedings brought against them if they acted in good faith and believed their conduct to be in the best interests of the corporation and, in the case of criminal actions, had no reasonable cause to believe that the conduct was unlawful. The VSCA requires such indemnification when a director or officer entirely prevails in the defense of any proceeding to which he or she was a party because he or she is or was a director or officer of the corporation. The VSCA further provides that a Virginia corporation may make any other or further indemnity (including indemnity with respect to a proceeding by or in the right of the corporation), and may make additional provision for advances and reimbursement of expenses, if authorized by its articles of incorporation or shareholder-adopted bylaws, except an indemnity against willful misconduct or a knowing violation of criminal law.
The VSCA establishes a statutory limit on liability of directors and officers of a Virginia corporation for damages assessed against them in a suit brought by the corporation or in its right or brought by or on behalf of shareholders of the corporation and authorizes it, with shareholder approval, to specify a lower monetary limit on liability in the corporation’s articles of incorporation or bylaws; the liability of a director or officer, however, shall not be limited if such director or officer engaged in willful misconduct or a knowing violation of the criminal law or of any federal or state securities law.
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General
The certificates of incorporation of T-Mobile US, Inc. (“T-Mobile”) and T-Mobile USA, Inc. (“T-Mobile USA”) each provide for indemnification, to the fullest extent permitted by the DGCL, to any person who was or is a party or is threatened to be made a party to any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or officer of T-Mobile or T-Mobile USA, respectively, or is or was serving at the request of T-Mobile or T-Mobile USA, respectively, as a director, officer, or agent of another corporation, limited liability company, or other enterprise, against expenses (including attorneys’ fees), judgments, liabilities, losses, fines and amounts paid in settlement reasonably incurred by him in connection with such action, suit or proceeding. Each of T-Mobile and T-Mobile USA applies the provisions of its certificate of incorporation to indemnification of directors and officers of its wholly-owned subsidiaries, including the co-registrants. In addition, the organizational documents governing certain of the co-registrants generally provide directors, managers and officers with similar rights to indemnification to the fullest extent permitted by law.
The certificate of incorporation of T-Mobile provides that no director is liable to T-Mobile or its stockholders for monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by the DGCL.
T-Mobile has entered into indemnification agreements with all of its directors and executive officers and has purchased directors’ and officers’ liability insurance. Any underwriting agreement may provide for indemnification by the underwriters of the issuer(s), any guarantors and their officers and directors for certain liabilities arising under the Securities Act or otherwise.

[bookmark: DSPFPageBreakArea141][bookmark: DSPFPageBreakArea141]

[bookmark: DSPFPageBreak141][bookmark: DSPFPageBreak141]

TABLE OF CONTENTS
	Item 21.
	Exhibits and Financial Statement Schedules


Exhibit
	Exhibit 
No.
	​
	​
	Exhibit Description

	2.1
	​
	​
	Business Combination Agreement, dated as of April 29, 2018, by and among T-Mobile US, Inc., Huron Merger Sub LLC, Superior Merger Sub Corporation, Sprint Corporation, Starburst I, Inc., Galaxy Investment Holdings, Inc., and for the limited purposes set forth therein, Deutsche Telekom AG, Deutsche Telekom Holding B.V. and SoftBank Group Corp. (incorporated by reference to Exhibit 2.1 to Parent’s Current Report on Form 8-K filed with the SEC on April 30, 2018).

	2.2
	​
	​
	Amendment No. 1, dated as of July 26, 2019, to the Business Combination Agreement, dated as of April 29, 2018, by and among and among T-Mobile US, Inc., Huron Merger Sub LLC, Superior Merger Sub Corp., Sprint Corporation, Starburst I, Inc., Galaxy Investment Holdings, Inc., and for the limited purposes set forth therein, Deutsche Telekom AG, Deutsche Telekom Holding B.V., and SoftBank Group Corp. (incorporated by reference to Exhibit 2.2 to Parent’s Current Report on Form 8-K filed with the SEC on July 26, 2019).

	2.3
	​
	​
	Amendment No. 2, dated as of February 20, 2020, to the Business Combination Agreement, dated as of April 29, 2018, by and among T-Mobile US, Inc., Huron Merger Sub LLC, Superior Merger Sub Corporation, Sprint Corporation, Starburst I, Inc., Galaxy Investment Holdings, Inc., and for the limited purposes set forth therein, Deutsche Telekom AG, Deutsche Telekom Holding B.V., and SoftBank Group Corp., as amended (incorporated by reference to Exhibit 2.1 to Parent’s Current Report on Form 8-K filed with the SEC on February 20, 2020).

	2.4
	​
	​
	Asset Purchase Agreement, dated as of July 26, 2019, by and among T-Mobile US, Inc., Sprint Corporation and DISH Network Corporation (incorporated by reference to Exhibit 2.1 to Parent’s Current Report on Form 8-K filed with the SEC on July 26, 2019).

	2.5
	​
	​
	First Amendment to the Asset Purchase Agreement, dated June 17, 2020, by and among T-Mobile US, Inc., Sprint Corporation and DISH Network Corporation (incorporated by reference to Exhibit 2.1 to Parent’s Current Report on Form 8-K filed with the SEC on June 17, 2020 at 4:46 p.m. Eastern time).

	3.1
	​
	​
	Fifth Amended and Restated Certificate of Incorporation of T-Mobile US, Inc. (incorporated by reference to Exhibit 3.1 to Parent’s Current Report on Form 8-K filed with the SEC on April 1, 2020).

	3.2
	​
	​
	Seventh Amended and Restated Bylaws of T-Mobile US, Inc. (incorporated by reference to Exhibit 3.2 to Parent’s Current Report on Form 8-K filed with the SEC on April 1, 2020).

	3.3
	​
	​
	Amended and Restated Certificate of Incorporation of T-Mobile USA, Inc. (incorporated by reference to Exhibit 3.3 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.4
	​
	​
	Amended and Restated Bylaws of T-Mobile USA, Inc. (incorporated by reference to Exhibit 3.4 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.5
	​
	​
	Certificate of Formation of Alda Wireless Holdings, LLC, as amended (incorporated by reference to Exhibit 3.5 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.6
	​
	​
	Limited Liability Company Agreement of Alda Wireless Holdings, LLC (incorporated by reference to Exhibit 3.6 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.7
	​
	​
	Certificate of Formation of American Telecasting Development, LLC, as amended (incorporated by reference to Exhibit 3.7 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.8
	​
	​
	Limited Liability Company Agreement of American Telecasting Development, LLC, as amended (incorporated by reference to Exhibit 3.8 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.9
	​
	​
	Certificate of Formation of American Telecasting of Anchorage, LLC, as amended (incorporated by reference to Exhibit 3.9 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.10
	​
	​
	Limited Liability Company Agreement of American Telecasting of Anchorage, LLC, as amended (incorporated by reference to Exhibit 3.10 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	Exhibit 
No.
	​
	​
	Exhibit Description

	3.11
	​
	​
	Certificate of Formation of American Telecasting of Columbus, LLC, as amended (incorporated by reference to Exhibit 3.11 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.12
	​
	​
	Limited Liability Company Agreement of American Telecasting of Columbus, LLC, as amended (incorporated by reference to Exhibit 3.12 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.13
	​
	​
	Certificate of Formation of American Telecasting of Denver, LLC, as amended (incorporated by reference to Exhibit 3.13 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.14
	​
	​
	Limited Liability Company Agreement of American Telecasting of Denver, LLC, as amended (incorporated by reference to Exhibit 3.14 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.15
	​
	​
	Certificate of Formation of American Telecasting of Ft. Collins, LLC, as amended (incorporated by reference to Exhibit 3.15 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.16
	​
	​
	Limited Liability Company Agreement of American Telecasting of Ft. Collins, LLC, as amended (incorporated by reference to Exhibit 3.16 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.17
	​
	​
	Certificate of Formation of American Telecasting of Fort Myers, LLC, as amended (incorporated by reference to Exhibit 3.17 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.18
	​
	​
	Limited Liability Company Agreement of American Telecasting of Fort Myers, LLC, as amended (incorporated by reference to Exhibit 3.18 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.19
	​
	​
	Certificate of Formation of American Telecasting of Green Bay, LLC, as amended (incorporated by reference to Exhibit 3.19 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.20
	​
	​
	Limited Liability Company Agreement of American Telecasting of Green Bay, LLC, as amended (incorporated by reference to Exhibit 3.20 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.21
	​
	​
	Certificate of Formation of American Telecasting of Lansing, LLC, as amended (incorporated by reference to Exhibit 3.21 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.22
	​
	​
	Limited Liability Company Agreement of American Telecasting of Lansing, LLC, as amended (incorporated by reference to Exhibit 3.22 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.23
	​
	​
	Certificate of Formation of American Telecasting of Lincoln, LLC, as amended (incorporated by reference to Exhibit 3.23 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.24
	​
	​
	Limited Liability Company Agreement of American Telecasting of Lincoln, LLC, as amended (incorporated by reference to Exhibit 3.24 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.25
	​
	​
	Certificate of Formation of American Telecasting of Little Rock, LLC, as amended (incorporated by reference to Exhibit 3.25 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.26
	​
	​
	Limited Liability Company Agreement of American Telecasting of Little Rock, LLC, as amended (incorporated by reference to Exhibit 3.26 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.27
	​
	​
	Certificate of Formation of American Telecasting of Louisville, LLC, as amended (incorporated by reference to Exhibit 3.27 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	Exhibit 
No.
	​
	​
	Exhibit Description

	3.28
	​
	​
	Limited Liability Company Agreement of American Telecasting of Louisville, LLC, as amended (incorporated by reference to Exhibit 3.28 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.29
	​
	​
	Certificate of Formation of American Telecasting of Medford, LLC, as amended (incorporated by reference to Exhibit 3.29 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.30
	​
	​
	Limited Liability Company Agreement of American Telecasting of Medford, LLC, as amended (incorporated by reference to Exhibit 3.30 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.31
	​
	​
	Certificate of Formation of American Telecasting of Michiana, LLC, as amended (incorporated by reference to Exhibit 3.31 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.32
	​
	​
	Limited Liability Company Agreement of American Telecasting of Michiana, LLC, as amended (incorporated by reference to Exhibit 3.32 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.33
	​
	​
	Certificate of Formation of American Telecasting of Monterey, LLC, as amended (incorporated by reference to Exhibit 3.33 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.34
	​
	​
	Limited Liability Company Agreement of American Telecasting of Monterey, LLC, as amended (incorporated by reference to Exhibit 3.34 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.35
	​
	​
	Certificate of Formation of American Telecasting of Redding, LLC, as amended (incorporated by reference to Exhibit 3.35 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.36
	​
	​
	Limited Liability Company Agreement of American Telecasting of Redding, LLC, as amended (incorporated by reference to Exhibit 3.36 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.37
	​
	​
	Certificate of Formation of American Telecasting of Santa Barbara, LLC, as amended (incorporated by reference to Exhibit 3.37 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.38
	​
	​
	Limited Liability Company Agreement of American Telecasting of Santa Barbara, LLC, as amended (incorporated by reference to Exhibit 3.38 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.39
	​
	​
	Certificate of Formation of American Telecasting of Seattle, LLC, as amended (incorporated by reference to Exhibit 3.39 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.40
	​
	​
	Limited Liability Company Agreement of American Telecasting of Seattle, LLC, as amended (incorporated by reference to Exhibit 3.40 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.41
	​
	​
	Certificate of Formation of American Telecasting of Sheridan, LLC, as amended (incorporated by reference to Exhibit 3.41 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.42
	​
	​
	Limited Liability Company Agreement of American Telecasting of Sheridan, LLC, as amended (incorporated by reference to Exhibit 3.42 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.43
	​
	​
	Certificate of Formation of American Telecasting of Yuba City, LLC, as amended (incorporated by reference to Exhibit 3.43 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.44
	​
	​
	Limited Liability Company Agreement of American Telecasting of Yuba City, LLC, as amended (incorporated by reference to Exhibit 3.44 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	Exhibit 
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	​
	​
	Exhibit Description

	3.45
	​
	​
	Certificate of Formation of APC Realty and Equipment Company, LLC, as amended (incorporated by reference to Exhibit 3.45 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.46
	​
	​
	Limited Liability Company Agreement of APC Realty and Equipment Company, LLC (incorporated by reference to Exhibit 3.46 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.47
	​
	​
	Certificate of Formation of Assurance Wireless of South Carolina, LLC (incorporated by reference to Exhibit 3.47 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.48
	​
	​
	Operating Agreement of Assurance Wireless of South Carolina, LLC (incorporated by reference to Exhibit 3.48 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.49
	​
	​
	Amended and Restated Certificate of Limited Partnership of Assurance Wireless USA, L.P. (incorporated by reference to Exhibit 3.49 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.50
	​
	​
	Limited Partnership Agreement of Assurance Wireless USA, L.P. (f/k/a Virgin Mobile USA, L.P.) (incorporated by reference to Exhibit 3.50 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.51
	​
	​
	Certificate of Formation of ATI Sub, LLC (incorporated by reference to Exhibit 3.51 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.52
	​
	​
	Limited Liability Company Agreement of ATI Sub, LLC, as amended (incorporated by reference to Exhibit 3.52 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.53
	​
	​
	Certificate of Formation of Broadcast Cable, LLC, as amended (incorporated by reference to Exhibit 3.55 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.54
	​
	​
	Limited Liability Company Agreement of Broadcast Cable, LLC, as amended (incorporated by reference to Exhibit 3.56 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.55
	​
	​
	Articles of Organization of Clear Wireless LLC, as amended (incorporated by reference to Exhibit 3.57 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.56
	​
	​
	Limited Liability Company Agreement of Clear Wireless LLC (incorporated by reference to Exhibit 3.58 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.57†
	​
	​
	Amendment to the Limited Liability Company Agreement of Clear Wireless LLC. 

	3.58
	​
	​
	Certificate of Formation of Clearwire Communications LLC, as amended (incorporated by reference to Exhibit 3.59 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.59
	​
	​
	Second Amended and Restated Agreement of Clearwire Communications LLC (incorporated by reference to Exhibit 3.60 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.60
	​
	​
	Articles of Organization of Clearwire Hawaii Partners Spectrum, LLC (incorporated by reference to Exhibit 3.61 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.61
	​
	​
	Limited Liability Company Agreement of Clearwire Hawaii Partners Spectrum, LLC (incorporated by reference to Exhibit 3.62 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.62†
	​
	​
	Amendment to Limited Liability Company Agreement of Clearwire Hawaii Partners Spectrum, LLC.

	3.63
	​
	​
	Articles of Organization of Clearwire IP Holdings LLC (incorporated by reference to Exhibit 3.63 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.64
	​
	​
	Limited Liability Company Agreement of Clearwire IP Holdings LLC (incorporated by reference to Exhibit 3.64 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.65
	​
	​
	Certificate of Formation of Clearwire Legacy LLC, as amended (incorporated by reference to Exhibit 3.65 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.66
	​
	​
	Limited Liability Company Agreement of Clearwire Legacy LLC (f/k/a Clearwire MergerSub LLC) (incorporated by reference to Exhibit 3.66 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.67
	​
	​
	Articles of Organization of Clearwire Spectrum Holdings II LLC, as amended (incorporated by reference to Exhibit 3.67 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.68
	​
	​
	Limited Liability Company Agreement of Clearwire Spectrum Holdings II LLC (incorporated by reference to Exhibit 3.68 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.69†
	​
	​
	Amendment to the Limited Liability Company Agreement of Clearwire Spectrum Holdings II LLC. 

	3.70
	​
	​
	Articles of Organization of Clearwire Spectrum Holdings III LLC, as amended (incorporated by reference to Exhibit 3.69 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.71
	​
	​
	Limited Liability Company Agreement of Clearwire Spectrum Holdings III LLC (incorporated by reference to Exhibit 3.70 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.72
	​
	​
	Articles of Organization of Clearwire Spectrum Holdings LLC (incorporated by reference to Exhibit 3.71 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.73
	​
	​
	Limited Liability Company Agreement of Clearwire Spectrum Holdings LLC (incorporated by reference to Exhibit 3.72 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.74†
	​
	​
	Amendment to the Limited Liability Company Agreement of Clearwire Spectrum Holdings LLC. 

	3.75
	​
	​
	Certificate of Formation of Clearwire XOHM LLC, as amended (incorporated by reference to Exhibit 3.73 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.76
	​
	​
	Limited Liability Company Agreement of Clearwire XOHM LLC (f/k/a SX Sub, LLC) (incorporated by reference to Exhibit 3.74 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.77
	​
	​
	Certificate of Formation of Fixed Wireless Holdings, LLC, as amended (incorporated by reference to Exhibit 3.75 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.78
	​
	​
	Limited Liability Company Agreement of Fixed Wireless Holdings, LLC (incorporated by reference to Exhibit 3.76 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.79
	​
	​
	Certificate of Formation of Fresno MMDS Associates, LLC, as amended (incorporated by reference to Exhibit 3.77 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.80
	​
	​
	Limited Liability Company Agreement of Fresno MMDS Associates, LLC, as amended (incorporated by reference to Exhibit 3.78 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.81
	​
	​
	Certificate of Formation of IBSV LLC (incorporated by reference to Exhibit 3.5 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.82
	​
	​
	Limited Liability Company Certificate of Amendment of IBSV LLC (incorporated by reference to Exhibit 3.81 to Parent’s Post-Effective Amendment No. 1 to Registration Statement on Form S-3, filed on September 3, 2014).
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	3.83
	​
	​
	Limited Liability Company Agreement of IBSV LLC (f/k/a GSV LLC) (incorporated by reference to Exhibit 3.6 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.84
	​
	​
	Certificate of Formation of Kennewick Licensing, LLC, as amended (incorporated by reference to Exhibit 3.84 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.85
	​
	​
	Amended and Restated Limited Liability Company Agreement of Kennewick Licensing, LLC, as amended (incorporated by reference to Exhibit 3.85 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.86
	​
	​
	Certificate of Formation of L3TV Chicagoland Cable System, LLC (incorporated by reference to Exhibit 3.86 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.87
	​
	​
	Limited Liability Company Agreement of L3TV Chicagoland Cable System, LLC (incorporated by reference to Exhibit 3.87 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.88
	​
	​
	Certificate of Formation of L3TV Colorado Cable System, LLC, as amended (incorporated by reference to Exhibit 3.88 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.89
	​
	​
	Limited Liability Company Agreement of L3TV Colorado Cable System, LLC (incorporated by reference to Exhibit 3.89 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.90
	​
	​
	Certificate of Formation of L3TV Dallas Cable System, LLC (incorporated by reference to Exhibit 3.90 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.91
	​
	​
	Limited Liability Company Agreement of L3TV Dallas Cable System, LLC (incorporated by reference to Exhibit 3.91 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.92
	​
	​
	Certificate of Formation of L3TV DC Cable System, LLC (incorporated by reference to Exhibit 3.92 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.93
	​
	​
	Limited Liability Company Agreement of L3TV DC Cable System, LLC (incorporated by reference to Exhibit 3.93 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.94
	​
	​
	Certificate of Formation of L3TV Detroit Cable System, LLC (incorporated by reference to Exhibit 3.94 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.95
	​
	​
	Limited Liability Company Agreement of L3TV Detroit Cable System, LLC (incorporated by reference to Exhibit 3.95 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.96
	​
	​
	Certificate of Formation of L3TV Los Angeles Cable System, LLC (incorporated by reference to Exhibit 3.96 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.97
	​
	​
	Limited Liability Company Agreement of L3TV Los Angeles Cable System, LLC (incorporated by reference to Exhibit 3.97 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.98
	​
	​
	Certificate of Formation of L3TV Minneapolis Cable System, LLC (incorporated by reference to Exhibit 3.98 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.99
	​
	​
	Limited Liability Company Agreement of L3TV Minneapolis Cable System, LLC (incorporated by reference to Exhibit 3.99 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.100
	​
	​
	Certificate of Formation of L3TV New York Cable System, LLC (incorporated by reference to Exhibit 3.100 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.101
	​
	​
	Limited Liability Company Agreement of L3TV New York Cable System, LLC (incorporated by reference to Exhibit 3.101 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.102
	​
	​
	Certificate of Formation of L3TV Philadelphia Cable System, LLC (incorporated by reference to Exhibit 3.102 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.103
	​
	​
	Limited Liability Company Agreement of L3TV Philadelphia Cable System, LLC (incorporated by reference to Exhibit 3.103 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.104
	​
	​
	Certificate of Formation of L3TV San Francisco Cable System, LLC (incorporated by reference to Exhibit 3.104 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.105
	​
	​
	Limited Liability Company Agreement of L3TV San Francisco Cable System, LLC (incorporated by reference to Exhibit 3.105 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.106
	​
	​
	Certificate of Formation of L3TV Seattle Cable System, LLC (incorporated by reference to Exhibit 3.106 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.107
	​
	​
	Limited Liability Company Agreement of L3TV Seattle Cable System, LLC (incorporated by reference to Exhibit 3.107 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.108†
	​
	​
	Certificate of Formation of Layer3 TV, LLC.

	3.109†
	​
	​
	Limited Liability Company Agreement of Layer3 TV, LLC.

	3.110
	​
	​
	Certificate of Formation of MetroPCS California, LLC, as amended (incorporated by reference to Exhibit 3.55 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.111
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS California, LLC (incorporated by reference to Exhibit 3.56 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.112
	​
	​
	Certificate of Formation of MetroPCS Florida, LLC (incorporated by reference to Exhibit 3.57 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.113
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Florida, LLC (incorporated by reference to Exhibit 3.58 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.114
	​
	​
	Certificate of Formation of MetroPCS Georgia, LLC (incorporated by reference to Exhibit 3.59 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.115
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Georgia, LLC (incorporated by reference to Exhibit 3.60 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.116
	​
	​
	Certificate of Formation of MetroPCS Massachusetts, LLC (incorporated by reference to Exhibit 3.61 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.117
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Massachusetts, LLC (incorporated by reference to Exhibit 3.62 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.118
	​
	​
	Certificate of Formation of MetroPCS Michigan, LLC (incorporated by reference to Exhibit 3.63 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.119
	​
	​
	Limited Liability Company Agreement of MetroPCS Michigan, LLC (incorporated by reference to Exhibit 3.64 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.120
	​
	​
	Certificate of Formation of MetroPCS Nevada, LLC (incorporated by reference to Exhibit 3.65 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).
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	3.121
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Nevada, LLC (incorporated by reference to Exhibit 3.66 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.122
	​
	​
	Certificate of Formation of MetroPCS New York, LLC (incorporated by reference to Exhibit 3.67 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.123
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS New York, LLC (incorporated by reference to Exhibit 3.68 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.124
	​
	​
	Certificate of Formation of MetroPCS Pennsylvania, LLC (incorporated by reference to Exhibit 3.69 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.125
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Pennsylvania, LLC (incorporated by reference to Exhibit 3.70 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.126
	​
	​
	Certificate of Formation of MetroPCS Texas, LLC (incorporated by reference to Exhibit 3.71 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.127
	​
	​
	Second Amended and Restated Limited Liability Company Agreement of MetroPCS Texas, LLC (incorporated by reference to Exhibit 3.72 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.128
	​
	​
	Certificate of Formation of MetroPCS Networks California, LLC, as amended (incorporated by reference to Exhibit 3.75 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.129
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Networks California, LLC (incorporated by reference to Exhibit 3.76 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.130
	​
	​
	Certificate of Formation of MetroPCS Networks Florida, LLC, as amended (incorporated by reference to Exhibit 3.77 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.131
	​
	​
	Amended and Restated Limited Liability Company Agreement of MetroPCS Networks Florida, LLC (incorporated by reference to Exhibit 3.78 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.132
	​
	​
	Certificate of Formation of MinorCo, LLC (incorporated by reference to Exhibit 3.132 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.133
	​
	​
	Operating Agreement of MinorCo, LLC (incorporated by reference to Exhibit 3.133 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.134
	​
	​
	Certificate of Incorporation of Nextel Communications of the Mid-Atlantic, Inc., as amended (incorporated by reference to Exhibit 3.134 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.135
	​
	​
	By-Laws of Nextel Communications of the Mid-Atlantic, Inc (incorporated by reference to Exhibit 3.135 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.136
	​
	​
	Restated Certificate of Incorporation of Nextel of New York, Inc. (incorporated by reference to Exhibit 3.136 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.137
	​
	​
	Bylaws of Nextel of New York, Inc. (f/k/a Smart SMR of New York, Inc.) (incorporated by reference to Exhibit 3.137 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.138
	​
	​
	Certificate of Formation of Nextel Retail Stores, LLC (incorporated by reference to Exhibit 3.138 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.139
	​
	​
	Limited Liability Company Agreement of Nextel Retail Stores, LLC (incorporated by reference to Exhibit 3.139 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.140
	​
	​
	Amended and Restated Certificate of Incorporation of Nextel South Corp., as amended (incorporated by reference to Exhibit 3.140 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.141
	​
	​
	By-Laws of Nextel South Corp. (f/k/a Dial Call, Inc.) (incorporated by reference to Exhibit 3.141 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.142
	​
	​
	Certificate of Formation of Nextel Systems, LLC (incorporated by reference to Exhibit 3.142 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.143
	​
	​
	Operating Agreement of Nextel Systems, LLC (incorporated by reference to Exhibit 3.143 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.144
	​
	​
	Certificate of Incorporation of Nextel West Corp., as amended (incorporated by reference to Exhibit 3.144 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.145
	​
	​
	Amended and Restated Bylaws of Nextel West Corp. (incorporated by reference to Exhibit 3.145 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.146
	​
	​
	Certificate of Formation of NSAC, LLC, as amended (incorporated by reference to Exhibit 3.146 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.147
	​
	​
	Amended and Restated Limited Liability Company Agreement of NSAC, LLC, as amended (incorporated by reference to Exhibit 3.147 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.148
	​
	​
	Certificate of Formation of PCTV Gold II, LLC (incorporated by reference to Exhibit 3.148 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.149
	​
	​
	Amended and Restated Limited Liability Company Agreement of PCTV Gold II, LLC, as amended (incorporated by reference to Exhibit 3.149 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.150
	​
	​
	Certificate of Formation of PCTV Sub, LLC, as amended (incorporated by reference to Exhibit 3.150 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.151
	​
	​
	Limited Liability Company Agreement of PCTV Sub, LLC, as amended (incorporated by reference to Exhibit 3.151 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.152
	​
	​
	Certificate of Formation of People’s Choice TV of Houston, LLC (incorporated by reference to Exhibit 3.152 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.153
	​
	​
	Limited Liability Company Agreement of People’s Choice TV of Houston, LLC, as amended (incorporated by reference to Exhibit 3.153 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.154
	​
	​
	Certificate of Formation of People’s Choice TV of St. Louis, LLC (incorporated by reference to Exhibit 3.154 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.155
	​
	​
	Limited Liability Company Agreement of People’s Choice TV of St. Louis, LLC, as amended (incorporated by reference to Exhibit 3.155 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.156
	​
	​
	Certificate of Formation of PRWireless PR, LLC (incorporated by reference to Exhibit 3.156 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.157
	​
	​
	Limited Liability Company Agreement of PRWireless PR, LLC (incorporated by reference to Exhibit 3.157 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.158
	​
	​
	Second Amended and Restated Certificate of Incorporation of PushSpring, Inc. (incorporated by reference to Exhibit 3.158 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.159
	​
	​
	Amended and Restated Bylaws of PushSpring, Inc. (incorporated by reference to Exhibit 3.159 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).



[bookmark: DSPFPageBreakArea150][bookmark: DSPFPageBreakArea150]

[bookmark: DSPFPageBreak150][bookmark: DSPFPageBreak150]

TABLE OF CONTENTS
	Exhibit 
No.
	​
	​
	Exhibit Description

	3.160
	​
	​
	Certificate of Formation of SFE 1, LLC (incorporated by reference to Exhibit 3.160 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.161
	​
	​
	Second Amended and Restated Limited Liability Company Agreement of SFE 1, LLC (incorporated by reference to Exhibit 3.161 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.162
	​
	​
	Articles of Incorporation of SIHI New Zealand Holdco, Inc., as amended (incorporated by reference to Exhibit 3.164 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.163
	​
	​
	Bylaws of SIHI New Zealand Holdco, Inc. (incorporated by reference to Exhibit 3.165 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.164
	​
	​
	Certificate of Formation of SpeedChoice of Detroit, LLC (incorporated by reference to Exhibit 3.168 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.165
	​
	​
	Limited Liability Company Agreement of SpeedChoice of Detroit, LLC, as amended (incorporated by reference to Exhibit 3.169 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.166
	​
	​
	Certificate of Formation of SpeedChoice of Phoenix, LLC (incorporated by reference to Exhibit 3.170 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.167
	​
	​
	Limited Liability Company Agreement of SpeedChoice of Phoenix, LLC, as amended (incorporated by reference to Exhibit 3.171 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.168
	​
	​
	Certificate of Formation of Sprint (Bay Area), LLC (incorporated by reference to Exhibit 3.172 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.169
	​
	​
	Limited Liability Company Agreement of Sprint (Bay Area), LLC, as amended (incorporated by reference to Exhibit 3.173 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.170
	​
	​
	Certificate of Incorporation of Sprint Capital Corporation, as amended (incorporated by reference to Exhibit 3.174 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.171
	​
	​
	Bylaws of Sprint Capital Corporation (incorporated by reference to Exhibit 3.175 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.172
	​
	​
	Amended and Restated Articles of Incorporation of Sprint Communications, Inc., as amended (incorporated by reference to Exhibit 3.176 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.173
	​
	​
	Amended and Restated Bylaws of Sprint Communications, Inc. (incorporated by reference to Exhibit 3.177 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.174†
	​
	​
	Certificate of Limited Partnership of Sprint Communications Company L.P., as amended.

	3.175
	​
	​
	Amended and Restated Agreement of Limited Partnership of Sprint Communications Company L.P. (f/k/a US Sprint Communications Company Limited Partnership) (incorporated by reference to Exhibit 3.179 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.176
	​
	​
	Articles of Incorporation of Sprint Communications Company of New Hampshire, Inc., as amended (incorporated by reference to Exhibit 3.180 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.177
	​
	​
	Bylaws of Sprint Communications Company of New Hampshire, Inc. (f/k/a US Sprint Communications Company of New Hampshire, Inc.), as amended (incorporated by reference to Exhibit 3.181 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.178†
	​
	​
	Articles of Incorporation of Sprint Communications Company of Virginia, Inc., as amended.

	3.179
	​
	​
	Bylaws of Sprint Communications Company of Virginia, Inc. (f/k/a U.S. Telephone of Virginia, Inc.), as amended (incorporated by reference to Exhibit 3.183 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.180
	​
	​
	Amended and Restated Certificate of Incorporation of Sprint Corporation, a Delaware corporation (incorporated by reference to Exhibit 3.186 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.181
	​
	​
	Amended and Restated Bylaws of Sprint Corporation, a Delaware corporation (incorporated by reference to Exhibit 3.187 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.182
	​
	​
	Articles of Incorporation of Sprint eBusiness, Inc., as amended (incorporated by reference to Exhibit 3.192 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.183
	​
	​
	Bylaws of Sprint eBusiness, Inc. (incorporated by reference to Exhibit 3.193 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.184
	​
	​
	Articles of Incorporation of Sprint Enterprise Network Services, Inc. (incorporated by reference to Exhibit 3.196 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.185
	​
	​
	Bylaws of Sprint Enterprise Network Services, Inc. (f/k/a Pen Enterprises, Inc.) (incorporated by reference to Exhibit 3.197 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.186
	​
	​
	Articles of Incorporation of Sprint eWireless, Inc., as amended (incorporated by reference to Exhibit 3.198 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.187
	​
	​
	Bylaws of Sprint eWireless, Inc. (incorporated by reference to Exhibit 3.199 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.188
	​
	​
	Restated Certificate of Incorporation of Sprint International Communications Corporation, as amended (incorporated by reference to Exhibit 3.200 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.189
	​
	​
	Bylaws of Sprint International Communications Corporation (f/k/a Telenet Communications Corporation), as amended (incorporated by reference to Exhibit 3.201 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.190
	​
	​
	Articles of Incorporation of Sprint International Holding, Inc., as amended (incorporated by reference to Exhibit 3.202 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.191
	​
	​
	Bylaws of Sprint International Holding, Inc. (incorporated by reference to Exhibit 3.203 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.192
	​
	​
	Certificate of Incorporation of Sprint International Incorporated, as amended (incorporated by reference to Exhibit 3.204 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.193
	​
	​
	Bylaws of Sprint International Incorporated (f/k/a GTE Communications Network Systems Incorporated) (incorporated by reference to Exhibit 3.205 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.194
	​
	​
	Certificate of Formation of Sprint International Network Company LLC (incorporated by reference to Exhibit 3.206 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.195
	​
	​
	Operating Agreement of Sprint International Network Company LLC (incorporated by reference to Exhibit 3.207 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.196
	​
	​
	Amended and Restated Certificate of Formation of Sprint PCS Assets, L.L.C. (incorporated by reference to Exhibit 3.208 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.197
	​
	​
	Operating Agreement of Sprint PCS Assets, L.L.C. (f/k/a Cox PCS Assets, L.L.C.) (incorporated by reference to Exhibit 3.209 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.198
	​
	​
	Certificate of Incorporation of Sprint Solutions, Inc. (incorporated by reference to Exhibit 3.210 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.199
	​
	​
	Bylaws of Sprint Solutions, Inc. (incorporated by reference to Exhibit 3.211 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.200
	​
	​
	Certificate of Formation of Sprint Spectrum Holding Company, LLC (incorporated by reference to Exhibit 3.212 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.201
	​
	​
	Operating Agreement of Sprint Spectrum Holding Company, LLC, as amended (incorporated by reference to Exhibit 3.213 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.202
	​
	​
	Certificate of Limited Partnership of Sprint Spectrum L.P., as amended (incorporated by reference to Exhibit 3.214 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.203
	​
	​
	Agreement of Limited Partnership of Sprint Spectrum L.P. (f/k/a MajorCo Sub, L.P.), as amended (incorporated by reference to Exhibit 3.215 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.204
	​
	​
	Certificate of Formation of Sprint Spectrum Realty Company, LLC (incorporated by reference to Exhibit 3.216 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.205
	​
	​
	Operating Agreement of Sprint Spectrum Realty Company, LLC (incorporated by reference to Exhibit 3.217 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.206
	​
	​
	Articles of Incorporation of Sprint/United Management Company, as amended (incorporated by reference to Exhibit 3.218 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.207
	​
	​
	Amended and Restated Bylaws of Sprint/United Management Company (incorporated by reference to Exhibit 3.219 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.208
	​
	​
	Articles of Incorporation of SprintCom, Inc., as amended (incorporated by reference to Exhibit 3.220 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.209
	​
	​
	Bylaws of SprintCom, Inc. (incorporated by reference to Exhibit 3.221 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.210
	​
	​
	Certificate of Formation of T-Mobile Central LLC, as amended (incorporated by reference to Exhibit 3.25 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.211
	​
	​
	Limited Liability Company Agreement of T-Mobile Central LLC (incorporated by reference to Exhibit 3.26 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.212
	​
	​
	Certificate of Formation of T-Mobile Financial LLC (incorporated by reference to Exhibit 3.79 to Parent’s Post-Effective Amendment No. 1 to Registration Statement on Form S-3, filed on September 3, 2014).

	3.213
	​
	​
	Limited Liability Company Agreement of T-Mobile Financial LLC (incorporated by reference to Exhibit 3.80 to Parent’s Post-Effective Amendment No. 1 to Registration Statement on Form S-3, filed on September 3, 2014).

	3.214†
	​
	​
	Certificate of Formation of T-Mobile Innovations LLC.

	3.215†
	​
	​
	Limited Liability Company Agreement of T-Mobile Innovations LLC.

	3.216
	​
	​
	Certificate of Formation of T-Mobile Leasing LLC (incorporated by reference to Exhibit 3.82 to Parent’s Post-Effective Amendment No. 2 to Registration Statement on Form S-3, filed on November 2, 2015).

	3.217
	​
	​
	Limited Liability Company Agreement of T-Mobile Leasing LLC (incorporated by reference to Exhibit 3.83 to Parent’s Post-Effective Amendment No. 2 to Registration Statement on Form S-3, filed on November 2, 2015).
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	3.218
	​
	​
	Certificate of Formation of T-Mobile License LLC (incorporated by reference to Exhibit 3.27 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.219
	​
	​
	Limited Liability Company Agreement of T-Mobile License LLC (incorporated by reference to Exhibit 3.28 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.220
	​
	​
	Certificate of Formation of T-Mobile Northeast LLC (incorporated by reference to Exhibit 3.29 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.221
	​
	​
	Limited Liability Company Agreement of T-Mobile Northeast LLC (incorporated by reference to Exhibit 3.30 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.222
	​
	​
	Certificate of Formation of T-Mobile PCS Holdings LLC, as amended (incorporated by reference to Exhibit 3.31 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.223
	​
	​
	Limited Liability Company Agreement of T-Mobile PCS Holdings LLC (incorporated by reference to Exhibit 3.32 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.224
	​
	​
	Certificate of Formation of T-Mobile Puerto Rico Holdings LLC, as amended (incorporated by reference to Exhibit 3.33 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.225
	​
	​
	Limited Liability Company Agreement of T-Mobile Puerto Rico Holdings LLC (incorporated by reference to Exhibit 3.34 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.226
	​
	​
	Certificate of Formation of T-Mobile Puerto Rico LLC, as amended (incorporated by reference to Exhibit 3.35 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.227
	​
	​
	Amended and Restated Limited Liability Company Agreement of T-Mobile Puerto Rico LLC (incorporated by reference to Exhibit 3.36 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.228†
	​
	​
	Certificate of Formation of T-Mobile Resources LLC.

	3.229†
	​
	​
	Limited Liability Company Agreement of T-Mobile Resources LLC.

	3.230
	​
	​
	Certificate of Formation of T-Mobile South LLC (incorporated by reference to Exhibit 3.39 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.231
	​
	​
	Limited Liability Company Agreement of T-Mobile South LLC (incorporated by reference to Exhibit 3.40 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.232
	​
	​
	Certificate of Formation of T-Mobile West LLC (incorporated by reference to Exhibit 3.43 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.233
	​
	​
	Limited Liability Company Agreement of T-Mobile West LLC (incorporated by reference to Exhibit 3.44 to Parent’s Registration Statement on Form S-4, filed on December 13, 2013).

	3.234
	​
	​
	Certificate of Formation of TDI Acquisition Sub, LLC (incorporated by reference to Exhibit 3.248 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.235
	​
	​
	Limited Liability Company Agreement of TDI Acquisition Sub, LLC, as amended (incorporated by reference to Exhibit 3.249 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.236
	​
	​
	Certificate of Incorporation of Theory Mobile, Inc., as amended (incorporated by reference to Exhibit 3.250 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.237
	​
	​
	Bylaws of Theory Mobile, Inc. (incorporated by reference to Exhibit 3.251 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.238
	​
	​
	Certificate of Formation of TMUS International LLC (f/k/a T-Mobile Subsidiary IV LLC) (incorporated by reference to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.239†
	​
	​
	Certificate of Amendment of TMUS International LLC.

	3.240†
	​
	​
	Amended and Restated Limited Liability Company Agreement of TMUS International LLC.

	3.241
	​
	​
	Certificate of Formation of Transworld Telecom II, LLC (incorporated by reference to Exhibit 3.252 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.242
	​
	​
	Limited Liability Company Agreement of Transworld Telecom II, LLC, as amended (incorporated by reference to Exhibit 3.253 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.243†
	​
	​
	Certificate of Formation of TVN Ventures LLC.

	3.244†
	​
	​
	Limited Liability Company Agreement of TVN Ventures LLC.

	3.245
	​
	​
	Articles of Incorporation of USST of Texas, Inc., as amended (incorporated by reference to Exhibit 3.256 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.246
	​
	​
	Bylaws of USST of Texas, Inc. (incorporated by reference to Exhibit 3.257 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.247
	​
	​
	Articles of Organization of Utelcom LLC (incorporated by reference to Exhibit 3.258 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.248
	​
	​
	Operating Agreement of Utelcom LLC, as amended (incorporated by reference to Exhibit 3.259 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.249
	​
	​
	Certificate of Formation of VMU GP, LLC, as amended (incorporated by reference to Exhibit 3.262 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.250
	​
	​
	Amended and Restated Limited Liability Company Agreement of VMU GP, LLC (incorporated by reference to Exhibit 3.263 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.251
	​
	​
	Certificate of Formation of WBS of America, LLC (incorporated by reference to Exhibit 3.264 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.252
	​
	​
	Limited Liability Company Agreement of WBS of America, LLC, as amended (incorporated by reference to Exhibit 3.265 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.253
	​
	​
	Certificate of Formation of WBS of Sacramento, LLC (incorporated by reference to Exhibit 3.266 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.254
	​
	​
	Limited Liability Company Agreement of WBS of Sacramento, LLC, as amended (incorporated by reference to Exhibit 3.267 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.255
	​
	​
	Certificate of Formation of WBSY Licensing, LLC (incorporated by reference to Exhibit 3.268 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.256
	​
	​
	Limited Liability Company Agreement of WBSY Licensing, LLC, as amended (incorporated by reference to Exhibit 3.269 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.257
	​
	​
	Certificate of Formation of WCOF, LLC (incorporated by reference to Exhibit 3.270 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.258
	​
	​
	Amended and Restated Limited Liability Company Agreement of WCOF, LLC, as amended (incorporated by reference to Exhibit 3.271 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.259
	​
	​
	Certificate of Formation of Wireless Broadband Services of America, L.L.C. (incorporated by reference to Exhibit 3.272 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.260
	​
	​
	Amended and Restated Limited Liability Company Agreement of Wireless Broadband Services of America, L.L.C., as amended (incorporated by reference to Exhibit 3.273 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.261
	​
	​
	Certificate of Incorporation of Wireline Leasing Co., Inc. (incorporated by reference to Exhibit 3.274 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.262
	​
	​
	Bylaws of Wireline Leasing Co., Inc. (incorporated by reference to Exhibit 3.275 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).
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	3.263
	​
	​
	Certificate of Amendment to Certificate of Formation of IBSV LLC (incorporated by reference to Exhibit 3.276 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.264
	​
	​
	Certificate of Merger Merging MetroPCS Finance California, LLC with and into MetroPCS California, LLC (incorporated by reference to Exhibit 3.277 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.265
	​
	​
	Certificate of Merger of PCS81, LLC and MetroPCS Georgia, LLC (incorporated by reference to Exhibit 3.278 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.266
	​
	​
	Certificate of Merger Merging MetroPCS Finance Massachusetts, LLC with and into MetroPCS Massachusetts, LLC (incorporated by reference to Exhibit 3.279 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.267
	​
	​
	Certificate of Merger Merging Royal Street BTA 262, LLC with and into MetroPCS Networks California, LLC (incorporated by reference to Exhibit 3.280 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.268
	​
	​
	Certificates of Merger of MetroPCS Networks Florida, LLC (incorporated by reference to Exhibit 3.281 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.269
	​
	​
	Certificate of Merger Merging MetroPCS Finance New York, LLC with and into MetroPCS New York, LLC (incorporated by reference to Exhibit 3.282 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.270
	​
	​
	Certificate of Merger Merging MetroPCS Finance Pennsylvania, LLC with and into MetroPCS Pennsylvania, LLC (incorporated by reference to Exhibit 3.283 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.271
	​
	​
	Certificate of Merger Merging MetroPCS Finance Texas, LLC with and into MetroPCS Texas, LLC (incorporated by reference to Exhibit 3.284 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.272
	​
	​
	Certificates of Merger of T-Mobile Central LLC (incorporated by reference to Exhibit 3.285 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.273
	​
	​
	Certificates of Merger of T-Mobile License LLC (incorporated by reference to Exhibit 3.286 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.274
	​
	​
	Certificates of Merger of T-Mobile Northeast LLC (incorporated by reference to Exhibit 3.287 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.275
	​
	​
	Certificate of Merger of T-Mobile Puerto Rico LLC (incorporated by reference to Exhibit 3.288 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.276
	​
	​
	Certificates of Merger of T-Mobile South LLC (incorporated by reference to Exhibit 3.289 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	3.277
	​
	​
	Certificate of Merger of T-Mobile USA, Inc. (incorporated by reference to Exhibit 3.290 to Parent’s Registration Statement on Form S-3 filed with the SEC on September 28, 2020).

	4.1
	​
	​
	Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., T-Mobile US, Inc. and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.1 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.2
	​
	​
	First Supplemental Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.500% Senior Secured Note due 2025 (incorporated by reference to Exhibit 4.2 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.3
	​
	​
	Second Supplemental Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.750% Senior Secured Note due 2027 (incorporated by reference to Exhibit 4.3 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).
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	4.4
	​
	​
	Third Supplemental Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.875% Senior Secured Note due 2030 (incorporated by reference to Exhibit 4.4 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.5
	​
	​
	Fourth Supplemental Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 4.375% Senior Secured Note due 2040 (incorporated by reference to Exhibit 4.5 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.6
	​
	​
	Fifth Supplemental Indenture, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 4.500% Senior Secured Note due 2050 (incorporated by reference to Exhibit 4.6 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.7
	​
	​
	Sixth Supplemental Indenture, dated as of May 7, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto, and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.7 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed with the SEC on August 10, 2020).

	4.8
	​
	​
	Seventh Supplemental Indenture, dated as of June 24, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 1.500% Senior Secured Note due 2026 (incorporated by reference to Exhibit 4.2 to Parent’s Current Report on Form 8-K filed with the SEC on June 26, 2020).

	4.9
	​
	​
	Eighth Supplemental Indenture, dated as of June 24, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 2.050% Senior Secured Note due 2028 (incorporated by reference to Exhibit 4.3 to Parent’s Current Report on Form 8-K filed with the SEC on June 26, 2020).

	4.10
	​
	​
	Ninth Supplemental Indenture, dated as of June 24, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 2.550% Senior Secured Note due 2031 (incorporated by reference to Exhibit 4.4 to Parent’s Current Report on Form 8-K filed with the SEC on June 26, 2020).

	4.11
	​
	​
	Tenth Supplemental Indenture, dated as of October 6, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.4 to Parent’s Current Report on Form 8-K filed with the SEC on October 6, 2020).

	4.12
	​
	​
	Eleventh Supplemental Indenture, dated as of October 6, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.5 to Parent’s Current Report on Form 8-K filed with the SEC on October 6, 2020).

	4.13
	​
	​
	Twelfth Supplemental Indenture, dated as of October 6, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.000% Senior Secured Note due 2041 (incorporated by reference to Exhibit 4.6 to Parent’s Current Report on Form 8-K filed with the SEC on October 6, 2020).

	4.14
	​
	​
	Thirteenth Supplemental Indenture, dated as of October 6, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.300% Senior Secured Note due 2051 (incorporated by reference to Exhibit 4.7 to Parent’s Current Report on Form 8-K filed with the SEC on October 6, 2020).

	4.15
	​
	​
	Fourteenth Supplemental Indenture, dated as of October 28, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 2.250% Senior Secured Note due 2031 (incorporated by reference to Exhibit 4.4 to Parent’s Current Report on Form 8-K filed with the SEC on October 28, 2020).

	4.16
	​
	​
	Fifteenth Supplemental Indenture, dated as of October 28, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.5 to Parent’s Current Report on Form 8-K filed with the SEC on October 28, 2020).
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	4.17
	​
	​
	Sixteenth Supplemental Indenture, dated as of October 28, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee (incorporated by reference to Exhibit 4.6 to Parent’s Current Report on Form 8-K filed with the SEC on October 28, 2020).

	4.18
	​
	​
	Seventeenth Supplemental Indenture, dated as of October 28, 2020, by and among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Bank Trust Company Americas, as trustee, including the Form of 3.600% Senior Secured Note due 2060 (incorporated by reference to Exhibit 4.7 to Parent’s Current Report on Form 8-K filed with the SEC on October 28, 2020).

	4.19†
	​
	​
	Eighteenth Supplemental Indenture, dated as of March 30, 2021, by and among T-Mobile USA, Inc., the guarantors party thereto, and Deutsche Bank Trust Company Americas, as trustee.

	4.20
	​
	​
	Registration Rights Agreement, dated as of April 9, 2020, by and among T-Mobile USA, Inc., the Initial Guarantors (as defined therein), Barclays Capital Inc., Deutsche Bank Securities Inc. and Goldman Sachs & Co. LLC, as representatives of the Initial Purchasers (as defined therein) (incorporated by reference to Exhibit 4.7 to Parent’s Current Report on Form 8-K filed with the SEC on April 13, 2020).

	4.21
	​
	​
	Registration Rights Agreement, dated as of June 24, 2020, by and among T-Mobile USA, Inc., the Initial Guarantors (as defined therein), Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Wells Fargo Securities, LLC, as representatives of the Initial Purchasers (as defined therein) (incorporated by reference to Exhibit 4.5 to Parent’s Current Report on Form 8-K filed with the SEC on June 26, 2020).

	4.22
	​
	​
	Registration Rights Agreement, dated as of October 6, 2020, by and among T-Mobile USA, Inc., the Initial Guarantors (as defined therein), Barclays Capital Inc., J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC, as representatives of the Initial Purchasers (as defined therein) (incorporated by reference to Exhibit 4.8 to Parent’s Current Report on Form 8-K filed with the SEC on October 6, 2020).

	4.23
	​
	​
	Registration Rights Agreement, dated as of October 28, 2020, by and among T-Mobile USA, Inc., the Initial Guarantors (as defined therein), Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc. and Goldman Sachs & Co. LLC, as representatives of the Initial Purchasers (as defined therein) (incorporated by reference to Exhibit 4.8 to Parent’s Current Report on Form 8-K filed with the SEC on October 28, 2020).

	5.1†
	​
	​
	Opinion of Fried, Frank, Harris, Shriver & Jacobson LLP.

	5.2†
	​
	​
	Opinion of Polsinelli PC.

	5.3†
	​
	​
	Opinion of McLane Middleton Professional Association.

	10.1
	​
	​
	Master Agreement, dated as of September 28, 2012, among T-Mobile USA, Inc., Crown Castle International Corp., and certain T-Mobile and Crown subsidiaries (incorporated by reference to Exhibit 10.1 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.2
	​
	​
	Amendment No. 1, dated as of November 30, 2012, to Master Agreement, dated as of November 30, 2012, among Crown Castle International Corp., and certain T-Mobile and Crown subsidiaries (incorporated by reference to Exhibit 10.2 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.3
	​
	​
	Settlement and Amendment No. 2, dated as of May 8, 2014, to Master Agreement, dated as of November 2012, among Crown Castle International Corp., and certain T-Mobile and Crown subsidiaries (incorporated by reference to Exhibit 10.3 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.4
	​
	​
	Master Prepaid Lease, dated as of November 30, 2012, by and among T-Mobile USA Tower LLC, T-Mobile West Tower LLC, T-Mobile USA, Inc. and CCTMO LLC (incorporated by reference to Exhibit 10.3 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.5
	​
	​
	MPL Site Master Lease Agreement, dated as of November 30, 2012, by and among Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Wireless Alliance, LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc. and CCTMO LLC (incorporated by reference to Exhibit 10.4 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).
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	10.6
	​
	​
	First Amendment, dated as of November 30, 2012, to MPL Site Master Lease Agreement, dated as of November 30, 2012, by and among Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Wireless Alliance, LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc. and CCTMO LLC (incorporated by reference to Exhibit 10.5 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.7
	​
	​
	Second Amendment, dated as of October 31, 2014, to MPL Site Master Lease Agreement, dated as of November 30, 2012, by and among Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc. (incorporated by reference to Exhibit 10.7 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.8
	​
	​
	Sale Site Master Lease Agreement, dated as of November 30, 2012, by and among Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Wireless Alliance, LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc., T3 Tower 1 LLC and T3 Tower 2 LLC (incorporated by reference to Exhibit 10.6 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.9
	​
	​
	First Amendment, dated as of November 30, 2012, to Sale Site Master Lease Agreement, dated as of November 30, 2012, by and Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Wireless Alliance, LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc., T3 Tower 1 LLC and T3 Tower 2 LLC (incorporated by reference to Exhibit 10.7 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.10
	​
	​
	Second Amendment, dated as of October 31, 2014, to Sale Site Master Lease Agreement, dated as of November 30, 2012, by and Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Suncom Wireless Operating Company, L.L.C., T-Mobile USA, Inc., T3 Tower 1 LLC and T3 Tower 2 LLC (incorporated by reference to Exhibit 10.10 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.11
	​
	​
	Settlement Technical Closing Agreement, dated as of October 1, 2014, among Crown Castle International Corp., and certain T-Mobile and Crown subsidiaries (incorporated by reference to Exhibit 10.11 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.12
	​
	​
	Management Agreement, dated as of November 30, 2012, by and among Suncom Wireless Operating Company, L.L.C., Cook Inlet/VS GSM IV PCS Holdings, LLC, T-Mobile Central LLC, T-Mobile South LLC, Powertel/Memphis, Inc., Voicestream Pittsburgh, L.P., T-Mobile West LLC, T-Mobile Northeast LLC, Wireless Alliance, LLC, Suncom Wireless Property Company, L.L.C., T-Mobile USA Tower LLC, T-Mobile West Tower LLC, CCTMO LLC, T3 Tower 1 LLC and T3 Tower 2 LLC (incorporated by reference to Exhibit 10.8 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.13
	​
	​
	Second Amended and Restated Stockholders’ Agreement, dated as of June 22, 2020, by and among T-Mobile US, Inc., Deutsche Telekom AG and SoftBank Group Corp. (incorporated by reference to Exhibit 4.2 to Parent’s Registration Statement on Form S-3 filed on June 22, 2020).

	10.14
	​
	​
	Support Agreement, dated as of April 29, 2018, by and among SoftBank Group Corp., SoftBank Group Capital Limited, Starburst I, Inc., Galaxy Investment Holdings, Inc., T-Mobile US, Inc., and Deutsche Telekom AG (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on April 30, 2018).

	10.15
	​
	​
	Financing Matters Agreement, dated as of April 29, 2018, by and between T-Mobile USA, Inc. and Deutsche Telekom AG (incorporated by reference to Exhibit 10.3 to Parent’s Current Report on Form 8-K filed on April 30, 2018).
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	10.16
	​
	​
	Letter Agreement, dated as of February 20, 2020, by and among T-Mobile US, Inc., Deutsche Telekom AG and SoftBank Group Corp. (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on February 20, 2020).

	10.17
	​
	​
	License Agreement dated as of April 30, 2013 by and between T-Mobile US, Inc. and Deutsche Telekom AG (incorporated by reference to Exhibit 10.2 to Parent’s Current Report on Form 8-K filed on May 2, 2013).

	10.18
	​
	​
	Supplemental Agreement, effective as of June 3, 2019, to the License Agreement, dated as of April 30, 2013, by and between T-Mobile US, Inc. and Deutsche Telekom AG (incorporated by reference to Exhibit 10.5 to Parent’s Quarterly Report on Form 10-Q filed on July 26, 2019).

	10.19
	​
	​
	Amendment No. 1, dated as of April 1, 2020, to the License Agreement, dated as of April 30, 2013, by and between T-Mobile US, Inc. and Deutsche Telekom AG (incorporated by reference to Exhibit 10.3 to Parent’s Current Report on Form 8-K filed on April 1, 2020).

	10.20**
	​
	​
	Master Network Services Agreement, dated as of July 1, 2020, between T-Mobile USA, Inc., DISH Purchasing Corporation and solely for the purposes of Section 13, DISH Network Corporation (incorporated by reference to Exhibit 10.1 to Parent’s Quarterly Report on Form 10-Q filed on November 5, 2020).

	10.21**
	​
	​
	License Purchase Agreement, dated as of July 1, 2020, by and between T-Mobile USA, Inc. and DISH Network Corporation (incorporated by reference to Exhibit 10.2 to Parent’s Quarterly Report on Form 10-Q filed on November 5, 2020).

	10.22
	​
	​
	Receivables Sale and Conveyancing Agreement, dated as of February 26, 2014, among T-Mobile West LLC, T-Mobile Central LLC, T-Mobile Northeast LLC and T-Mobile South LLC, as sellers, and T-Mobile PCS Holdings LLC, as purchaser (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on March 4, 2014).

	10.23
	​
	​
	Joinder and First Amendment to the Receivables Sale and Conveyancing Agreement, dated as of November 28, 2014, among Powertel/Memphis, Inc., Triton PCS Holdings Company L.L.C., T-Mobile West LLC, T-Mobile Central LLC, T-Mobile Northeast LLC and T-Mobile South LLC, as sellers, and T-Mobile PCS Holdings LLC, as purchaser (incorporated by reference to Exhibit 10.55 to Parent’s Annual Report on Form 10-K filed on February 19, 2015).

	10.24
	​
	​
	Joinder and Second Amendment to the Receivables Sale and Conveyancing Agreement, dated as of January 9, 2015, among SunCom Wireless Operating Company, LLC, Powertel/Memphis, Inc., Triton PCS Holdings Company L.L.C., T-Mobile West LLC, T-Mobile Central LLC, T-Mobile Northeast LLC and T-Mobile South LLC, as sellers, and T-Mobile PCS Holdings LLC, as purchaser (incorporated by reference to Exhibit 10.5 to Parent’s Quarterly Report on Form 10-Q filed on April 28, 2015).

	10.25
	​
	​
	Receivables Sale and Contribution Agreement, dated as of February 26, 2014, between T-Mobile PCS Holdings LLC, as seller, and T-Mobile Airtime Funding LLC, as purchaser (incorporated by reference to Exhibit 10.2 to Parent’s Current Report on Form 8-K filed on March 4, 2014).

	10.26
	​
	​
	First Amendment to the Receivables Sale and Contribution Agreement, dated as of November 28, 2014, between T-Mobile PCS Holdings LLC, as seller, and T-Mobile Airtime Funding LLC, as purchaser (incorporated by reference to Exhibit 10.56 to Parent’s Annual Report on Form 10-K filed on February 19, 2015).

	10.27
	​
	​
	Second Amendment to the Receivables Sale and Contribution Agreement, dated as of January 9, 2015, by and among T-Mobile PCS Holdings LLC, as seller, and T-Mobile Airtime Funding LLC, as purchaser (incorporated by reference to Exhibit 10.6 to Parent’s Quarterly Report on Form 10-Q filed on April 28, 2015).

	10.28
	​
	​
	Third Amendment to the Receivables Sale and Contribution Agreement, dated as of November 30, 2016, by and among T-Mobile PCS Holdings LLC, as seller, and T-Mobile Airtime Funding LLC, as purchaser (incorporated by reference to Exhibit 10.33 to Parent’s Annual Report on Form 10-K filed on February 14, 2017).

	10.29
	​
	​
	Fourth Amendment to the Receivables Sale and Contribution Agreement, dated as of May 5, 2017, by and among T-Mobile PCS Holdings LLC, as seller, and T-Mobile Airtime Funding LLC, as purchaser (incorporated by reference to Exhibit 10.1 to Parent’s Quarterly Report on Form 10-Q filed on July 20, 2017).
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	10.30
	​
	​
	Fourth Amended and Restated Master Receivables Purchase Agreement, dated as of February 26, 2019, among T-Mobile Funding LLC, as funding seller, Billing Gate One LLC, as purchaser, Landesbank Hessen-Thüringen Giroznetrale, as bank purchasing agent, MUFG Bank (Europe) N.V., Germany Branch, as bank collection agent, T-Mobile PCS Holdings LLC, as servicer, and T-Mobile US, Inc. and T-Mobile USA, Inc., as performance guarantors (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on March 4, 2019).

	10.31
	​
	​
	Third Amended and Restated Receivables Sale Agreement, dated as of October 23, 2018, by and between T-Mobile Financial LLC, as seller, and T-Mobile Handset Funding LLC, as purchaser (incorporated by reference to Exhibit 10.2 to Parent’s Quarterly Report on Form 10-Q filed on October 30, 2018).

	10.32
	​
	​
	First Amendment, dated as of November 2, 2020, to Third Amended and Restated Receivables Sale Agreement, dated as of October 23, 2018, by and between T-Mobile Financial LLC, as seller, and T-Mobile Handset Funding LLC, as purchaser (incorporated by reference to Exhibit 10.32 to Parent’s Annual Report on Form 10-K filed on February 23, 2021).

	10.33
	​
	​
	Third Amended and Restated Receivables Purchase and Administration Agreement, dated as of October 23, 2018, by and among T-Mobile Handset Funding LLC, as transferor, T-Mobile Financial LLC, as servicer, T-Mobile US, Inc. and T-Mobile USA, Inc., jointly and severally as performance guarantors, Royal Bank of Canada, as administrative agent, and certain financial institutions party thereto (incorporated by reference to Exhibit 10.1 to Parent’s Quarterly Report on Form 10-Q filed on October 30, 2018).

	10.34
	​
	​
	First Amendment, dated as of December 21, 2018, to Third Amended and Restated Receivables Purchase and Administration Agreement, dated as of October 23, 2018, by and among T-Mobile Handset Funding LLC, as transferor, T-Mobile Financial LLC, as servicer, T-Mobile US, Inc. and T-Mobile USA, Inc., jointly and severally as performance guarantors, Royal Bank of Canada, as administrative agent, and certain financial institutions party thereto (incorporated by reference to Exhibit 10.45 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.35
	​
	​
	Second Amendment, dated as of February 14, 2020, to Third Amended and Restated Receivables Purchase and Administration Agreement, dated as of October 23, 2018, by and among T-Mobile Handset Funding LLC, as transferor, T-Mobile Financial LLC, as servicer, T-Mobile US, Inc. and T-Mobile USA, Inc., jointly and severally as guarantors, Royal Bank of Canada, as Administrative Agent, and certain financial institutions party thereto (incorporated by reference to Exhibit 10.1 to Parent’s Quarterly Report on Form 10-Q dated May 6, 2020).

	10.36
	​
	​
	Third Amendment, dated as of April 30, 2020, to Third Amended and Restated Receivables Purchase and Administration Agreement, dated as of October 23, 2018, among T-Mobile Handset Funding LLC, as transferor, T-Mobile Financial LLC, as servicer, T-Mobile US, Inc. and T-Mobile USA, Inc., jointly and severally as guarantors, Royal Bank of Canada, as Administrative Agent, and certain financial institutions party thereto (incorporated by reference to Exhibit 10.15 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.37
	​
	​
	Fourth Amendment, dated as of November 2, 2020, to Third Amended and Restated Receivables Purchase and Administration Agreement, dated as of October 23, 2018, among T-Mobile Handset Funding LLC, as transferor, T-Mobile Financial LLC, as servicer, T-Mobile US, Inc. and T-Mobile USA, Inc., jointly and severally as guarantors, Royal Bank of Canada, as Administrative Agent, and certain financial institutions party thereto (incorporated by reference to Exhibit 10.37 to Parent’s Annual Report on Form 10-K filed on February 23, 2021).

	10.38
	​
	​
	Purchase Agreement, dated as of March 13, 2017, among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Telekom AG (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on March 16, 2017).

	10.39
	​
	​
	Purchase Agreement, dated as of January 22, 2018, among T-Mobile USA, Inc., the guarantors party thereto and Deutsche Telekom AG (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on January 25, 2018).
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	10.40
	​
	​
	Credit Agreement, dated as of April 1, 2020, by and among T-Mobile USA, Inc., the issuing banks and lenders party thereto, and Deutsche Bank AG New York Branch, as administrative agent (incorporated by reference to Exhibit 10.3 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.41
	​
	​
	Incremental Amendment, dated as of September 16, 2020, to the Credit Agreement, dated as of April 1, 2020, among T-Mobile USA, Inc., Deutsche Bank AG New York Branch, as administrative agent and each Incremental Revolving Lender as defined therein (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on September 17, 2020).

	10.42
	​
	​
	Guarantee Agreement, dated as of April 1, 2020, by and among T-Mobile US, Inc., T-Mobile USA, Inc. and the other guarantors party thereto in favor of Deutsche Bank AG New York Branch, as administrative agent (incorporated by reference to Exhibit 10.4 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.43
	​
	​
	Collateral Agreement, dated as of April 1, 2020, by and among T-Mobile US, Inc., T-Mobile USA, Inc. and the other grantors party thereto in favor of Deutsche Bank Trust Company Americas, as collateral trustee (incorporated by reference to Exhibit 10.7 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.44
	​
	​
	Collateral Trust and Intercreditor Agreement, dated as of April 1, 2020, by and among T-Mobile US, Inc., T-Mobile USA, Inc., the other grantors party thereto, Deutsche Bank AG New York Branch, as first priority agent, the holder representatives party thereto and Deutsche Bank Trust Company Americas, as collateral trustee (incorporated by reference to Exhibit 10.8 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.45
	​
	​
	Guarantee and Collateral Agreement, dated October 27, 2016, among Deutsche Bank Trust Company Americas, Sprint Spectrum PledgeCo LLC, Sprint Spectrum PledgeCo II LLC, Sprint Spectrum PledgeCo III LLC, Sprint Spectrum License Holder LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC (incorporated by reference to Exhibit 10.1 to Sprint’s Current Report on Form 8-K filed on November 2, 2016).

	10.46
	​
	​
	Intra-Company Spectrum Lease Agreement, dated as of October 27, 2016, among Sprint Spectrum License Holder LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, Sprint Communications, Inc., Sprint Intermediate HoldCo LLC, Sprint Intermediate HoldCo II LLC, Sprint Intermediate HoldCo III LLC and the guarantors (incorporated by reference to Exhibit 10.2 to Sprint’s Current Report on Form 8-K filed on November 2, 2016).

	10.47
	​
	​
	First Amendment to Intra-Company Spectrum Lease Agreement, dated as of March 12, 2018, among Sprint Spectrum License Holder, LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, Sprint Communications, Inc., Sprint Intermediate HoldCo LLC, Sprint Intermediate HoldCo II LLC, Sprint Intermediate HoldCo III LLC (incorporated by reference to Exhibit 10.1 to Sprint’s Current Report on Form 8-K filed on March 12, 2018).

	10.48
	​
	​
	Second Amendment to Intra-Company Spectrum Lease Agreement, dated as of June 6, 2018, among Sprint Spectrum License Holder, LLC, Sprint Spectrum License Holder II LLC and Sprint Spectrum License Holder III LLC, Sprint Communications, Inc., Sprint Intermediate HoldCo LLC, Sprint Intermediate HoldCo II LLC, Sprint Intermediate HoldCo III LLC, Sprint Corporation and the subsidiary guarantors (incorporated by reference to Exhibit 10.1 to Sprint’s Current Report on Form 8-K filed on June 6, 2018).

	10.49
	​
	​
	Guarantee Assumption Agreement, dated as of April 1, 2020, by and among Sprint Spectrum License Holder, LLC, Sprint Spectrum License Holder II LLC, Sprint Spectrum License Holder III LLC, T-Mobile, T-Mobile USA and certain subsidiary guarantors (incorporated by reference to Exhibit 10.13 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.50
	​
	​
	Guarantee Assumption Agreement, dated as of May 7, 2020, by and among Sprint Spectrum License Holder, LLC, Sprint Spectrum License Holder II LLC, Sprint Spectrum License Holder III LLC and certain subsidiary guarantors (incorporated by reference to Exhibit 10.14 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).
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	10.51
	​
	​
	Master Framework Agreement, dated as of June 22, 2020, by and among SoftBank Group Corp., SoftBank Group Capital Ltd, Delaware Project 4 L.L.C., Delaware Project 6 L.L.C., Claure Mobile LLC, Deutsche Telekom AG, T-Mobile US, Inc. and T-Mobile Agent LLC (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on June 26, 2020).

	10.52
	​
	​
	Share Repurchase Agreement, dated as of June 22, 2020, between SoftBank Group Capital Ltd and T-Mobile US, Inc. (incorporated by reference to Exhibit 10.2 to Parent’s Current Report on Form 8-K filed on June 26, 2020).

	10.53
	​
	​
	Share Purchase Agreement, dated as of June 22, 2020, among Raul Marcelo Claure, Claure Mobile LLC and T-Mobile US, Inc. (incorporated by reference to Exhibit 15 to SoftBank Group Capital Ltd’s Schedule 13D/A filed on June 24, 2020).

	10.54*
	​
	​
	Amended and Restated MetroPCS Communications, Inc. 2004 Equity Incentive Compensation Plan (incorporated by reference to Exhibit 10.1(a) to Amendment No. 1 to Parent’s Registration Statement on Form S-1 filed on February 27, 2007).

	10.55*
	​
	​
	MetroPCS Communications, Inc. 2010 Equity Incentive Compensation Plan (incorporated by reference to Annex A to Parent’s Proxy Statement filed on April 19, 2010).

	10.56*
	​
	​
	Employment Agreement, effective November 15, 2019, between T-Mobile US, Inc. and Michael Sievert (incorporated by reference to Exhibit 10.61 to Parent’s Annual Report on Form 10-K filed on February 6, 2020).

	10.57*
	​
	​
	Amendment No. 1, dated as of March 26, 2020, to the Amended and Restated Employment Agreement, dated as of November 15, 2019, by and between the Company and G. Michael Sievert (incorporated by reference to Exhibit 10.6 to Parent’s Quarterly Report on Form 10-Q filed on May 6, 2020).

	10.58*
	​
	​
	Compensation Term Sheet between Neville Ray and T-Mobile US, Inc., effective as of November 15, 2019 (incorporated by reference to Exhibit 10.65 to Parent’s Annual Report on Form 10-K filed on February 6, 2020).

	10.59*
	​
	​
	PRSU Agreement, dated as of April 1, 2020, by and between the Company and Neville R. Ray (incorporated by reference to Exhibit 10.4 to Parent’s Quarterly Report on Form 10-Q filed on May 6, 2020).

	10.60*
	​
	​
	Form of Severance Letter Agreement (incorporated by reference to Exhibit 10.9 to Parent’s Quarterly Report on Form 10-Q filed on May 1, 2018).

	10.61*
	​
	​
	Form of Indemnification and Advancement Agreement (incorporated by reference to Exhibit 10.76 to Parent’s Annual Report on Form 10-K filed on February 8, 2018).

	10.62*
	​
	​
	T-Mobile US, Inc. Non-Qualified Deferred Executive Compensation Plan (As Amended and Restated Effective as of January 1, 2014) (incorporated by reference to Exhibit 10.39 to Parent’s Annual Report on Form 10-K filed on February 25, 2014).

	10.63*
	​
	​
	First Amendment to T-Mobile US, Inc. Non-Qualified Deferred Executive Compensation Plan (incorporated by reference to Exhibit 10.75 to Parent’s Annual Report on Form 10-K filed on February 7, 2019).

	10.64*
	​
	​
	Second Amendment to T-Mobile US, Inc. Non-Qualified Deferred Executive Compensation Plan (incorporated by reference to Exhibit 10.70 to Parent’s Annual Report on Form 10-K filed on February 23, 2021).

	10.65*
	​
	​
	T-Mobile US, Inc. Executive Continuity Plan as Amended and Restated Effective as of January 1, 2014 (incorporated by reference to Exhibit 10.1 to Parent’s Current Report on Form 8-K filed on October 25, 2013).

	10.66*
	​
	​
	T-Mobile US, Inc. 2013 Omnibus Incentive Plan (as amended and restated on August 7, 2013) (incorporated by reference to Exhibit 10.20 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).

	10.67*
	​
	​
	Amendment to T-Mobile US, Inc. 2013 Omnibus Incentive Plan (as amended and restated on August 7, 2013) (incorporated by reference to Annex A to Parent’s Proxy Statement filed on April 26, 2018).

	10.68*
	​
	​
	T-Mobile USA, Inc. 2011 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.21 to Parent’s Quarterly Report on Form 10-Q filed on August 8, 2013).
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	10.69*
	​
	​
	Annual Incentive Award Notice under the 2013 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.74 to Parent’s Annual Report on Form 10-K filed on February 6, 2020).

	10.70*
	​
	​
	T-Mobile US, Inc. 2014 Employee Stock Purchase Plan (incorporated by reference to Exhibit 99.1 to Parent’s Registration Statement on Form S-8 filed on February 19, 2015).

	10.71*
	​
	​
	Sprint Corporation 2007 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.2 to Sprint’s Current Report on Form 8-K filed on September 20, 2013).

	10.72*
	​
	​
	Sprint Corporation Amended and Restated 2015 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.1 to Sprint’s Quarterly Report on Form 10-Q filed on February 6, 2017).

	10.73*
	​
	​
	Form of Sprint Corporation Evidence of Award 2014 Long-term Incentive Plan Stock Options (incorporated by reference to Exhibit 10.12 to Sprint’s Quarterly Report on Form 10-Q filed on August 8, 2014).

	10.74*
	​
	​
	Form of Sprint Corporation Award Agreement (awarding stock options) under the Sprint Corporation 2015 Amended and Restated Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 to Sprint’s Quarterly Report on Form 10-Q filed on August 3, 2017).

	10.75*
	​
	​
	Form of Restricted Stock Unit Award Agreement (Time-Vesting) for Executive Officers under the Sprint Corporation 2015 Amended and Restated Omnibus Incentive Plan (incorporated by reference to Exhibit 10.25 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.76*
	​
	​
	Form of Restricted Stock Unit Award Agreement (Performance-Vesting) for Executive Officers under the Sprint Corporation 2015 Amended and Restated Omnibus Incentive Plan (incorporated by reference to Exhibit 10.26 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.77*
	​
	​
	Form of Restricted Stock Unit Award Agreement (Time-Vesting) for Executive Officers under the T-Mobile US, Inc. 2013 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.7 to Parent’s Quarterly Report on Form 10-Q filed on May 6, 2020).

	10.78*
	​
	​
	Form of Restricted Stock Unit Award Agreement (Performance-Vesting) (Stock Settled) for Executive Officers under the T-Mobile US, Inc. 2013 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.8 to Parent’s Quarterly Report on Form 10-Q filed on May 6, 2020).

	10.79*
	​
	​
	Amended Director Compensation Program effective as of May 1, 2013 (amended June 4, 2014 and further amended on June 1, 2015, June 16, 2016, June 13, 2017, June 13, 2019 and June 4, 2020) (incorporated by reference to Exhibit 10.30 to Amendment No. 1 to Parent’s Quarterly Report on Form 10-Q filed on August 10, 2020).

	10.80*
	​
	​
	Form of Restricted Stock Unit Award Agreement for Non-Employee Directors under the T-Mobile US, Inc. 2013 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.2 to Parent’s Current Report on Form 8-K filed on June 4, 2013).

	10.81*
	​
	​
	Sprint Nextel 1997 Long-Term Stock Incentive Program, as amended and restated January 1, 2008 (incorporated by reference to Exhibit 10.9 to Sprint’s Annual Report on Form 10-K filed on February 27, 2009).

	21.1†
	​
	​
	Subsidiaries of the Registrant.

	22.1†
	​
	​
	List of Guarantor Subsidiaries and Issuers of Guaranteed Securities and Affiliates Whose Securities Collateralize Securities of the Registrant.

	23.1†
	​
	​
	Consent of Fried, Frank, Harris, Shriver & Jacobson LLP (included in Exhibit 5.1).

	23.2†
	​
	​
	Consent of Polsinelli PC (included in Exhibit 5.2).

	23.3†
	​
	​
	Consent of McLane Middleton Professional Association (included in Exhibit 5.3).

	23.4†
	​
	​
	Consent of PricewaterhouseCoopers LLP.

	23.5†
	​
	​
	Consent of Deloitte & Touche LLP.

	24.1†
	​
	​
	Powers of Attorney (included on the signature pages hereof).

	25.1†
	​
	​
	Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of Deutsche Bank Trust Company Americas, as Trustee under the Indenture dated as of April 9, 2020.

	99.1†
	​
	​
	Form of Letter of Transmittal


	†
	Filed herewith.


	*
	Indicates a management contract or compensatory plan or arrangement.
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	**
	Certain confidential information contained in this exhibit has been omitted because it is both (i) not material and (ii) would likely cause competitive harm if publicly disclosed.


The registrant agrees to furnish to the Securities and Exchange Commission upon request a copy of any long-term debt instruments that have been omitted pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K.
	Item 22.
	Undertakings


The undersigned Registrants hereby undertake:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be this initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(4) That, for purposes of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the undersigned Registrants undertake that in a primary offering of securities of the undersigned Registrants pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrants will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned Registrants relating to the offering required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrants or used or referred to by the undersigned Registrants;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrants or its securities provided by or on behalf of the undersigned Registrants; and
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(iv) Any other communication that is an offer in the offering made by the undersigned Registrants to the purchaser.
(6) The undersigned Registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the Registrants pursuant to the foregoing provisions, or otherwise, the Registrants have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrants of expenses incurred or paid by a director, officer or controlling person of the Registrants in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrants will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
(8) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.
(9) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE US, INC.

	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or any of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer) and Director
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President, Finance and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Timotheus Höttges 
	​
	​
	Chairman of the Board of Directors
	​
	​
	March 30, 2021

	Timotheus Höttges
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Marcelo Claure 
	​
	​
	Director
	​
	​
	March 30, 2021

	Marcelo Claure
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Srikant M. Datar 
	​
	​
	Director
	​
	​
	March 30, 2021

	Srikant M. Datar
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Lawrence H. Guffey 
	​
	​
	Director
	​
	​
	March 30, 2021

	Lawrence H. Guffey
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Christian P. Illek 
	​
	​
	Director
	​
	​
	March 30, 2021

	Christian P. Illek
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Stephen R. Kappes 
	​
	​
	Director
	​
	​
	March 30, 2021

	Stephen R. Kappes
	​
	​
	 
	​
	​
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	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ Raphael Kübler 
	​
	​
	Director
	​
	​
	March 30, 2021

	Raphael Kübler
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Thorsten Langheim 
	​
	​
	Director
	​
	​
	March 30, 2021

	Thorsten Langheim
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dominique Leroy 
	​
	​
	Director
	​
	​
	March 30, 2021

	Dominique Leroy
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Teresa A. Taylor 
	​
	​
	Director
	​
	​
	March 30, 2021

	Teresa A. Taylor
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Omar Tazi 
	​
	​
	Director
	​
	​
	March 30, 2021

	Omar Tazi
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Kelvin R. Westbrook 
	​
	​
	Director
	​
	​
	March 30, 2021

	Kelvin R. Westbrook
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Michael Wilkens 
	​
	​
	Director
	​
	​
	March 30, 2021

	Michael Wilkens
	​
	​
	 
	​
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE USA, INC.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer) and Director
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Director
	​
	​
	March 30, 2021

	David A. Miller
	​
	​
	 
	​
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	ASSURANCE WIRELESS OF SOUTH CAROLINA, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Assurance Wireless USA, L.P., the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	AMERICAN TELECASTING DEVELOPMENT, LLC

	 
	​
	​
	ATI SUB, LLC

	 
	​
	​
	CLEARWIRE LEGACY LLC

	 
	​
	​
	CLEARWIRE SPECTRUM HOLDINGS III LLC

	 
	​
	​
	NSAC, LLC

	 
	​
	​
	TDI ACQUISITION SUB, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	
	

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Clearwire Communications LLC, the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	CLEARWIRE SPECTRUM HOLDINGS II LLC

	 
	​
	​
	CLEARWIRE SPECTRUM HOLDINGS LLC

	 
	​
	​
	FIXED WIRELESS HOLDINGS, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Clearwire Legacy LLC, the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	BROADCAST CABLE, LLC

	 
	​
	​
	KENNEWICK LICENSING, LLC

	 
	​
	​
	WBSY LICENSING, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Clearwire XOHM LLC, the Registrant’s Manager
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	ALDA WIRELESS HOLDINGS, LLC

	 
	​
	​
	AMERICAN TELECASTING OF COLUMBUS, LLC

	 
	​
	​
	AMERICAN TELECASTING OF DENVER, LLC

	 
	​
	​
	AMERICAN TELECASTING OF FORT MYERS, LLC

	 
	​
	​
	AMERICAN TELECASTING OF FT. COLLINS, LLC

	 
	​
	​
	AMERICAN TELECASTING OF GREEN BAY, LLC

	 
	​
	​
	AMERICAN TELECASTING OF LANSING, LLC

	 
	​
	​
	AMERICAN TELECASTING OF LINCOLN, LLC

	 
	​
	​
	AMERICAN TELECASTING OF LOUISVILLE, LLC

	 
	​
	​
	AMERICAN TELECASTING OF MEDFORD, LLC

	 
	​
	​
	AMERICAN TELECASTING OF MICHIANA, LLC

	 
	​
	​
	AMERICAN TELECASTING OF MONTEREY, LLC

	 
	​
	​
	AMERICAN TELECASTING OF REDDING, LLC

	 
	​
	​
	AMERICAN TELECASTING OF SANTA BARBARA, LLC

	 
	​
	​
	AMERICAN TELECASTING OF SHERIDAN, LLC

	 
	​
	​
	AMERICAN TELECASTING OF YUBA CITY, LLC

	 
	​
	​
	CLEARWIRE HAWAII PARTNERS SPECTRUM, LLC

	 
	​
	​
	FRESNO MMDS ASSOCIATES, LLC

	 
	​
	​
	PCTV GOLD II, LLC

	 
	​
	​
	PCTV SUB, LLC

	 
	​
	​
	PEOPLE’S CHOICE TV OF HOUSTON, LLC

	 
	​
	​
	PEOPLE’S CHOICE TV OF ST. LOUIS, LLC

	 
	​
	​
	SPEEDCHOICE OF DETROIT, LLC

	 
	​
	​
	SPEEDCHOICE OF PHOENIX, LLC

	 
	​
	​
	SPRINT (BAY AREA), LLC

	 
	​
	​
	TRANSWORLD TELECOM II, LLC

	 
	​
	​
	WBS OF AMERICA, LLC

	 
	​
	​
	WBS OF SACRAMENTO, LLC

	 
	​
	​
	WCOF, LLC

	 
	​
	​
	WIRELESS BROADBAND SERVICES OF AMERICA, L.L.C.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer
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Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Clearwire XOHM LLC, the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	IBSV LLC

	 
	​
	​
	L3TV DETROIT CABLE SYSTEM, LLC

	 
	​
	​
	L3TV MINNEAPOLIS CABLE SYSTEM, LLC

	 
	​
	​
	L3TV PHILADELPHIA CABLE SYSTEM, LLC

	 
	​
	​
	L3TV SAN FRANCISCO CABLE SYSTEM, LLC

	 
	​
	​
	L3TV SEATTLE CABLE SYSTEM, LLC

	 
	​
	​
	LAYER3 TV, LLC

	 
	​
	​
	SFE 1, LLC

	 
	​
	​
	T-MOBILE LICENSE LLC

	 
	​
	​
	T-MOBILE NORTHEAST LLC

	 
	​
	​
	T-MOBILE PUERTO RICO HOLDINGS LLC

	 
	​
	​
	T-MOBILE PUERTO RICO LLC

	 
	​
	​
	T-MOBILE RESOURCES LLC

	 
	​
	​
	T-MOBILE SOUTH LLC

	 
	​
	​
	T-MOBILE WEST LLC

	 
	​
	​
	TMUS INTERNATIONAL LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Manager
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	L3TV CHICAGOLAND CABLE SYSTEM, LLC

	 
	​
	​
	L3TV COLORADO CABLE SYSTEM, LLC

	 
	​
	​
	L3TV DALLAS CABLE SYSTEM, LLC

	 
	​
	​
	L3TV DC CABLE SYSTEM, LLC

	 
	​
	​
	L3TV LOS ANGELES CABLE SYSTEM, LLC

	 
	​
	​
	L3TV NEW YORK CABLE SYSTEM, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Layer3 TV, LLC, the Registrant’s Manager
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	CLEARWIRE XOHM LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Nextel West Corp., the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	NEXTEL COMMUNICATIONS OF THE MID-ATLANTIC, INC.

	 
	​
	​
	NEXTEL OF NEW YORK, INC.

	 
	​
	​
	NEXTEL SOUTH CORP.

	 
	​
	​
	NEXTEL WEST CORP.

	 
	​
	​
	PUSHSPRING, INC.

	 
	​
	​
	SIHI NEW ZEALAND HOLDCO, INC.

	 
	​
	​
	SPRINT CAPITAL CORPORATION

	 
	​
	​
	SPRINT COMMUNICATIONS, INC.

	 
	​
	​
	SPRINT COMMUNICATIONS COMPANY OF NEW HAMPSHIRE, INC.

	 
	​
	​
	SPRINT COMMUNICATIONS COMPANY OF VIRGINIA, INC.

	 
	​
	​
	SPRINT CORPORATION

	 
	​
	​
	SPRINT EBUSINESS, INC.

	 
	​
	​
	SPRINT ENTERPRISE NETWORK SERVICES, INC.

	 
	​
	​
	SPRINT EWIRELESS, INC.

	 
	​
	​
	SPRINT INTERNATIONAL COMMUNICATIONS CORPORATION

	 
	​
	​
	SPRINT INTERNATIONAL HOLDING, INC.

	 
	​
	​
	SPRINT INTERNATIONAL INCORPORATED

	 
	​
	​
	SPRINT SOLUTIONS, INC.

	 
	​
	​
	SPRINT/UNITED MANAGEMENT COMPANY

	 
	​
	​
	THEORY MOBILE, INC.

	 
	​
	​
	USST OF TEXAS, INC.

	 
	​
	​
	WIRELINE LEASING CO., INC.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer
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Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer (Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer) and Director
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Director
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	SPRINTCOM, INC.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Treasurer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer 
(Principal Executive Officer and Principal Financial Officer) and Director
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Assistant Controller 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Director
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE FINANCIAL LLC

	 
	​
	​
	T-MOBILE LEASING LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Treasurer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer 
(Principal Executive Officer and Principal Financial Officer) and Manager
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Assistant Controller 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Manager
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	CLEARWIRE COMMUNICATIONS LLC

	 
	​
	​
	UTELCOM LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Sprint Communications, Inc., the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	SPRINT INTERNATIONAL NETWORK COMPANY LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Sprint International Communications Corporation, the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	SPRINT SPECTRUM L.P.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Treasurer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer 
(Principal Executive Officer and Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Assistant Controller 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer of Sprint Spectrum Holding Company, LLC, the Registrant’s General Partner
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	APC REALTY AND EQUIPMENT COMPANY, LLC

	 
	​
	​
	SPRINT PCS ASSETS, L.L.C.

	 
	​
	​
	SPRINT SPECTRUM REALTY COMPANY, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer of Sprint Spectrum L.P., the Registrant’s Member
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	NEXTEL SYSTEMS, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer of SprintCom, Inc., the Registrant’s Member
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer of Sprint Communications, Inc., the Registrant’s Member
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	AMERICAN TELECASTING OF ANCHORAGE, LLC

	 
	​
	​
	AMERICAN TELECASTING OF LITTLE ROCK, LLC

	 
	​
	​
	AMERICAN TELECASTING OF SEATTLE, LLC

	 
	​
	​
	CLEAR WIRELESS LLC

	 
	​
	​
	CLEARWIRE IP HOLDINGS LLC

	 
	​
	​
	MINORCO, LLC

	 
	​
	​
	NEXTEL RETAIL STORES, LLC

	 
	​
	​
	SPRINT SPECTRUM HOLDING COMPANY, LLC

	 
	​
	​
	PRWIRELESS PR, LLC

	 
	​
	​
	VMU GP, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief 
Accounting Officer 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	President and Treasurer of 
SprintCom, Inc., the Registrant’s 
Member
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE PCS HOLDINGS LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief 
Financial Officer 
(Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief 
Accounting Officer 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive 
Officer of T-Mobile USA, Inc., 
the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	SPRINT COMMUNICATIONS COMPANY L.P.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive 
Officer of Sprint Communications, Inc., the Registrant’s General Partner
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	ASSURANCE WIRELESS USA, L.P.

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and 
Chief Accounting Officer 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive 
Officer of VMU GP, LLC, the 
Registrant’s General Partner
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	METROPCS CALIFORNIA, LLC

	 
	​
	​
	METROPCS FLORIDA, LLC

	 
	​
	​
	METROPCS GEORGIA, LLC

	 
	​
	​
	METROPCS MASSACHUSETTS, LLC

	 
	​
	​
	METROPCS MICHIGAN, LLC

	 
	​
	​
	METROPCS NETWORKS CALIFORNIA, LLC

	 
	​
	​
	METROPCS NETWORKS FLORIDA, LLC

	 
	​
	​
	METROPCS NEVADA, LLC

	 
	​
	​
	METROPCS NEW YORK, LLC

	 
	​
	​
	METROPCS PENNSYLVANIA, LLC

	 
	​
	​
	METROPCS TEXAS, LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief 
Financial Officer 
(Principal Financial Officer) and Manager
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief 
Accounting Officer 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Manager
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE CENTRAL LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	Peter Osvaldik

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	Authorized Signatory


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ Rafael Gomez
	​
	​
	President 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	Rafael Gomez
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Authorized Signatory 
(Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Vice President (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive 
Officer of T-Mobile USA, Inc., the 
Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	T-MOBILE INNOVATIONS LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief 
Accounting Officer 
(Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ David A. Miller
	​
	​
	Manager
	​
	​
	March 30, 2021

	David A. Miller
	​
	
	
	
	​
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Bellevue, State of Washington, on March 30, 2021.
	 
	​
	​
	TVN VENTURES LLC

	 
	​
	​
	 
	​
	​
	 
	​
	​
	 

	 
	​
	​
	By:
	​
	​
	/s/ G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Name:
	​
	​
	G. Michael Sievert

	 
	​
	​
	 
	​
	​
	Title:
	​
	​
	President and Chief Executive Officer


Each person whose signature appears below constitutes and appoints G. Michael Sievert, Peter Osvaldik and David A. Miller, and each or either of them, his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments or supplements (including post-effective amendments) to this registration statement on Form S-4, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	​
	​
	Title
	​
	​
	Date

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive Officer 
(Principal Executive Officer)
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Peter Osvaldik
	​
	​
	Executive Vice President and Chief Financial Officer (Principal Financial Officer)
	​
	​
	March 30, 2021

	Peter Osvaldik
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ Dara Bazzano
	​
	​
	Senior Vice President and Chief Accounting Officer (Principal Accounting Officer)
	​
	​
	March 30, 2021

	Dara Bazzano
	​
	
	
	
	​
	 

	 
	​
	​
	 
	​
	​
	 

	/s/ G. Michael Sievert
	​
	​
	President and Chief Executive 
Officer of T-Mobile USA, Inc., 
the Registrant’s Member
	​
	​
	March 30, 2021

	G. Michael Sievert
	​
	
	
	
	​
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Exhibit 3.57

AMENDMENT TO THE
LIMITED LIABILITY COMPANY AGREEMENT OF
CLEAR WIRELESS LLC

This Amendment to the Limited Liability Agreement of Clear Wireless LLC (this “Amendment”), is made and entered into effective as of this 24th day of March, 2021, by its current member SprintCom, Inc.

WHEREAS, the Limited Liability Agreement (“Agreement”) was executed on December 5, 2008.

WHEREAS, the original member of the Company was Clearwire Communications LLC.

WHEREAS, pursuant to a corporate restructure in 2020, the current member of the Company is now SprintCom, Inc. (the “Member”).

NOW, THEREFORE, the Member hereby amends the following:

[bookmark: zd628834c12f147c09f8e3cdf454a5eb5][bookmark: zd628834c12f147c09f8e3cdf454a5eb5]
	1.
	Paragraph 7 of the Agreement is hereby amended in its entirety with the following:



	7.
	Member.  The name and address of the Member are as follows:



[bookmark: z9bbe29ec2d20461f8dd6cbed3a6e314b][bookmark: z9bbe29ec2d20461f8dd6cbed3a6e314b]
	 
	Name
	 
	Address

	 
	 
	 
	 

	 
	SprintCom, Inc.
	 
	12920 SE 38th St.

	 
	 
	 
	Bellevue, WA  98006



IN WITNESS WHEREOF, the Member has executed this Amendment as of the date first set forth above.

[bookmark: z59df7e81c2714432b184e72ec0dba763][bookmark: z59df7e81c2714432b184e72ec0dba763]
	 
	SPRINTCOM, INC.

	 
	 

	 
	By:
	/s/ David A. Miller

	 
	 
	David A. Miller

	 
	 
	Executive Vice President,

	 
	 
	General Counsel & Secretary
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Exhibit 3.62

AMENDMENT TO THE
LIMITED LIABILITY COMPANY AGREEMENT OF
CLEARWIRE HAWAII PARTNERS SPECTRUM, LLC

This Amendment to the Limited Liability Agreement of Clearwire Hawaii Partners Spectrum, LLC (this “Amendment”), is made and entered into effective as of this 24th day of March, 2021, by its current member Clearwire XOHM LLC:

WHEREAS, the Limited Liability Agreement (“Agreement”) was executed on September 9, 2006.

WHEREAS, the former member of the Company, Clearwire Hawaii Partners LLC, dissolved in 2014.

WHEREAS, the member of the Company then became Clearwire Communications LLC by operation of law.

WHEREAS, pursuant to a corporate restructure in 2020, the current member of the Company is now Clearwire XOHM LLC (the “Member”).

NOW, THEREFORE, the Member hereby amends the following:

[bookmark: z017178776003416c96148f9cfccddade][bookmark: z017178776003416c96148f9cfccddade]
	
	1.
	Paragraph 7 of the Agreement is hereby amended in its entirety with the following:



7.          Member. The name and address of the Member are as follows:
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	Name
	 
	Address

	 
	 
	 
	 

	 
	Clearwire XOHM LLC
	 
	12920 SE 38th St.

	 
	 
	 
	Bellevue, WA  98006



IN WITNESS WHEREOF, the Member has executed this Amendment as of the date first set forth above.
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	CLEARWIRE XOHM LLC

	 
	 

	 
	By:
	/s/ David A. Miller

	 
	 
	David A. Miller

	 
	 
	Executive Vice President,

	 
	 
	General Counsel & Secretary
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Exhibit 3.69

AMENDMENT TO THE
LIMITED LIABILITY COMPANY AGREEMENT OF
CLEARWIRE SPECTRUM HOLDINGS II LLC

This Amendment to the Limited Liability Agreement of Clearwire Spectrum Holdings II LLC (this “Amendment”), is made and entered into effective as of this 24th day of March, 2021, by its current member Clearwire Legacy LLC:

WHEREAS, the Limited Liability Agreement (“Agreement”) was executed on July 24, 2006.

WHEREAS, the original member of the Company was Clearwire Corporation.

WHEREAS, Clearwire Legacy LLC became the member in 2008 (the “Member”).

NOW, THEREFORE, the member hereby amends the following:
[bookmark: z2eefa2a8ea434968a4adbe71585a5fe0][bookmark: z2eefa2a8ea434968a4adbe71585a5fe0]
	1.
	Paragraph 7 of the Agreement is hereby amended in its entirety with the following:



	7.
	Member.  The name and address of the Member are as follows:
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	Name
	 
	Address

	 
	 
	 
	 

	 
	Clearwire Legacy LLC
	 
	12920 SE 38th St.

	 
	 
	 
	Bellevue, WA  98006



IN WITNESS WHEREOF, the Member has executed this Amendment as of the date first set forth above.
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	CLEARWIRE LEGACY LLC

	 
	 

	 
	By:
	/s/ David A. Miller

	 
	 
	David A. Miller

	 
	 
	Executive Vice President,

	 
	 
	General Counsel & Secretary
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Exhibit 3.74

AMENDMENT TO THE
LIMITED LIABILITY COMPANY AGREEMENT OF
CLEARWIRE SPECTRUM HOLDINGS LLC

This Amendment to the Limited Liability Agreement of Clearwire Spectrum Holdings LLC (this “Amendment”), is made and entered into effective as of this 24th day of March, 2021, by its current member Clearwire Legacy LLC:

WHEREAS, the Limited Liability Agreement (“Agreement”) was executed on August 9, 2005.

WHEREAS, the original member of the Company was Clearwire Corporation.

WHEREAS, Clearwire Legacy LLC became the member in 2008 (the “Member”).

NOW, THEREFORE, the Member hereby amends the following:
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	1.
	Paragraph 7 of the Agreement is hereby amended in its entirety with the following:



	7.
	Member.  The name and address of the Member are as follows:
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	Name
	 
	Address

	 
	 
	 
	 

	 
	Clearwire Legacy LLC
	 
	12920 SE 38th St.

	 
	 
	 
	Bellevue, WA  98006



IN WITNESS WHEREOF, the Member has executed this Amendment as of the date first set forth above.
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	CLEARWIRE LEGACY LLC

	 
	 

	 
	By:
	/s/ David A Miller

	 
	 
	David A. Miller

	 
	 
	Executive Vice President,

	 
	 
	General Counsel & Secretary
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Exhibit 3.108
 
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF FORMATION
 
1.             The name of the limited liability company is Layer3 TV, LLC.
 
2.             The address of its registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, DE 19808. The name of the registered agent at such address is Corporation Service Company.
 
3.             This Certificate of Formation is effective as of December 31, 2020.
 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on 12/18/2020 1 8:12 AM PST.
 
	 
	By
	/s/ Katie True-Awtry

	 
	 
	Katie True-Awtry, Assistant Secretary


 
Certificate of Formation
Layer3 TV, LLC
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Exhibit 3.109
 
LIMITED LIABILITY COMPANY AGREEMENT
OF
LAYER3 TV, LLC
 
December 31, 2020
 
This Limited Liability Company Agreement (this “Agreement”) of Layer3 TV, LLC (the “Company”) is entered into by T-Mobile USA, Inc., as the sole member (the “Member”) of the Company.
 
The Member, by execution of this Agreement, hereby agrees as follows:
 
1.               Name. The name of the limited liability company is Layer3 TV, LLC.
 
2.               Filing of Certificates. The Member or the Manager (as defined below), as an authorized person within the meaning of the Delaware Limited Liability Company Act (6 Del. C. § 18 101, et seq.), as amended from time to time (the “Act”), shall execute, deliver and file all certificates (and any amendments and/or restatements thereof) required or permitted to be filed with the Secretary of State of the State of Delaware. The Member or the Manager is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business.
 
3.               Purposes. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act.
 
4.               Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Delaware law on limited liability companies formed under the Act and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3.
 
5.               Principal Business Office. The principal business office of the Company shall be located at 12920 SE 38th Street, Bellevue, WA 98006, or at such other location as may hereafter be determined by the Manager.
 
6.               Registered Office. The address of the registered office of the Company in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
7.               Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
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8.             Member. The name and the mailing addresses of the Member are as follows:
 
	Name
	 
	Address

	T-Mobile USA, Inc.
	 
	12920 SE 38th Street

	 
	 
	Bellevue, WA 98006


 
9.             Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member or acting as manager of the Company.
 
10.          Capital Contributions. The Member is deemed admitted as a member of the Company upon its execution and delivery of this Agreement. The initial Member’s ownership interest in the Company shall be represented by 100 units of membership interest (“Units”). An unlimited number of Units are authorized.
 
11.          Additional Contributions. The Member is not required to make any additional capital contribution to the Company. However, the Member may voluntarily make additional capital contributions to the Company with the written consent of the Manager.
 
12.          Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member.
 
13.          Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Manager or the Member. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Act or other applicable law.
 
14.          Management.
(a)             The business and affairs of the Company shall be managed by a “manager” of the Company within the meaning of the Act (the “Manager”). The Manager shall have the power to do any and all acts necessary, convenient or incidental to or for the furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by a manager of a limited liability company under the laws of the State of Delaware. The Manager has the authority to bind the Company. Except as otherwise provided in this Agreement, no Member shall have the authority to bind the Company.
 
(b)            The Member shall appoint the Manager and may remove the Manager at any time with or without cause. A person appointed as Manager shall serve until the earlier of such person’s death, disqualification, resignation or removal, and upon the occurrence of any such event, the Member shall promptly appoint a replacement Manager. Each person serving as Manager shall be required to execute an acknowledgment of this Agreement, which acknowledgment may be a counterpart signature page to this Agreement. The Member hereby appoints David A. Miller as the Manager. Notwithstanding any other provision of this Agreement, the Manager is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person.
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15.       Officers. The Manager may, from time to time as it deems advisable, select natural persons who are employees or agents of the Company and designate them as officers of the Company (the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Manager decides otherwise, if the title is one commonly used for officers of a business corporation formed under the Delaware General Corporation Law, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Manager. An Officer may be removed with or without cause by the Manager. The names of the initial officers are:
 
	G. Michael Sievert
	President & Chief Executive Officer

	Peter A. Ewens
	Executive Vice President, Corporate Strategy and Development

	David A. Miller
	Executive Vice President, General Counsel & Secretary

	Peter Osvaldik
	Executive Vice President & Chief Financial Officer

	Matthew A. Staneff
	Executive Vice President & Chief Marketing Officer

	Dara Bazzano
	Senior Vice President & Chief Accounting Officer

	Broady Hodder
	Senior Vice President, Legal Affairs, Corporate Governance and Strategic Transactions & Assistant Secretary

	Christopher M. Miller
	Senior Vice President, Taxation

	Johannes Thorsteinsson
	Senior Vice President, Treasury & Treasurer

	Lauren Venezia
	Senior Vice President, Deputy General Counsel & Assistant Secretary

	Daniel Drobac
	Vice President, Accounting & Controller

	Rahul Modi
	Vice President, Treasury & Assistant Treasurer

	Larry Weians
	Vice President, Tax

	David E. Conroy
	Assistant Secretary

	Katie True-Awtry
	Assistant Secretary

	Frederick Williams
	Assistant Secretary

	Steve Brammer
	Authorized Signatory

	Charles Hasek
	Authorized Signatory*

	Warren Schwartz
	Authorized Signatory*

	David Thacker
	Authorized Signatory

	Lauren E. Wallace
	Authorized Signatory*

	Susan Reines
	Authorized Signatory **

	Lindsey Romano
	Authorized Signatory **


 
* Charles Hasek can only sign with regards to network security certifications. Warren Schwartz can only sign with regards to banking and tax related matters. Lauren E. Wallace can only sign with regards to filings made with the FCC, the U.S. Copyright Office and the U.S. Patent and Trademark Office filings.
 
** business license applications only
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16.            Waiver of Fiduciary Duties. This Agreement is not intended to, and does not, create or impose any fiduciary duty on the Member, the Manager or any person or entity affiliated with the Member or the Manager. Further, the Member hereby waives any and all fiduciary duties owed by the Member or the Manager that, absent such waiver, may be implied by law, and in doing so, recognizes, acknowledges and agrees that the duties and obligations of members of the Company to one another and to the Company are only as expressly set forth in this Agreement.
 
17.            Other Business Opportunities. The Member and any person or entity affiliated with the Member may engage in or possess an interest in other business opportunities or ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, businesses that may compete with the Company or the Manager. Neither the Member nor any person or entity affiliated with the Member shall be required to present any such business opportunity or venture to the Company or the Manager, even if the opportunity is of the character that, if presented to any of such persons, could be taken by them. Neither the Company, the Manager nor any person or entity affiliated with any of the foregoing shall have any rights in or to such business opportunities or ventures or the income or profits derived therefrom by virtue of this Agreement, notwithstanding any duty otherwise existing at law or in equity. The provisions of this Section shall apply to the Member solely in its capacity as member of the Company and shall not be deemed to modify any contract or arrangement, including, without limitation, any noncompete provisions, otherwise agreed to by the Company and the Member.
 
18.            Exculpation and Indemnification.
(a)             No Member, Manager, Officer, employee or agent of the Company and no affiliate, stockholder, officer, director, employee or agent of the Member (collectively, the “Covered Persons”) shall be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct.
 
(b)            To the fullest extent permitted by applicable law, a Covered Person shall be entitled to indemnification from the Company for any loss, damage or claim incurred by such Covered Person by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful misconduct with respect to such acts or omissions; provided, however, that any indemnity under this Section shall be provided out of and to the extent of Company assets only, and the Member shall have no personal liability on account thereof.
 
(c)             To the fullest extent permitted by applicable law, expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered Person is not entitled to be indemnified as authorized in this Section.
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(d)            A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by the person or entity as to matters the Covered Person reasonably believes are within such other person or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of assets from which distributions to the Member might properly be paid.
 
(e)             The provisions of this Agreement, to the extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace such other duties and liabilities of such Covered Person.
 
(f)             The foregoing provisions of this Section shall survive any termination of this Agreement.
 
19.            Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the Member shall cease to be a member of the Company.
 
20.            Resignation. The Member may at any time resign from the Company. If the Member resigns pursuant to this Section, an additional member shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed effective immediately prior to the resignation, and, immediately following such admission, the resigning Member shall cease to be a member of the Company.
 
21.            Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms (including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be admitted.
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22.            Dissolution.
(a)             The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act.
 
(b)             In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 18-804 of the Act.
 
23.          Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the Company to make any contributions or payments to the Company.
 
24.          Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, enforceable and legal.
 
25.          Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.
 
26.          Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies being governed by said laws.
 
27.          Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, executed and delivered by the Member.
 
28.          Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original of this Agreement, and all of which together shall constitute one and the same instrument.
 
(Signature page to follow)
 

[bookmark: DSPFPageNumber5][bookmark: DSPFPageBreakArea200]6 

[bookmark: DSPFPageBreak200][bookmark: DSPFPageBreak200]

 
IN WITNESS WHEREOF, the undersigned has entered into the Agreement as of the date first written above.
 
	 
	T-MOBILE USA, INC.

	 
	 

	 
	/s/ David A. Miller

	 
	David A. Miller

	 
	Executive Vice President, General Counsel And Secretary


 
(Layer3 TV, LLC Limited Liability Company Agreement) 
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Exhibit 3.174

AMENDED AND RESTATED

CERTIFICATE OF LIMITED PARTNERSHIP

OF

SPRINT COMMUNICATIONS COMPANY L.P.

Sprint Communications Company L.P., a limited partnership (the “Partnership”) organized under the Delaware Revised Uniform Limited Partnership Act (the “Act”), for the purpose of amending and restating its Certificate of Limited Partnership filed with the office of the Secretary of State of Delaware on November 14, 1988, under the name US Sprint Communications Company Limited Partnership, hereby certifies that its Certificate of Limited Partnership (including amendments) is amended and restated to read in its entirety as follows:

ARTICLE I

The name of the limited partnership is Sprint Communications Company L.P.

ARTICLE II

The address of the registered office of the Partnership in Delaware is 251 Little Falls Drive, Wilmington, DE 19808. The name and address of the Partnership’s registered agent for service of process in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.

ARTICLE III

The names and addresses of the General Partner and the limited partner of the Partnership are as set forth in Schedule A hereto.

IN WITNESS WHEREOF, the undersigned, being the sole General Partner of the Partnership, has executed and delivered this Certificate as of this 9th day of April, 2018.
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	SPRINT COMMUNICATIONS COMPANY L.P.

	 
	 

	 
	By:
	US TELECOM, INC., General Partner

	 
	 
	 

	 
	By:
	 
	/s/ Stefan K. Schnopp

	 
	 
	 
	Stefan K. Schnopp

	 
	 
	 
	Vice President
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SCHEDULE A

General Partner
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	Name
	Address

	 
	 

	US Telecom, Inc.,
	6200 Sprint Parkway

	a Kansas corporation
	Overland Park, KS  66251




Limited Partner
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	Name
	Address

	 
	 

	Utelcom, Inc.,
	6200 Sprint Parkway

	a Kansas corporation
	Overland Park, KS  66251
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CERTIFICATE OF AMENDMENT

TO

AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP

OF

SPRINT COMMUNICATIONS COMPANY L.P.

US Telecom, Inc., General Partner, does hereby certify as follows:


	A.
	The name of the Partnership is:
Sprint Communications Company L.P.
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	B.
	Pursuant to provisions of Section 17-202, Title 6, Delaware Code, the Amended and Restated Certificate of Limited is amended as follows:
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	1.
	Schedule A to ARTICLE III is hereby amended to read as set forth on the new Schedule A attached hereto.




IN WITNESS WHEREOF, the undersigned, being the sole General Partner of the Partnership, has executed and delivered this Certificate as of this 8th day of October, 2019.
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	SPRINT COMMUNICATIONS COMPANY L.P.

	 
	 
	 
	 

	 
	By:
	US TELECOM, INC., General Partner

	 
	 
	 
	 

	 
	By:
	 
	/s/ Stefan K. Schnopp

	 
	 
	 
	Stefan K. Schnopp

	 
	 
	 
	Vice President
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SCHEDULE A

General Partner
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	Name
	Address

	 
	 

	US Telecom, Inc.,
	6200 Sprint Parkway

	a Kansas corporation
	Overland Park, KS  66251




Limited Partner
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	Name
	Address

	 
	 

	Utelcom, Inc.,
	6200 Sprint Parkway

	a Kansas limited liability company
	Overland Park, KS  66251
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CERTIFICATE OF SECOND AMENDMENT

TO

AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP

OF

SPRINT COMMUNICATIONS COMPANY L.P.

Sprint Communications, Inc., General Partner, does hereby certify as follows:
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	A.
	The name of the Partnership is:



	
	Sprint Communications Company L.P.
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	B.
	Pursuant to provisions of Section 17-202, Title 6, Delaware Code, a Second Amendment to the Amended and Restated Certificate of Limited is adopted as follows:
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	1.
	Schedule A to ARTICLE III is hereby amended to read as set forth on the new Schedule A attached hereto.




IN WITNESS WHEREOF, the undersigned, being the sole General Partner of the Partnership, has executed and delivered this Certificate as of this 3rd day of February, 2021.
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	SPRINT COMMUNICATIONS COMPANY L.P.

	 
	 
	By: Sprint Communications, Inc., general partner

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	By:
	/s/ Katie True-Awtry
	 

	 
	 
	 
	Katie True-Awtry
	 

	 
	 
	 
	Vice President & Assistant Secretary
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SCHEDULE A


General Partner
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	Name
	Address

	 
	 

	Sprint Communications, Inc.
a Kansas corporation
	12920 SE 38th St.
Bellevue, WA 98006





Limited Partner
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	Name
	Address

	 
	 

	Utelcom LLC
a Kansas limited liability company
	12920 SE 38th St.
Bellevue, WA 98006
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Exhibit 3.178

ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION
OF
SPRINT COMMUNICATIONS COMPANY OF VIRGINIA, INC.

Pursuant to Article 3 of Title 13.1-55 of the Code of Virginia, the undersigned Corporation adopts the following Articles of Amendment of the Articles of Incorporation:

(a) 
The name of the Corporation is Sprint Communications Company, Inc.

(b)
The following Amendment to the Articles of Incorporation was adopted by unanimous consent of the sole shareholder of the Corporation on March 24, 20201.

Paragraph (b) of the Articles of Incorporation is hereby amended to read hereafter in its entirety as follows:

(b)
The purpose or purposes for which the Corporation is organized are:

To conduct any lawful business allowed under the law of the Commonwealth of Virginia.

(c)
The number of shares of the Corporation outstanding at the time of such adoption was 100,000 and the number of shares entitled to vote therein was 100,000.

(d)
The holder of all of the shares outstanding and entitled to vote on said Amendment have signed a consent in writing adopting such Amendment.

March 24, 2021
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	SPRINT COMMUNICATIONS COMPANY L.P.,

	 
	its shareholder

	 
	 
	 
	 

	 
	By:  
	Sprint Communications, Inc.,

	 
	
	its general partner 

	 
	 
	 
	 

	 
	 
	By:
	/s/ David A Miller

	 
	 
	 
	David A. Miller

	 
	 
	 
	Executive Vice President, General

	 
	 
	 
	Counsel & Secretary
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Exhibit 3.214
 
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF FORMATION
 
	
	1.
	The name of the limited liability company is T-Mobile Innovations LLC.


 
	
	2.
	The address of its registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, DE 19808. The name of the registered agent at such address is Corporation Service Company.


 
	
	3.
	This Certificate of Formation is effective as of December 31, 2020.


 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on 12/18/2020 | 8:12 AM PST.
 
	 
	By
	/s/ Katie True-Awtry

	 
	 
	Katie True-Awtry, Assistant Secretary


 
Certificate of Formation
T-Mobile Innovations LLC


[bookmark: nt10021707x8_ex3-215.htm][bookmark: ksnt10021707x8_ex3215][bookmark: nt10021707x8_ex3-215.htm][bookmark: ksnt10021707x8_ex3215]
Exhibit 3.215
 
LIMITED LIABILITY COMPANY AGREEMENT
OF
T-MOBILE INNOVATIONS LLC
 
December 31, 2020
 
This Limited Liability Company Agreement (this “Agreement”) of T-Mobile Innovations LLC (the “Company”) is entered into by Sprint Communications, Inc., as the sole member (the “Member”) of the Company.
 
The Member, by execution of this Agreement, hereby agrees as follows:
 
1.               Name. The name of the limited liability company is T-Mobile Innovations LLC.
 
2.               Filing of Certificates. The Member or the Manager (as defined below), as an authorized person within the meaning of the Delaware Limited Liability Company Act (6 Del. C. § 18 101, et seq.), as amended from time to time (the “Act”), shall execute, deliver and file all certificates (and any amendments and/or restatements thereof) required or permitted to be filed with the Secretary of State of the State of Delaware. The Member or the Manager is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business.
 
3.               Purposes. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act.
 
4.               Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Delaware law on limited liability companies formed under the Act and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3.
 
5.               Principal Business Office. The principal business office of the Company shall be located at 12920 SE 38th Street, Bellevue, WA 98006, or at such other location as may hereafter be determined by the Manager.
 
6.               Registered Office. The address of the registered office of the Company in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
7.               Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
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8.               Member. The name and the mailing address of the Member are as follows:
 
	Name
	 
	 
	Address

	Sprint Communications, Inc.
	 
	 
	12920 SE 38th Street

	 
	 
	 
	Bellevue, WA 98006


 
9.               Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member or acting as manager of the Company.
 
10.            Capital Contributions. The Member is deemed admitted as a member of the Company upon its execution and delivery of this Agreement. The initial Member’s ownership interest in the Company shall be represented by 100 units of membership interest (“Units”). An unlimited number of Units are authorized.
 
11.            Additional Contributions. The Member is not required to make any additional capital contribution to the Company. However, the Member may voluntarily make additional capital contributions to the Company with the written consent of the Manager.
 
12.            Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member.
 
13.            Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Manager or the Member. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Act or other applicable law.
 
14.            Management.
 
(a)             The business and affairs of the Company shall be managed by a “manager” of the Company within the meaning of the Act (the “Manager”). The Manager shall have the power to do any and all acts necessary, convenient or incidental to or for the furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by a manager of a limited liability company under the laws of the State of Delaware. The Manager has the authority to bind the Company. Except as otherwise provided in this Agreement, no Member shall have the authority to bind the Company.
 
(b)            The Member shall appoint the Manager and may remove the Manager at any time with or without cause. A person appointed as Manager shall serve until the earlier of such person’s death, disqualification, resignation or removal, and upon the occurrence of any such event, the Member shall promptly appoint a replacement Manager. Each person serving as Manager shall be required to execute an acknowledgment of this Agreement, which acknowledgment may be a counterpart signature page to this Agreement. The Member hereby appoints David A. Miller as the Manager. Notwithstanding any other provision of this Agreement, the Manager is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person.
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15.            Officers. The Manager may, from time to time as it deems advisable, select natural persons who are employees or agents of the Company and designate them as officers of the Company (the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Manager decides otherwise, if the title is one commonly used for officers of a business corporation formed under the Delaware General Corporation Law, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Manager. An Officer may be removed with or without cause by the Manager. The names of the initial officers are:
 
	G. Michael Sievert
	President & Chief Executive Officer

	Peter A. Ewens
	Executive Vice President, Corporate Strategy and Development

	David A. Miller
	Executive Vice President, General Counsel & Secretary

	Peter Osvaldik
	Executive Vice President & Chief Financial Officer

	Matthew A. Staneff
	Executive Vice President & Chief Marketing Officer

	Dara Bazzano
	Senior Vice President & Chief Accounting Officer

	Broady Hodder
	Senior Vice President, Legal Affairs, Corporate Governance and Strategic Transactions & Assistant Secretary

	Christopher M. Miller
	Senior Vice President, Taxation

	Johannes Thorsteinsson
	Senior Vice President, Treasury & Treasurer

	Lauren Venezia
	Senior Vice President, Deputy General Counsel & Assistant Secretary

	Daniel Drobac
	Vice President, Accounting & Controller

	Rahul Modi
	Vice President, Treasury & Assistant Treasurer

	Larry Weians
	Vice President, Tax

	David E. Conroy
	Assistant Secretary

	Katie True-Awtry
	Assistant Secretary

	Frederick Williams
	Assistant Secretary

	Melissa Jobe
	Authorized Signatory

	Susan Reines
	Authorized Signatory *

	Lindsey Romano
	Authorized Signatory *


** business license applications only
 
16.          Waiver of Fiduciary Duties. This Agreement is not intended to, and does not, create or impose any fiduciary duty on the Member, the Manager or any person or entity affiliated with the Member or the Manager. Further, the Member hereby waives any and all fiduciary duties owed by the Member or the Manager that, absent such waiver, may be implied by law, and in doing so, recognizes, acknowledges and agrees that the duties and obligations of members of the Company to one another and to the Company are only as expressly set forth in this Agreement.
 
17.          Other Business Opportunities. The Member and any person or entity affiliated with the Member may engage in or possess an interest in other business opportunities or ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, businesses that may compete with the Company or the Manager. Neither the Member nor any person or entity affiliated with the Member shall be required to present any such business opportunity or venture to the Company or the Manager, even if the opportunity is of the character that, if presented to any of such persons, could be taken by them. Neither the Company, the Manager nor any person or entity affiliated with any of the foregoing shall have any rights in or to such business opportunities or ventures or the income or profits derived therefrom by virtue of this Agreement, notwithstanding any duty otherwise existing at law or in equity. The provisions of this Section shall apply to the Member solely in its capacity as member of the Company and shall not be deemed to modify any contract or arrangement, including, without limitation, any noncompete provisions, otherwise agreed to by the Company and the Member.
 

[bookmark: DSPFPageNumber8][bookmark: DSPFPageBreakArea208]3 

[bookmark: DSPFPageBreak208][bookmark: DSPFPageBreak208]

 
18.          Exculpation and Indemnification.
 
(a)             No Member, Manager, Officer, employee or agent of the Company and no affiliate, stockholder, officer, director, employee or agent of the Member (collectively, the “Covered Persons”) shall be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct.
 
(b)            To the fullest extent permitted by applicable law, a Covered Person shall be entitled to indemnification from the Company for any loss, damage or claim incurred by such Covered Person by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful misconduct with respect to such acts or omissions; provided, however, that any indemnity under this Section shall be provided out of and to the extent of Company assets only, and the Member shall have no personal liability on account thereof.
 
(c)             To the fullest extent permitted by applicable law, expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered Person is not entitled to be indemnified as authorized in this Section.
 
(d)            A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by the person or entity as to matters the Covered Person reasonably believes are within such other person or entity’s professional or expert competence and who has been elected with reasonable care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of assets from which distributions to the Member might properly be paid.
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(e)             The provisions of this Agreement, to the extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace such other duties and liabilities of such Covered Person.
 
(f)             The foregoing provisions of this Section shall survive any termination of this Agreement.
 
19.          Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the Member shall cease to be a member of the Company.
 
20.          Resignation. The Member may at any time resign from the Company. If the Member resigns pursuant to this Section, an additional member shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed effective immediately prior to the resignation, and, immediately following such admission, the resigning Member shall cease to be a member of the Company.
 
21.          Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms (including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be admitted.
 
22.          Dissolution.
 
(a)             The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act.
 
(b)            In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 18-804 of the Act.
 
23.            Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the Company to make any contributions or payments to the Company.
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24.            Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, enforceable and legal.
 
25.            Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.
 
26.            Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies being governed by said laws.
 
27.            Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, executed and delivered by the Member.
 
28.            Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original of this Agreement, and all of which together shall constitute one and the same instrument.
 
(Signature page to follow)
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IN WITNESS WHEREOF, the undersigned has entered into the Agreement as of the date first written above.
 
	 
	SPRINT COMMUNICATIONS, INC.

	 
	 

	 
	/s/ David A. Miller

	 
	David A. Miller

	 
	Executive Vice President, General Counsel And Secretary


 
(T-Mobile Innovations LLC, Limited Liability Company Agreement)
 
7
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Exhibit 3.228
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF FORMATION
 
1.       The name of the limited liability company is T-Mobile Resources LLC.
 
2.       The address of its registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, DE 19808. The name of the registered agent at such address is Corporation Service Company.
 
3.       This Certificate of Formation is effective as of January 1, 2021.
 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on 12/18/2020 1 8:12 AM PST.
 
	 
	By
	/s/ Katie True-Awtry

	 
	 
	Katie True-Awtry, Assistant Secretary
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Exhibit 3.229
 
LIMITED LIABILITY COMPANY AGREEMENT
OF
T-MOBILE RESOURCES LLC
 
January 1, 2021
 
This Limited Liability Company Agreement (this “Agreement”) of T-Mobile Resources LLC (the “Company”) is entered into by T-Mobile USA, Inc., as the sole member (the “Member”) of the Company.
 
The Member, by execution of this Agreement, hereby agrees as follows:
 
1.               Name. The name of the limited liability company is T-Mobile Resources LLC.
 
2.               Filing of Certificates. The Member or the Manager (as defined below), as an authorized person within the meaning of the Delaware Limited Liability Company Act (6 Del. C. § 18 101, et seq.), as amended from time to time (the “Act”), shall execute, deliver and file all certificates (and any amendments and/or restatements thereof) required or permitted to be filed with the Secretary of State of the State of Delaware. The Member or the Manager is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business.
 
3.               Purposes. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act.
 
4.               Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Delaware law on limited liability companies formed under the Act and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3.
 
5.               Principal Business Office. The principal business office of the Company shall be located at 12920 SE 38th Street, Bellevue, WA 98006, or at such other location as may hereafter be determined by the Manager.
 
6.               Registered Office. The address of the registered office of the Company in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
7.               Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 

[bookmark: DSPFPageNumber12][bookmark: DSPFPageBreakArea212]  

[bookmark: DSPFPageBreak212][bookmark: DSPFPageBreak212]

 
8.             Member. The name and the mailing addresses of the Member are as follows:
 
	Name
	 
	Address

	T-Mobile USA, Inc.
	 
	12920 SE 38th Street

	 
	 
	Bellevue, WA 98006


 
9.             Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member or acting as manager of the Company.
 
10.          Capital Contributions. The Member is deemed admitted as a member of the Company upon its execution and delivery of this Agreement. The initial Member’s ownership interest in the Company shall be represented by 100 units of membership interest (“Units”). An unlimited number of Units are authorized.
 
11.          Additional Contributions. The Member is not required to make any additional capital contribution to the Company. However, the Member may voluntarily make additional capital contributions to the Company with the written consent of the Manager.
 
12.          Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member.
 
13.          Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Manager or the Member. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Act or other applicable law.
 
14.          Management.
 
(a)             The business and affairs of the Company shall be managed by a “manager” of the Company within the meaning of the Act (the “Manager”). The Manager shall have the power to do any and all acts necessary, convenient or incidental to or for the furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by a manager of a limited liability company under the laws of the State of Delaware. The Manager has the authority to bind the Company. Except as otherwise provided in this Agreement, no Member shall have the authority to bind the Company.
 
(b)            The Member shall appoint the Manager and may remove the Manager at any time with or without cause. A person appointed as Manager shall serve until the earlier of such person’s death, disqualification, resignation or removal, and upon the occurrence of any such event, the Member shall promptly appoint a replacement Manager. Each person serving as Manager shall be required to execute an acknowledgment of this Agreement, which acknowledgment may be a counterpart signature page to this Agreement. The Member hereby appoints David A. Miller as the Manager. Notwithstanding any other provision of this Agreement, the Manager is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person.
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15.          Officers. The Manager may, from time to time as it deems advisable, select natural persons who are employees or agents of the Company and designate them as officers of the Company (the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Manager decides otherwise, if the title is one commonly used for officers of a business corporation formed under the Delaware General Corporation Law, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Manager. An Officer may be removed with or without cause by the Manager. The names of the initial officers are:
 
	G. Michael Sievert
	President & Chief Executive Officer

	Peter A. Ewens
	Executive Vice President, Corporate Strategy and Development

	David A. Miller
	Executive Vice President, General Counsel & Secretary

	Peter Osvaldik
	Executive Vice President & Chief Financial Officer

	Matthew A. Staneff
	Executive Vice President & Chief Marketing Officer

	Dara Bazzano
	Senior Vice President & Chief Accounting Officer

	Broady Hodder
	Senior Vice President, Legal Affairs, Corporate Governance and Strategic Transactions & Assistant Secretary

	Christopher M. Miller
	Senior Vice President, Taxation

	Johannes Thorsteinsson
	Senior Vice President, Treasury & Treasurer

	Lauren Venezia
	Senior Vice President, Deputy General Counsel & Assistant Secretary

	Daniel Drobac
	Vice President, Accounting & Controller

	Rahul Modi
	Vice President, Treasury & Assistant Treasurer

	Larry Weians
	Vice President, Tax

	David E. Conroy
	Assistant Secretary

	Katie True-Awtry
	Assistant Secretary

	Frederick Williams
	Assistant Secretary

	Steve Brammer
	Authorized Signatory

	David Thacker
	Authorized Signatory

	Greg Trant
	Authorized Signatory *


 
* business license applications only
 
16.          Waiver of Fiduciary Duties. This Agreement is not intended to, and does not,
create or impose any fiduciary duty on the Member, the Manager or any person or entity affiliated with the Member or the Manager. Further, the Member hereby waives any and all fiduciary duties owed by the Member or the Manager that, absent such waiver, may be implied by law, and in doing so, recognizes, acknowledges and agrees that the duties and obligations of members of the Company to one another and to the Company are only as expressly set forth in this Agreement.
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17.          Other Business Opportunities. The Member and any person or entity affiliated with the Member may engage in or possess an interest in other business opportunities or ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, businesses that may compete with the Company or the Manager. Neither the Member nor any person or entity affiliated with the Member shall be required to present any such business opportunity or venture to the Company or the Manager, even if the opportunity is of the character that, if presented to any of such persons, could be taken by them. Neither the Company, the Manager nor any person or entity affiliated with any of the foregoing shall have any rights in or to such business opportunities or ventures or the income or profits derived therefrom by virtue of this Agreement, notwithstanding any duty otherwise existing at law or in equity. The provisions of this Section shall apply to the Member solely in its capacity as member of the Company and shall not be deemed to modify any contract or arrangement, including, without limitation, any noncompete provisions, otherwise agreed to by the Company and the Member.
 
18.          Exculpation and Indemnification.
(a)             No Member, Manager, Officer, employee or agent of the Company and no affiliate, stockholder, officer, director, employee or agent of the Member (collectively, the “Covered Persons”) shall be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct.
 
(b)            To the fullest extent permitted by applicable law, a Covered Person shall be entitled to indemnification from the Company for any loss, damage or claim incurred by such Covered Person by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful misconduct with respect to such acts or omissions; provided, however, that any indemnity under this Section shall be provided out of and to the extent of Company assets only, and the Member shall have no personal liability on account thereof.
 
(c)             To the fullest extent permitted by applicable law, expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered Person is not entitled to be indemnified as authorized in this Section.
 
(d)            A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by the person or entity as to matters the Covered Person reasonably believes are within such other person or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of assets from which distributions to the Member might properly be paid.
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(e)             The provisions of this Agreement, to the extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace such other duties and liabilities of such Covered Person.
 
(f)             The foregoing provisions of this Section shall survive any termination of this Agreement.
 
19.            Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the Member shall cease to be a member of the Company.
 
20.            Resignation. The Member may at any time resign from the Company. If the Member resigns pursuant to this Section, an additional member shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed effective immediately prior to the resignation, and, immediately following such admission, the resigning Member shall cease to be a member of the Company.
 
21.            Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms (including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be admitted.
 
22.            Dissolution.
(a)       The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act.
 
(b)       In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 18-804 of the Act.
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23.            Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the Company to make any contributions or payments to the Company.
 
24.            Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, enforceable and legal.
 
25.            Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.
 
26.            Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies being governed by said laws.
 
27.            Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, executed and delivered by the Member.
 
28.            Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original of this Agreement, and all of which together shall constitute one and the same instrument.
 
(Signature page to follow)
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IN WITNESS WHEREOF, the undersigned has entered into the Agreement as of the date first written above.
 
	 
	T-MOBILE USA, INC.

	 
	 

	 
	/s/ David A. Miller

	 
	David A. Miller

	 
	Executive Vice President, General Counsel

	 
	And Secretary


 
(T-Mobile Resources LLC Limited Liability Company Agreement)
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Exhibit 3.239
 
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF AMENDMENT
 
	
	1
	The name of the limited liability company is T-Mobile Subsidiary IV LLC.


 
	
	2.
	Paragraph 1 of the Certificate of Formation of the limited liability company is hereby amended in its entirety to read as below:


 
The name of the limited liability company is TMUS International LLC.
 
	
	3.
	This Certificate of Amendment is effective as of December 31, 2020.


 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment on 12/21/2020 I 2:05 PM PST.
 
	 
	By
	/s/ Katie True-Awtry

	 
	 
	Katie True-Awtry, Assistant Secretary


 
Certificate of Amendment
TMUS International LLC
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Exhibit 3.240
 
AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
TMUS INTERNATIONAL LLC
 
December 31, 2020
 
THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF TMUS INTERNATIONAL LLC (the “Company”) is entered into by T-Mobile USA, Inc., as the sole member (the “Member”) of the Company.
 
WITNESSETH:
 
WHEREAS, the Company was formed as a Delaware limited liability company under the name of T-Mobile Subsidiary IV LLC, pursuant to a Certificate of Formation (the “Certificate”) filed with the Secretary of State of the State of Delaware effective December 31, 2019 and pursuant to the Act (as defined below);
 
WHEREAS, in connection with its formation, the Member adopted a Limited Liability Company Agreement of T-Mobile Subsidiary IV LLC, dated December 31, 2019 (the “Original Agreement”);
 
WHEREAS, a Certificate of Amendment to the Certificate was filed with the Secretary of State of the State of Delaware on December 22, 2020, reflecting a change in the name of the Company to “TMUS International LLC”;
 
WHEREAS, the Member desires to amend and restate in its entirety the Original Agreement to reflect such name change;
 
NOW, THEREFORE, in consideration of the premises and the covenants and provisions hereinafter contained, the Member, intending to be legally bound, hereby amends and restates the Original Agreement in its entirety as follows (the “Agreement”):
 
1.               Name. The name of the limited liability company is TMUS International LLC.
 
2.               Filing of Certificates. The Member or the Manager (as defined below), as an authorized person within the meaning of the Delaware Limited Liability Company Act (6 Del. C. § 18 101, et seq.), as amended from time to time (the “Act”), shall execute, deliver and file all certificates (and any amendments and/or restatements thereof) required or permitted to be filed with the Secretary of State of the State of Delaware. The Member or the Manager is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business.
 
3.               Purposes. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act.
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4.               Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Delaware law on limited liability companies formed under the Act and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3.
 
5.               Principal Business Office. The principal business office of the Company shall be located at 12920 SE 38th Street, Bellevue, WA 98006, or at such other location as may hereafter be determined by the Manager.
 
6.               Registered Office. The address of the registered office of the Company in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
7.               Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
8.               Member. The name and the mailing address of the Member are as follows:
 
	Name
	 
	Address

	T-Mobile USA, Inc.
	 
	12920 SE 38th Street

	 
	 
	Bellevue, WA 98006


 
9.               Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member or acting as manager of the Company.
 
10.            Capital Contributions. The Member is deemed admitted as a member of the Company upon its execution and delivery of this Agreement. The initial Member’s ownership interest in the Company shall be represented by 100 units of membership interest (“Units”). An unlimited number of Units are authorized.
 
11.            Additional Contributions. The Member is not required to make any additional capital contribution to the Company. However, the Member may voluntarily make additional capital contributions to the Company.
 
12.            Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member.
 
13.            Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Manager or the Member. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Act or other applicable law.
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14.          Management.
 
(a)             The business and affairs of the Company shall be managed by a “manager” of the Company within the meaning of the Act (the “Manager”). The Manager shall have the power to do any and all acts necessary, convenient or incidental to or for the furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by a manager of a limited liability company under the laws of the State of Delaware. The Manager has the authority to bind the Company. Except as otherwise provided in this Agreement, no Member shall have the authority to bind the Company.
 
(b)             The Member shall appoint the Manager and may remove the Manager at any time with or without cause. A person appointed as Manager shall serve until the earlier of such person’s death, disqualification, resignation or removal, and upon the occurrence of any such event, the Member shall promptly appoint a replacement Manager. Each person serving as Manager shall be required to execute an acknowledgment of this Agreement, which acknowledgment may be a counterpart signature page to this Agreement. The Member hereby appoints David A. Miller as the Manager. Notwithstanding any other provision of this Agreement, the Manager is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person.
 
15.         Officers. The Manager may, from time to time as it deems advisable, select
 
natural persons who are employees or agents of the Company and designate them as officers of the Company (the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Manager decides otherwise, if the title is one commonly used for officers of a business corporation formed under the Delaware General Corporation Law, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Manager. An Officer may be removed with or without cause by the Manager. The names of the initial officers are:
 
	G. Michael Sievert
	President & Chief Executive Officer

	Peter A. Ewens
	Executive Vice President, Corporate Strategy and Development

	David A. Miller
	Executive Vice President, General Counsel & Secretary

	Peter Osvaldik
	Executive Vice President & Chief Financial Officer

	Matthew A. Staneff
	Executive Vice President & Chief Marketing Officer

	Dara Bazzano
	Senior Vice President & Chief Accounting Officer

	Broady Hodder
	Senior Vice President, Legal Affairs, Corporate Governance and Strategic Transactions & Assistant Secretary

	Christopher M. Miller
	Senior Vice President, Taxation

	Johannes Thorsteinsson
	Senior Vice President, Treasury & Treasurer

	Lauren Venezia
	Senior Vice President, Deputy General Counsel & Assistant Secretary

	Daniel Drobac
	Vice President, Accounting & Controller

	Rahul Modi
	Vice President, Treasury & Assistant Treasurer
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	Katie True-Awtry
	Vice President & Assistant Secretary

	Larry Weians
	Vice President, Tax

	David E. Conroy
	Assistant Secretary

	Frederick Williams
	Assistant Secretary

	Steve Brammer
	Authorized Signatory

	David Thacker
	Authorized Signatory


 
16.            Waiver of Fiduciary Duties. This Agreement is not intended to, and does not, create or impose any fiduciary duty on the Member, the Manager or any person or entity affiliated with the Member or the Manager. Further, the Member hereby waives any and all fiduciary duties owed by the Member or the Manager that, absent such waiver, may be implied by law, and in doing so, recognizes, acknowledges and agrees that the duties and obligations of members of the Company to one another and to the Company are only as expressly set forth in this Agreement.
 
17.            Other Business Opportunities. The Member and any person or entity affiliated with the Member may engage in or possess an interest in other business opportunities or ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, businesses that may compete with the Company or the Manager. Neither the Member nor any person or entity affiliated with the Member shall be required to present any such business opportunity or venture to the Company or the Manager, even if the opportunity is of the character that, if presented to any of such persons, could be taken by them. Neither the Company, the Manager nor any person or entity affiliated with any of the foregoing shall have any rights in or to such business opportunities or ventures or the income or profits derived therefrom by virtue of this Agreement, notwithstanding any duty otherwise existing at law or in equity. The provisions of this Section shall apply to the Member solely in its capacity as member of the Company and shall not be deemed to modify any contract or arrangement, including, without limitation, any noncompete provisions, otherwise agreed to by the Company and the Member.
 
18.            Exculpation and Indemnification.
 
(a)           No Member, Manager, Officer, employee or agent of the Company and no affiliate, stockholder, officer, director, employee or agent of the Member (collectively, the “Covered Persons”) shall be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct.
 
(b)         To the fullest extent permitted by applicable law, a Covered Person shall be entitled to indemnification from the Company for any loss, damage or claim incurred by such Covered Person by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful misconduct with respect to such acts or omissions; provided, however, that any indemnity under this Section shall be provided out of and to the extent of Company assets only, and the Member shall have no personal liability on account thereof.
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(c)           To the fullest extent permitted by applicable law, expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered Person is not entitled to be indemnified as authorized in this Section.
 
(d)           A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by the person or entity as to matters the Covered Person reasonably believes are within such other person or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of assets from which distributions to the Member might properly be paid.
 
(e)           The provisions of this Agreement, to the extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace such other duties and liabilities of such Covered Person.
 
(f)            The foregoing provisions of this Section shall survive any termination of this Agreement.
 
19.          Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the Member shall cease to be a member of the Company.
 
20.          Resignation. The Manager may at any time resign from the Company. If the Manager resigns pursuant to this Section, a replacement manager shall be appointed in accordance with Section 14.
 
21.          Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms (including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be admitted.
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22.          Dissolution.
 
(a)          The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act.
 
(b)          In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 18-804 of the Act.
 
23.          Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the Company to make any contributions or payments to the Company.
 
24.          Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, enforceable and legal.
 
25.          Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.
 
26.          Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies being governed by said laws.
 
27.          Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, executed and delivered by the Member.
 
28.          Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original of this Agreement, and all of which together shall constitute one and the same instrument.
 
(Signature page to follow)
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IN WITNESS WHEREOF, the undersigned has entered into the Agreement as of the date first written above.
 
	 
	T-MOBILE USA, INC.

	 
	 

	 
	/s/ David A. Miller

	 
	David A. Miller

	 
	Executive Vice President, General Counsel And Secretary


 
[TMUS International LLC - Amended and Restated Limited Liability Company Agreement]
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The undersigned hereby acknowledges this Amended and Restated Limited Liability Company Agreement of TMUS International LLC.
 
	 
	/s/ David A. Miller

	 
	David A. Miller, Manager

	 
	Date:  12/19/2020 | 9:08 AM PST


 
[TMUS International LLC - Amended and Restated Limited Liability Company Agreement]
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Exhibit 3.243
 
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF FORMATION
 
	
	1.
	The name of the limited liability company is TVN Ventures LLC.


 
	
	2.
	The address of its registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, DE 19808. The name of the registered agent at such address is Corporation Service Company.


 
	
	3.
	This Certificate of Formation is effective as of February 8, 2021.


 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on February 8, 2021.
 
	 
	By:
	/s/ Katie True-Awtry

	 
	 
	Katie True-Awtry, Assistant Secretary


 
Certificate of Formation
TVN Ventures LLC
 


[bookmark: nt10021707x8_ex3-244.htm][bookmark: ksnt10021707x8_ex3244][bookmark: nt10021707x8_ex3-244.htm][bookmark: ksnt10021707x8_ex3244]
Exhibit 3.244
 
LIMITED LIABILITY COMPANY AGREEMENT
OF
TVN VENTURES LLC
 
February 8, 2021
 
This Limited Liability Company Agreement (this “Agreement”) of TVN Ventures LLC (the “Company”) is entered into by T-Mobile USA, Inc., as the sole member (the “Member”) of the Company.
 
The Member, by execution of this Agreement, hereby agrees as follows:
 
1.               Name. The name of the limited liability company is TVN Ventures LLC.
 
2.               Filing of Certificates. The Member or the Manager (as defined below), as an authorized person within the meaning of the Delaware Limited Liability Company Act (6 Del. C. § 18 101, et seq.), as amended from time to time (the “Act”), shall execute, deliver and file all certificates (and any amendments and/or restatements thereof) required or permitted to be filed with the Secretary of State of the State of Delaware. The Member or the Manager is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business.
 
3.               Purposes. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act.
 
4.               Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Delaware law on limited liability companies formed under the Act and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3.
 
5.               Principal Business Office. The principal business office of the Company shall be located at 12920 SE 38th Street, Bellevue, WA 98006, or at such other location as may hereafter be determined by the Manager.
 
6.               Registered Office. The address of the registered office of the Company in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
 
7.               Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington, DE 19808.
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8.               Member. The name and the mailing addresses of the Member are as follows:
 
	Name
	 
	Address

	T-Mobile USA, Inc.
	 
	12920 SE 38th Street

	 
	 
	Bellevue, WA 98006


 
9.             Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member or acting as manager of the Company.
 
10.          Capital Contributions. The Member is deemed admitted as a member of the Company upon its execution and delivery of this Agreement. The initial Member’s ownership interest in the Company shall be represented by 100 units of membership interest (“Units”). An unlimited number of Units are authorized.
 
11.          Additional Contributions. The Member is not required to make any additional capital contribution to the Company. However, the Member may voluntarily make additional capital contributions to the Company with the written consent of the Manager.
 
12.          Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member.
 
13.          Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Manager or the Member. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Act or other applicable law.
 
14.          Management.
 
(a)             The business and affairs of the Company shall be managed by a “manager” of the Company within the meaning of the Act (the “Manager”). The Manager shall have the power to do any and all acts necessary, convenient or incidental to or for the furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by a manager of a limited liability company under the laws of the State of Delaware. The Manager has the authority to bind the Company. Except as otherwise provided in this Agreement, no Member shall have the authority to bind the Company.
 
(b)            The Member shall appoint the Manager and may remove the Manager at any time with or without cause. A person appointed as Manager shall serve until the earlier of such person’s death, disqualification, resignation or removal, and upon the occurrence of any such event, the Member shall promptly appoint a replacement Manager. Each person serving as Manager shall be required to execute an acknowledgment of this Agreement, which acknowledgment may be a counterpart signature page to this Agreement. The Member hereby appoints David A. Miller as the Manager. Notwithstanding any other provision of this Agreement, the Manager is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person.
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15.          Officers. The Manager may, from time to time as it deems advisable, select natural persons who are employees or agents of the Company and designate them as officers of the Company (the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Manager decides otherwise, if the title is one commonly used for officers of a business corporation formed under the Delaware General Corporation Law, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Manager. An Officer may be removed with or without cause by the Manager. The names of the initial officers are:
 
	G. Michael Sievert
	President & Chief Executive Officer

	Dow Draper
	Executive Vice President, Emerging Products

	Peter A. Ewens
	Executive Vice President, Corporate Strategy and Development

	David A. Miller
	Executive Vice President, General Counsel & Secretary

	Peter Osvaldik
	Executive Vice President & Chief Financial Officer

	Matthew A. Staneff
	Executive Vice President & Chief Marketing Officer

	Dara Bazzano
	Senior Vice President & Chief Accounting Officer

	Robert Gary
	Senior Vice President, T-Mobile Entertainment

	Broady Hodder
	Senior Vice President, Legal Affairs, Corporate Governance and Strategic Transactions & Assistant Secretary

	Christopher M. Miller
	Senior Vice President, Taxation

	Johannes Thorsteinsson
	Senior Vice President, Treasury & Treasurer

	Lauren Venezia
	Senior Vice President, Deputy General Counsel & Assistant Secretary

	Daniel Drobac
	Vice President, Accounting & Controller

	Rahul Modi
	Vice President, Treasury & Assistant Treasurer

	Larry Weians
	Vice President, Tax

	David E. Conroy
	Assistant Secretary

	Katie True-Awtry
	Assistant Secretary

	Frederick Williams
	Assistant Secretary

	Steve Brammer
	Authorized Signatory

	David Thacker
	Authorized Signatory


 
16.          Waiver of Fiduciary Duties. This Agreement is not intended to, and does not, create or impose any fiduciary duty on the Member, the Manager or any person or entity affiliated with the Member or the Manager. Further, the Member hereby waives any and all fiduciary duties owed by the Member or the Manager that, absent such waiver, may be implied by law, and in doing so, recognizes, acknowledges and agrees that the duties and obligations of members of the Company to one another and to the Company are only as expressly set forth in this Agreement.
 
17.            Other Business Opportunities. The Member and any person or entity affiliated with the Member may engage in or possess an interest in other business opportunities or ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, businesses that may compete with the Company or the Manager. Neither the Member nor any person or entity affiliated with the Member shall be required to present any such business opportunity or venture to the Company or the Manager, even if the opportunity is of the character that, if presented to any of such persons, could be taken by them. Neither the Company, the Manager nor any person or entity affiliated with any of the foregoing shall have any rights in or to such business opportunities or ventures or the income or profits derived therefrom by virtue of this Agreement, notwithstanding any duty otherwise existing at law or in equity. The provisions of this Section shall apply to the Member solely in its capacity as member of the Company and shall not be deemed to modify any contract or arrangement, including, without limitation, any noncompete provisions, otherwise agreed to by the Company and the Member.
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18.            Exculpation and Indemnification.
 
(a)             No Member, Manager, Officer, employee or agent of the Company and no affiliate, stockholder, officer, director, employee or agent of the Member (collectively, the “Covered Persons”) shall be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct.
 
(b)            To the fullest extent permitted by applicable law, a Covered Person shall be entitled to indemnification from the Company for any loss, damage or claim incurred by such Covered Person by reason of any act or omission performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on such Covered Person by this Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such Covered Person by reason of such Covered Person’s gross negligence or willful misconduct with respect to such acts or omissions; provided, however, that any indemnity under this Section shall be provided out of and to the extent of Company assets only, and the Member shall have no personal liability on account thereof.
 
(c)             To the fullest extent permitted by applicable law, expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered Person is not entitled to be indemnified as authorized in this Section.
 
(d)            A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by the person or entity as to matters the Covered Person reasonably believes are within such other person or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of assets from which distributions to the Member might properly be paid.
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(e)             The provisions of this Agreement, to the extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at law or in equity, are agreed by the Member to replace such other duties and liabilities of such Covered Person.
 
(f)             The foregoing provisions of this Section shall survive any termination of this Agreement.
 
19.          Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the Member shall cease to be a member of the Company.
 
20.          Resignation. The Member may at any time resign from the Company. If the Member resigns pursuant to this Section, an additional member shall be admitted to the Company, subject to Section 21, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed effective immediately prior to the resignation, and, immediately following such admission, the resigning Member shall cease to be a member of the Company.
 
21.          Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms (including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be admitted.
 
22.          Dissolution.
 
(a)       The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act.
 
(b)       In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 18-804 of the Act.
 
23.            Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the Company to make any contributions or payments to the Company.
 

[bookmark: DSPFPageNumber29][bookmark: DSPFPageBreakArea229]5 

[bookmark: DSPFPageBreak229][bookmark: DSPFPageBreak229]

 
24.            Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, enforceable and legal.
 
25.            Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.
 
26.            Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies being governed by said laws.
 
27.            Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, executed and delivered by the Member.
 
28.            Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original of this Agreement, and all of which together shall constitute one and the same instrument.
 
(Signature page to follow)
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IN WITNESS WHEREOF, the undersigned has entered in the Agreement as of the date written above.
 
	 
	T-MOBILE USA, INC.

	 
	 

	 
	/s/ David A. Miller

	 
	David A. Miller

	 
	Executive Vice President, General Counsel And Secretary

	 
	 


 
(TVN Ventures LLC, Limited Liability Company Agreement)
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Exhibit 4.19
 
EXECUTION VERSION
 
EIGHTEENTH SUPPLEMENTAL INDENTURE
 
EIGHTEENTH SUPPLEMENTAL INDENTURE (this “Eighteenth Supplemental Indenture”), dated as of March 30, 2021, among T-Mobile USA, Inc. (the “Issuer”), the entities listed on Schedule I hereto (the “New Guarantors”), the existing guarantors signatory hereto (the “Existing Guarantors”) and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”) under the Indenture referred to below.
 
WITNESSETH:
 
WHEREAS, the Issuer is party to the Indenture, dated as of April 9, 2020 (the “Base Indenture”) among the Issuer, T-Mobile US, Inc., a Delaware corporation, as a guarantor, and the Trustee, as amended and supplemented with respect to the Issuer’s (a) 3.500% Senior Secured Notes due 2025 by the First Supplemental Indenture dated as of April 9, 2020, (b) 3.750% Senior Secured Notes due 2027 by the Second Supplemental Indenture dated as of April 9, 2020, (c) 3.875% Senior Secured Notes due 2030 by the Third Supplemental Indenture dated as of April 9, 2020, (d) 4.375% Senior Secured Notes due 2040 by the Fourth Supplemental Indenture dated as of April 9, 2020, (e) 4.500% Senior Secured Notes due 2050 by the Fifth Supplemental Indenture dated as of April 9, 2020, (f) 1.500% Senior Secured Notes due 2026 by the Seventh Supplemental Indenture dated as of June 24, 2020, (g) 2.050% Senior Secured Notes due 2028 by the Eighth Supplemental Indenture dated as of June 24, 2020 and the Tenth Supplemental Indenture dated as of October 6, 2020, (h) 2.550% Senior Secured Notes due 2031 by the Ninth Supplemental Indenture dated as of June 24, 2020 and the Eleventh Supplemental Indenture dated as of October 6, 2020, (i) 3.000% Senior Secured Notes due 2041 by the Twelfth Supplemental Indenture dated as of October 6, 2020 and the Fifteenth Supplemental Indenture dated as of October 28, 2020, (j) 3.300% Senior Secured Notes due 2051 by the Thirteenth Supplemental Indenture dated as of October 6, 2020 and the Sixteenth Supplemental Indenture dated as of October 28, 2020, (k) 2.250% Senior Secured Notes due 2031 by the Fourteenth Supplemental Indenture dated as of October 28, 2020, and (l) 3.600% Senior Secured Notes due 2060 by the Seventeenth Supplemental Indenture dated as of October 28, 2020, and as amended and supplemented by the Sixth Supplemental Indenture dated as of May 7, 2020 (the Base Indenture as so amended and supplemented, the “Indenture”);
 
WHEREAS, Section 4.09 of the Indenture provides that under certain circumstances the Issuer is required to cause the New Guarantors to execute and deliver to the Trustee a supplemental indenture pursuant to which each of the New Guarantors shall become a Guarantor of the applicable Notes on the terms and conditions set forth herein; and
 
WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee, the Issuer, the Existing Guarantors and the New Guarantors are authorized to execute and deliver this Eighteenth Supplemental Indenture.
 
NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the Issuer, the New Guarantors, the Existing Guarantors and the Trustee mutually covenant and agree for the benefit of the Holders of the applicable Notes as follows:
 
1.       Defined Terms. As used in this Eighteenth Supplemental Indenture, capitalized terms used but not defined herein shall have the meaning set forth in the Indenture. The words “herein,” “hereof” and “hereby” and other words of similar import used in this Eighteenth Supplemental Indenture refer to this Eighteenth Supplemental Indenture as a whole and not to any particular section hereof.
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2.       Agreement to Guarantee. The New Guarantors hereby agree, jointly and severally, to unconditionally guarantee, and the Existing Guarantors hereby affirm their joint and several unconditional guarantee of, the Issuer’s obligations under the Notes and the Indenture on the terms and subject to the conditions set forth in the Indenture including but not limited to ARTICLE X thereof.
 
3.       Notices. All notices or other communications to the Issuer and the New Guarantors shall be given as provided in Section 12.02 of the Indenture.
 
4.       Ratification of Indenture; Supplemental Indentures Part of Indenture. Except as expressly contemplated hereby, the Indenture is in all respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full force and effect.
 
5.       Governing Law. THIS EIGHTEENTH SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.
 
6       The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Eighteenth Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the New Guarantors and the Issuer.
 
7.       Counterpart Originals. This Eighteenth Supplemental Indenture may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when so executed will be deemed to be an original and all of which taken together will constitute one and the same agreement. The exchange of copies of this Eighteenth Supplemental Indenture and of signature pages by facsimile or electronic transmission shall constitute effective execution and delivery of this Eighteenth Supplemental Indenture as to the parties hereto and may be used in lieu of the original Eighteenth Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or electronic transmission shall be deemed to be their original signatures for all purposes. The parties may sign any number of copies of this Eighteenth Supplemental Indenture. Each signed copy will be an original, but all of them together represent the same agreement.
 
8.       Headings, etc. The headings of the Articles and Sections of this Eighteenth Supplemental Indenture have been inserted for convenience of reference only, are not to be considered a part of this Eighteenth Supplemental Indenture and will in no way modify or restrict any of the terms or provisions hereof.
 
[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Eighteenth Supplemental Indenture to be duly executed, as of the date first above written.
 
	 
	T-MOBILE INNOVATIONS LLC

	 
	 

	 
	By:
	/s/ Johannes Thorsteinsson

	 
	 
	Name:
	Johannes Thorsteinsson

	 
	 
	Title:
	Senior Vice President, Treasury & Treasurer


 
[Eighteenth Supplemental Indenture]
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	TVN VENTURES LLC

	 
	 

	 
	By:
	/s/ Johannes Thorsteinsson

	 
	 
	Name:
	Johannes Thorsteinsson

	 
	 
	Title:
	Senior Vice President, Treasury & Treasurer


 
[Eighteenth Supplemental Indenture]
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	T-MOBILE USA, INC.

	 
	 

	 
	By:
	/s/ Johannes Thorsteinsson

	 
	 
	Name:
	Johannes Thorsteinsson

	 
	 
	Title:
	Senior Vice President, Treasury & Treasurer


 
	 
	T-MOBILE US, INC.

	 
	 

	 
	By:
	/s/ Johannes Thorsteinsson

	 
	 
	Name:
	Johannes Thorsteinsson

	 
	 
	Title:
	Senior Vice President, Treasury & Treasurer
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	ALDA WIRELESS HOLDINGS, LLC

	 
	AMERICAN TELECASTING DEVELOPMENT, LLC

	 
	AMERICAN TELECASTING OF ANCHORAGE, LLC

	 
	AMERICAN TELECASTING OF COLUMBUS, LLC

	 
	AMERICAN TELECASTING OF DENVER, LLC

	 
	AMERICAN TELECASTING OF FORT MYERS, LLC

	 
	AMERICAN TELECASTING OF FT. COLLINS, LLC

	 
	AMERICAN TELECASTING OF GREEN BAY, LLC

	 
	AMERICAN TELECASTING OF LANSING, LLC

	 
	AMERICAN TELECASTING OF LINCOLN, LLC

	 
	AMERICAN TELECASTING OF LITTLE ROCK, LLC

	 
	AMERICAN TELECASTING OF LOUISVILLE, LLC

	 
	AMERICAN TELECASTING OF MEDFORD, LLC

	 
	AMERICAN TELECASTING OF MICHIANA, LLC

	 
	AMERICAN TELECASTING OF MONTEREY, LLC

	 
	AMERICAN TELECASTING OF REDDING, LLC

	 
	AMERICAN TELECASTING OF SANTA BARBARA, LLC

	 
	AMERICAN TELECASTING OF SEATTLE, LLC

	 
	AMERICAN TELECASTING OF SHERIDAN, LLC

	 
	AMERICAN TELECASTING OF YUBA CITY, LLC

	 
	APC REALTY AND EQUIPMENT COMPANY, LLC

	 
	ASSURANCE WIRELESS OF SOUTH CAROLINA, LLC

	 
	ASSURANCE WIRELESS USA, L.P.

	 
	ATI SUB, LLC

	 
	BROADCAST CABLE, LLC

	 
	CLEAR WIRELESS LLC

	 
	CLEARWIRE COMMUNICATIONS LLC

	 
	CLEARWIRE HAWAII PARTNERS SPECTRUM, LLC

	 
	CLEARWIRE IP HOLDINGS LLC

	 
	CLEARWIRE LEGACY LLC

	 
	CLEARWIRE SPECTRUM HOLDINGS II LLC

	 
	CLEARWIRE SPECTRUM HOLDINGS III LLC

	 
	CLEARWIRE SPECTRUM HOLDINGS LLC

	 
	CLEARWIRE XOHM LLC

	 
	FIXED WIRELESS HOLDINGS, LLC

	 
	FRESNO MMDS ASSOCIATES, LLC

	 
	IBSV LLC

	 
	KENNEWICK LICENSING, LLC

	 
	L3TV CHICAGOLAND CABLE SYSTEM, LLC

	 
	L3TV COLORADO CABLE SYSTEM, LLC, each as a Guarantor


 
	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:     Johannes Thorsteinsson
	 

	 
	Title:       Senior Vice President, Treasury & Treasurer
	 


 
[Eighteenth Supplemental Indenture]
 

[bookmark: DSPFPageBreakArea236] 

[bookmark: DSPFPageBreak236][bookmark: DSPFPageBreak236]

 
	 
	L3TV DALLAS CABLE SYSTEM, LLC

	 
	L3TV DC CABLE SYSTEM, LLC

	 
	L3TV DETROIT CABLE SYSTEM, LLC

	 
	L3TV LOS ANGELES CABLE SYSTEM, LLC

	 
	L3TV MINNEAPOLIS CABLE SYSTEM, LLC

	 
	L3TV NEW YORK CABLE SYSTEM, LLC

	 
	L3TV PHILADELPHIA CABLE SYSTEM, LLC

	 
	L3TV SAN FRANCISCO CABLE SYSTEM, LLC

	 
	L3TV SEATTLE CABLE SYSTEM, LLC

	 
	LAYER3 TV, LLC

	 
	METROPCS CALIFORNIA, LLC

	 
	METROPCS FLORIDA, LLC

	 
	METROPCS GEORGIA, LLC

	 
	METROPCS MASSACHUSETTS, LLC

	 
	METROPCS MICHIGAN, LLC

	 
	METROPCS NETWORKS CALIFORNIA, LLC

	 
	METROPCS NETWORKS FLORIDA, LLC

	 
	METROPCS NEVADA, LLC

	 
	METROPCS NEW YORK, LLC

	 
	METROPCS PENNSYLVANIA, LLC

	 
	METROPCS TEXAS, LLC

	 
	MINORCO, LLC

	 
	NEXTEL COMMUNICATIONS OF THE MID-ATLANTIC, INC.

	 
	NEXTEL OF NEW YORK, INC.

	 
	NEXTEL RETAIL STORES, LLC

	 
	NEXTEL SOUTH CORP.

	 
	NEXTEL SYSTEMS, LLC

	 
	NEXTEL WEST CORP.

	 
	NSAC, LLC

	 
	PCTV GOLD II, LLC

	 
	PCTV SUB, LLC

	 
	PEOPLE’S CHOICE TV OF HOUSTON, LLC

	 
	PEOPLE’S CHOICE TV OF ST. LOUIS, LLC

	 
	PRWIRELESS PR, LLC

	 
	PUSHSPRING, INC.

	 
	SFE 1, LLC

	 
	SIHI NEW ZEALAND HOLDCO, INC.

	 
	SPEEDCHOICE OF DETROIT, LLC

	 
	SPEEDCHOICE OF PHOENIX, LLC, each as a Guarantor


 
	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:     Johannes Thorsteinsson
	 

	 
	Title:      Senior Vice President, Treasury & Treasurer
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	SPRINT (BAY AREA), LLC

	 
	SPRINT CAPITAL CORPORATION

	 
	SPRINT COMMUNICATIONS COMPANY L.P.

	 
	SPRINT COMMUNICATIONS COMPANY OF NEW HAMPSHIRE, INC.

	 
	SPRINT COMMUNICATIONS COMPANY OF VIRGINIA, INC.

	 
	SPRINT COMMUNICATIONS, INC.

	 
	SPRINT CORPORATION

	 
	SPRINT EBUSINESS, INC.

	 
	SPRINT ENTERPRISE NETWORK SERVICES, INC.

	 
	SPRINT EWIRELESS, INC.

	 
	SPRINT INTERNATIONAL COMMUNICATIONS CORPORATION

	 
	SPRINT INTERNATIONAL HOLDING, INC.

	 
	SPRINT INTERNATIONAL INCORPORATED

	 
	SPRINT INTERNATIONAL NETWORK COMPANY LLC

	 
	SPRINT PCS ASSETS, L.L.C.

	 
	SPRINT SOLUTIONS, INC.

	 
	SPRINT SPECTRUM HOLDING COMPANY, LLC

	 
	SPRINT SPECTRUM REALTY COMPANY, LLC

	 
	SPRINT/UNITED MANAGEMENT COMPANY

	 
	TDI ACQUISITION SUB, LLC

	 
	THEORY MOBILE, INC.

	 
	T-MOBILE LICENSE LLC

	 
	T-MOBILE NORTHEAST LLC

	 
	T-MOBILE PCS HOLDINGS LLC

	 
	T-MOBILE PUERTO RICO HOLDINGS LLC

	 
	T-MOBILE PUERTO RICO LLC

	 
	T-MOBILE RESOURCES LLC

	 
	T-MOBILE SOUTH LLC

	 
	T-MOBILE WEST LLC

	 
	TMUS INTERNATIONAL LLC

	 
	TRANSWORLD TELECOM II, LLC

	 
	USST OF TEXAS, INC.

	 
	UTELCOM LLC

	 
	VMU GP, LLC

	 
	WBS OF AMERICA, LLC, each as a Guarantor


 
	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:     Johannes Thorsteinsson
	 

	 
	Title:       Senior Vice President, Treasury & Treasurer
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	WBS OF SACRAMENTO, LLC

	 
	WBSY LICENSING, LLC

	 
	WCOF, LLC

	 
	WIRELESS BROADBAND SERVICES OF AMERICA, L.L.C.

	 
	WIRELINE LEASING CO., INC., each as a Guarantor


 
	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:     Johannes Thorsteinsson
	 

	 
	Title:      Senior Vice President, Treasury & Treasurer
	 


 
	 
	SPRINTCOM, INC.

	 
	SPRINT SPECTRUM L.P.

	 
	T-MOBILE FINANCIAL LLC

	 
	T-MOBILE LEASING LLC, each as a Guarantor


 
	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:     Johannes Thorsteinsson
	 

	 
	Title:      Assistant Treasurer
	 


 
	 
	T-MOBILE CENTRAL LLC, as a Guarantor
	 

	 
	 
	 
	 

	 
	By:
	/s/ Johannes Thorsteinsson
	 

	 
	Name:    Johannes Thorsteinsson
	 

	 
	Title:      Vice President
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	DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trustee

	 
	 
	 
	 

	 
	By:
	/s/ Jeffrey Schoenfeld

	 
	 
	Name:
	Jeffrey Schoenfeld

	 
	 
	Title:
	Vice President

	 
	 
	 
	 

	 
	By:
	/s/ Chris Niesz

	 
	 
	Name:
	Chris Niesz

	 
	 
	Title:
	Vice President
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Schedule I
 
	Entity
	Jurisdiction of
Organization

	 T-MOBILE INNOVATIONS LLC
	Delaware

	 TVN VENTURES LLC
	Delaware
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Exhibit 5.1
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	Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Tel:  +1.212.859.8000
Fax: +1.212.859.4000
www.friedfrank.com
	[image: ]



March 30, 2021

T-Mobile US, Inc.
T-Mobile USA, Inc.
12920 SE 38th Street
Bellevue, WA  98006

Ladies and Gentlemen:

We have acted as counsel to T-Mobile USA, Inc., a Delaware corporation (the “Company”), T-Mobile US, Inc., a Delaware corporation and the direct parent of the Company (the “Parent Guarantor”), the subsidiaries of the Company listed on Schedule I hereto (together with the Parent Guarantor, the “DE/NY Guarantors”) and the subsidiaries of the Company listed on Schedule II hereto (the “Non-DE/NY Guarantors” and, collectively with the DE/NY Guarantors, the “Guarantors”), in connection with the Company’s offer to exchange up to $3,000,000,000 in aggregate principal amount of its new 3.500% Senior Secured Notes due 2025 (the “2025 Exchange Notes”), $1,000,000,000 in aggregate principal amount of its new 1.500% Senior Secured Notes due 2026 (the “2026 Exchange Notes”), $4,000,000,000 in aggregate principal amount of its new 3.750% Senior Secured Notes due 2027 (the “2027 Exchange Notes”), $1,750,000,000 in aggregate principal amount of its new 2.050% Senior Secured Notes due 2028 (the “2028 Exchange Notes”), $7,000,000,000 in aggregate principal amount of its new 3.875% Senior Secured Notes due 2030 (the “2030 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its new 2.550% Senior Secured Notes due 2031 (the “February 2031 Exchange Notes”), $1,000,000,000 in aggregate principal amount of its new 2.250% Senior Secured Notes due 2031 (the “November 2031 Exchange Notes”), $2,000,000,000 in aggregate principal amount of its new 4.375% Senior Secured Notes due 2040 (the “2040 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its new 3.000% Senior Secured Notes due 2041 (the “2041 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its new 4.500% Senior Secured Notes due 2050 (the “2050 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its new 3.300% Senior Secured Notes due 2051 (the “2051 Exchange Notes”), and $1,000,000,000 in aggregate principal amount of its new 3.600% Senior Secured Notes due 2060 (the “2060 Exchange Notes” and, together with the 2025 Exchange Notes, the 2026 Exchange Notes, the 2027 Exchange Notes, the 2028 Exchange Notes, the 2030 Exchange Notes, the February 2031 Exchange Notes, the November 2031 Exchange Notes, the 2040 Exchange Notes, the 2041 Exchange Notes, the 2050 Exchange Notes and the 2051 Exchange Notes, the “Exchange Notes”) for like principal amounts of its outstanding 3.500% Senior Secured Notes due 2025 (the “2025 Original Notes”), 1.500% Senior Secured Notes due 2026 (the “2026 Original Notes”), 3.750% Senior Secured Notes due 2027 (the “2027 Original Notes”), 2.050% Senior Secured Notes due 2028 (the “2028 Original Notes”), 3.875% Senior Secured Notes due 2030 (the “2030 Original Notes”), 2.550% Senior Secured Notes due 2031 (the “February 2031 Original Notes”), 2.250% Senior Secured Notes due 2031 (the “November 2031 Original Notes”), 4.375% Senior Secured Notes due 2040 (the “2040 Original Notes”), 3.000% Senior Secured Notes due 2041 (the “2041 Original Notes”), 4.500% Senior Secured Notes due 2050 (the “2050 Original Notes”), 3.300% Senior Secured Notes due 2051 (the “2051 Original Notes”) and 3.600% Senior Secured Notes due 2060 (the “2060 Original Notes” and together with the 2025 Original Notes, the 2026 Original Notes, the 2027 Original Notes, the 2028 Original Notes, the 2030 Original Notes, the February 2031 Original Notes, the November 2031 Original Notes, the 2040 Original Notes, the 2041 Original Notes, the 2050 Original Notes and the 2051 Original Notes, the “Original Notes”) pursuant to the Registration Statement on Form S-4 filed with the Securities and Exchange Commission on March 30, 2021 (as amended, the “Registration Statement”).
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The 2025 Original Notes were, and the 2025 Exchange Notes will be, issued pursuant to the Indenture (the “Original Indenture”), dated as of April 9, 2020, among the Parent Guarantor, the Company and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”), as amended and supplemented by the Sixth Supplemental Indenture (the “Sixth Supplemental Indenture”), dated as of May 7, 2020, among the Company, the guarantors party thereto and the Trustee and the Eighteenth Supplemental Indenture, dated as of March 30, 2021 (the “Eighteenth Supplemental Indenture,” and the Original Indenture, as amended and supplemented by the Sixth Supplemental Indenture and the Eighteenth Supplemental Indenture, the “Base Indenture”), as amended and supplemented by the First Supplemental Indenture, dated as of April 9, 2020 (the “2025 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2025 Notes Indenture”); the 2026 Original Notes were, and the 2026 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Seventh Supplemental Indenture, dated as of June 24, 2020 (the “2026 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2026 Notes Indenture”); the 2027 Original Notes were, and the 2027 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Second Supplemental Indenture, dated as of April 9, 2020 (the “2027 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2027 Notes Indenture”); the 2028 Original Notes were, and the 2028 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Eighth Supplemental Indenture, dated as of June 24, 2020 (the “Eighth Supplemental Indenture”) and the Tenth Supplemental Indenture, dated as of October 6, 2020 (the “Tenth Supplemental Indenture” and collectively with the Eighth Supplemental Indenture, the “2028 Notes Supplemental Indentures” and the Base Indenture, as amended and supplemented thereby, the “2028 Notes Indenture”); the 2030 Original Notes were, and the 2030 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Third Supplemental Indenture, dated as of April 9, 2020 (the “2030 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2030 Notes Indenture”); the February 2031 Original Notes were, and the February 2031 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Ninth Supplemental Indenture, dated as of June 24, 2020 (the “Ninth Supplemental Indenture”) and the Eleventh Supplemental Indenture, dated as of October 6, 2020 (the “Eleventh Supplemental Indenture” and collectively with the Ninth Supplemental Indenture, the “February 2031 Notes Supplemental Indentures” and the Base Indenture, as amended and supplemented thereby, the “February 2031 Notes Indenture”); the November 2031 Original Notes were, and the November 2031 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Fourteenth Supplemental Indenture, dated as of October 28, 2020 (the “November 2031 Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “November 2031 Notes Indenture”); the 2040 Original Notes were, and the 2040 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Fourth Supplemental Indenture, dated as of April 9, 2020 (the “2040 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2040 Notes Indenture”); the 2041 Original Notes were, and the 2041 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Twelfth Supplemental Indenture, dated as of October 6, 2020 (the “Twelfth Supplemental Indenture”) and the Fifteenth Supplemental Indenture, dated as of October 28, 2020 (the “Fifteenth Supplemental Indenture” and collectively with the Twelfth Supplemental Indenture, the “2041 Notes Supplemental Indentures” and the Base Indenture, as amended and supplemented thereby, the “2041 Notes Indenture”); the 2050 Original Notes were, and the 2050 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Fifth Supplemental Indenture, dated as of April 9, 2020 (the “2050 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2050 Notes Indenture”); the 2051 Original Notes were, and the 2051 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Thirteenth Supplemental Indenture, dated as of October 6, 2020 (the “Thirteenth Supplemental Indenture”), and the Sixteenth Supplemental Indenture, dated as of October 28, 2020 (the “Sixteenth Supplemental Indenture” and collectively with the Thirteenth Supplemental Indenture, the “2051 Notes Supplemental Indentures” and the Base Indenture, as amended and supplemented thereby, the “2051 Notes Indenture”); the 2060 Original Notes were, and the 2060 Exchange Notes will be, issued pursuant to the Base Indenture, as amended and supplemented by the Seventeenth Supplemental Indenture, dated as of October 28, 2020 (the “2060 Notes Supplemental Indenture” and the Base Indenture, as amended and supplemented thereby, the “2060 Notes Indenture” and each of the 2025 Notes Indenture, the 2026 Notes Indenture, the 2027 Notes Indenture, the 2028 Notes Indenture, the 2030 Notes Indenture, the February 2031 Notes Indenture, the November 2031 Notes Indenture, the 2040 Notes Indenture, the 2041 Notes Indenture, the 2050 Notes Indenture, the 2051 Notes Indenture and the 2060 Notes Indenture, as applicable, an “Indenture” and, collectively, the “Indentures”).

Pursuant to the Indentures, the Original Notes are, and the Exchange Notes will be, fully and unconditionally guaranteed, jointly and severally, on the terms and subject to the conditions set forth in the Indentures (the “Original Note Guarantees” and the “Exchange Note Guarantees,” respectively).
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In connection with this opinion, we have (i) investigated such questions of law, (ii) examined originals or certified, conformed, electronic or reproduction copies of such agreements, instruments, documents and records of the Company and the Guarantors, such certificates of public officials and such other documents and (iii) received such information from officers and representatives of the Company, the Guarantors and others, in each case as we have deemed necessary or appropriate for the purposes of this opinion. We have examined, among other documents, the following:

[bookmark: zbf34e24fee344956a496c7b6c8aba74b][bookmark: zbf34e24fee344956a496c7b6c8aba74b]
	
	(a)
	the Original Indenture;
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	(b)
	the Sixth Supplemental Indenture;
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	(c)
	the Eighteenth Supplemental Indenture;
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	(d)
	the 2025 Notes Supplemental Indenture;
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	(e)
	the 2026 Notes Supplemental Indenture;
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	(f)
	the 2027 Notes Supplemental Indenture;
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	(g)
	the 2028 Notes Supplemental Indentures;
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	(h)
	the 2030 Notes Supplemental Indenture;
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	(i)
	the February 2031 Notes Supplemental Indentures;
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	(j)
	the November 2031 Notes Supplemental Indenture;
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	(k)
	the 2040 Notes Supplemental Indenture;
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	(l)
	the 2041 Notes Supplemental Indentures;
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	(m)
	the 2050 Notes Supplemental Indenture;
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	(n)
	the 2051 Notes Supplemental Indentures;
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	(o)
	the 2060 Notes Supplemental Indenture;
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	(p)
	the Original Notes; and
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	(q)
	the forms of Exchange Notes.



The documents referred to in items (a) through (q) above, inclusive, are referred to herein collectively as the “Documents.”

In all such examinations, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of original and certified documents and the conformity to original or certified documents of all copies submitted to us as certified, conformed, electronic or reproduction copies. As to various questions of fact relevant to the opinions expressed herein, we have relied upon, and assume the accuracy of, the statements, representations and warranties contained in the Documents, certificates and oral or written statements and other information of or from public officials, officers or other appropriate representatives of the Company, the Guarantors and others and assume compliance on the part of all parties to the Documents with their respective covenants and agreements contained therein.

With your permission, all assumptions and statements of reliance herein have been made without any independent investigation or verification on our part and we express no opinion with respect to the subject matter or accuracy of such assumptions or items relied upon.

[bookmark: DSPFPageBreakArea243][bookmark: DSPFPageBreakArea243]

[bookmark: DSPFPageNumber33][bookmark: DSPFPageNumberArea1]3

[bookmark: DSPFPageBreak243][bookmark: DSPFPageBreak243]

To the extent it may be relevant to the opinions expressed herein, we have assumed that (i) all of the parties to the Documents (other than the Company and the DE/NY Guarantors) are validly existing and in good standing under the laws of their respective jurisdictions of organization; (ii) the parties to the Documents (other than the Company and the DE/NY Guarantors) have the power and authority to (a) execute and deliver the Documents, (b) perform their obligations thereunder and (c) consummate the transactions contemplated thereby; (iii) each of the Documents has been duly authorized, executed and delivered by each of the parties thereto (other than the Company and the DE/NY Guarantors), (iv) each of the Documents constitutes a valid and binding obligation of all of the parties thereto (other than as expressly addressed in the opinions below as to the Company and the Guarantors), enforceable against such parties in accordance with their respective terms; (v) all of the parties to the Documents will comply with all of their obligations under the Documents and all laws applicable thereto; (vi) the Exchange Notes will be duly authenticated and delivered by the Trustee in accordance with the terms of the Indentures, against receipt of the Original Notes surrendered in exchange therefor; and (vii) the Exchange Notes will conform to the specimens thereof examined by us.

Based upon the foregoing, and subject to the limitations, qualifications and assumptions set forth herein, we are of the opinion that:
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	1.
	The Exchange Notes, when executed, issued and delivered by the Company in accordance with the terms of the Indentures in exchange for the Original Notes in the manner contemplated by the Registration Statement, will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.
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	2.
	The Exchange Note Guarantees, when the Exchange Notes have been duly executed, issued and delivered in accordance with the terms of the Indentures in exchange for the Original Notes in the manner contemplated by the Registration Statement, will constitute valid and binding obligations of each of the Guarantors, enforceable against the Guarantors in accordance with their terms.



We express no opinion as to the validity, binding effect or enforceability of any provision of any of the Documents:
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	(i)
	relating to indemnification, contribution or exculpation;



[bookmark: za32dfa2165864e18b64b9676af4e997d][bookmark: za32dfa2165864e18b64b9676af4e997d]
	(ii)
	containing any purported waiver, release, variation of rights, disclaimer, consent or other agreement of similar effect (all of the foregoing, collectively, a “Waiver”) by the Company or the Guarantors under any of such Documents to the extent limited by provisions of applicable law (including judicial decisions), or to the extent that such a Waiver applies to a right, claim, duty, defense or ground for discharge otherwise existing or occurring as a matter of law (including judicial decisions);
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	(iii)
	related to (a) forum selection or submission to jurisdiction (including, without limitation, any waiver of any objection to venue in any court or of any objection that a court is an inconvenient forum) to the extent that the validity or binding effect of such provision is to be considered by any court other than a court of the State of New York, (b) choice of governing law to the extent that the validity or binding effect of any such provision is to be considered by any court other than a court of the State of New York or a federal district court sitting in the State of New York and applying the law of the State of New York, in each case, applying the choice of law principles of the State of New York, (c) service of process or (d) waiver of any rights to trial by jury;
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	(iv)
	specifying that provisions thereof may be modified or waived only in writing;
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	(v)
	purporting to give any person or entity the power to accelerate obligations without any notice to the obligor;
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	(vi)
	specifying that any person may exercise set-off or similar rights other than in accordance with applicable law;
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	(vii)
	relating to payment of late charges, interest (or discount or equivalent amounts), premium, “make-whole” payments, collection costs or fees at a rate or in an amount, after or upon the maturity or acceleration of the liabilities evidenced or secured thereby or after or during the continuance of any default or other circumstance, or upon prepayment, that a court would determine in the circumstances to be unreasonable, a penalty or a forfeiture; or
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	(viii)
	requiring that any unearned portion of the Original Notes or Exchange Notes issued at a discount be paid upon acceleration or otherwise earlier than the stated final maturity.



We express no opinion as to the effect of any law of any jurisdiction other than the State of New York wherein any party to the Documents may be located or wherein enforcement of any Documents may be sought that limits the rates of interest legally chargeable or collectible.

We express no opinion as to any agreement, instrument or other document (including any agreement, instrument or other document referred to, or incorporated by reference in, the Documents) other than the Documents.

The opinion set forth above is subject to the following qualifications:
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	A.
	The opinion is subject to:



[bookmark: zead8915fcc504681b5a5dbe2e6252b38][bookmark: zead8915fcc504681b5a5dbe2e6252b38]
	(i)
	bankruptcy, insolvency, reorganization, moratorium and other laws (or related judicial doctrines) now or hereafter in effect relating to or affecting creditors’ rights or remedies generally;
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	(ii)
	general principles of equity (including, without limitation, standards of materiality, good faith, fair dealing and reasonableness, equitable defenses and limits as to the availability of equitable remedies) whether such principles are considered in a proceeding in equity or at law; and
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	(iii)
	the application of any applicable fraudulent conveyance, fraudulent transfer, fraudulent obligation, or preferential transfer law or any law governing the distribution of assets of any person now or hereafter in effect affecting creditors’ rights and remedies generally.
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	B.
	Provisions in the Indentures that provide that the Guarantors’ liability thereunder shall not be affected by (i) actions or failures to act on the part of the holders or the Trustee, (ii) amendments or waivers of provisions of documents governing the guaranteed obligations or (iii) other actions, events or circumstances that make more burdensome or otherwise change the obligations and liabilities of the Guarantors, might not be enforceable under circumstances and in the event of actions that change the essential nature of the terms and conditions of the guaranteed obligations.  With respect to each Guarantor, we have assumed that consideration that is sufficient to support the agreements of each Guarantor under the Documents has been received by each Guarantor.



The opinions expressed herein are limited to the laws of the State of New York and to the extent relevant to the opinions expressed herein, the General Corporation Law of the State of Delaware, the Limited Liability Company Act of the State of Delaware and the Revised Uniform Limited Partnership Act of the state of Delaware, each as currently in effect, and no opinion is expressed with respect to any other laws or any effect that such other laws may have on the opinions expressed herein.  This opinion letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.  This letter is given only as of the time of the effectiveness of the Registration Statement, and we undertake no responsibility to update or supplement this letter after such time.
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We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm under the caption “Legal Matters” in the prospectus that is included in the Registration Statement.  In giving this consent, we do not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange Commission.
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	Very truly yours,

	 
	 

	 
	/s/  Fried, Frank, Harris, Shriver & Jacobson LLP

	 
	 

	 
	FRIED, FRANK, HARRIS, SHRIVER & JACOBSON LLP
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Schedule I

DE/NY Guarantors
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	Entity
	Jurisdiction of Organization

	Alda Wireless Holdings, LLC
	Delaware

	American Telecasting Development, LLC
	Delaware

	American Telecasting of Anchorage, LLC
	Delaware

	American Telecasting of Columbus, LLC
	Delaware

	American Telecasting of Denver, LLC
	Delaware

	American Telecasting of Fort Myers, LLC
	Delaware

	American Telecasting of Ft. Collins, LLC
	Delaware

	American Telecasting of Green Bay, LLC
	Delaware

	American Telecasting of Lansing, LLC
	Delaware

	American Telecasting of Lincoln, LLC
	Delaware

	American Telecasting of Little Rock, LLC
	Delaware

	American Telecasting of Louisville, LLC
	Delaware

	American Telecasting of Medford, LLC
	Delaware

	American Telecasting of Michiana, LLC
	Delaware

	American Telecasting of Monterey, LLC
	Delaware

	American Telecasting of Redding, LLC
	Delaware

	American Telecasting of Santa Barbara, LLC
	Delaware

	American Telecasting of Seattle, LLC
	Delaware

	American Telecasting of Sheridan, LLC
	Delaware

	American Telecasting of Yuba City, LLC
	Delaware

	APC Realty and Equipment Company, LLC
	Delaware

	Assurance Wireless of South Carolina, LLC
	Delaware

	Assurance Wireless USA, L.P.
	Delaware

	ATI Sub, LLC
	Delaware

	Broadcast Cable, LLC
	Delaware

	Clearwire Communications LLC
	Delaware

	Clearwire IP Holdings LLC
	New York

	Clearwire Legacy LLC
	Delaware

	Clearwire XOHM LLC
	Delaware

	Fixed Wireless Holdings, LLC
	Delaware

	Fresno MMDS Associates, LLC
	Delaware

	IBSV LLC
	Delaware

	Kennewick Licensing, LLC
	Delaware

	Layer3 TV, LLC
	Delaware

	L3TV Chicagoland Cable System, LLC
	Delaware

	L3TV Colorado Cable System, LLC
	Delaware

	L3TV Dallas Cable System, LLC
	Delaware

	L3TV DC Cable System, LLC
	Delaware

	L3TV Detroit Cable System, LLC
	Delaware

	L3TV Los Angeles Cable System, LLC
	Delaware

	L3TV Minneapolis Cable System, LLC
	Delaware

	L3TV New York Cable System, LLC
	Delaware

	L3TV Philadelphia Cable System, LLC
	Delaware

	L3TV San Francisco Cable System, LLC
	Delaware

	L3TV Seattle Cable System, LLC
	Delaware

	MetroPCS California, LLC
	Delaware

	MetroPCS Florida, LLC
	Delaware

	MetroPCS Georgia, LLC
	Delaware
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	MetroPCS Massachusetts, LLC
	Delaware

	MetroPCS Michigan, LLC
	Delaware

	MetroPCS Networks California, LLC
	Delaware

	MetroPCS Networks Florida, LLC
	Delaware

	MetroPCS Nevada, LLC
	Delaware

	MetroPCS New York, LLC
	Delaware

	MetroPCS Pennsylvania, LLC
	Delaware

	MetroPCS Texas, LLC
	Delaware

	MinorCo, LLC
	Delaware

	Nextel Communications of the Mid-Atlantic, Inc.
	Delaware

	Nextel of New York, Inc.
	Delaware

	Nextel Retail Stores, LLC
	Delaware

	Nextel Systems, LLC
	Delaware

	Nextel West Corp.
	Delaware

	NSAC, LLC
	Delaware

	PCTV Gold II, LLC
	Delaware

	PCTV Sub, LLC
	Delaware

	People’s Choice TV of Houston, LLC
	Delaware

	People’s Choice TV of St. Louis, LLC
	Delaware

	PRWireless PR, LLC
	Delaware

	PushSpring, Inc.
	Delaware

	SFE 1, LLC
	Delaware

	SpeedChoice of Detroit, LLC
	Delaware

	SpeedChoice of Phoenix, LLC
	Delaware

	Sprint (Bay Area), LLC
	Delaware

	Sprint Capital Corporation
	Delaware

	Sprint Communications Company L.P.
	Delaware

	Sprint Corporation
	Delaware

	Sprint International Communications Corporation
	Delaware

	Sprint International Incorporated
	Delaware

	Sprint International Network Company LLC
	Delaware

	Sprint PCS Assets, L.L.C.
	Delaware

	Sprint Solutions, Inc.
	Delaware

	Sprint Spectrum Holding Company, LLC
	Delaware

	Sprint Spectrum L.P.
	Delaware

	Sprint Spectrum Realty Company, LLC
	Delaware

	T-Mobile Central LLC
	Delaware

	T-Mobile Financial LLC
	Delaware

	T-Mobile Innovations LLC
	Delaware

	T-Mobile Leasing LLC
	Delaware

	T-Mobile License LLC
	Delaware

	T-Mobile Northeast LLC
	Delaware

	T-Mobile PCS Holdings LLC
	Delaware

	T-Mobile Puerto Rico Holdings LLC
	Delaware

	T-Mobile Puerto Rico LLC
	Delaware

	T-Mobile Resources LLC
	Delaware

	T-Mobile South LLC
	Delaware

	T-Mobile West LLC
	Delaware

	TDI Acquisition Sub, LLC
	Delaware

	Theory Mobile, Inc.
	Delaware

	TMUS International LLC
	Delaware

	Transworld Telecom II, LLC
	Delaware

	TVN Ventures LLC
	Delaware
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	VMU GP, LLC
	Delaware

	WBS of America, LLC
	Delaware

	WBS of Sacramento, LLC
	Delaware

	WBSY Licensing, LLC
	Delaware

	WCOF, LLC
	Delaware

	Wireless Broadband Services of America, L.L.C.
	Delaware

	Wireline Leasing Co., Inc.
	Delaware
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Schedule II

Non-DE/NY Guarantors
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	Entity
	Jurisdiction of Organization

	Clear Wireless LLC
	Nevada

	Clearwire Hawaii Partners Spectrum, LLC
	Nevada

	Clearwire Spectrum Holdings II LLC
	Nevada

	Clearwire Spectrum Holdings III LLC
	Nevada

	Clearwire Spectrum Holdings LLC
	Nevada

	Nextel South Corp.
	Georgia

	SIHI New Zealand Holdco, Inc.
	Kansas

	Sprint Communications Company of New Hampshire, Inc.
	New Hampshire

	Sprint Communications Company of Virginia, Inc.
	Virginia

	Sprint Communications, Inc.
	Kansas

	Sprint eBusiness, Inc.
	Kansas

	Sprint Enterprise Network Services, Inc.
	Kansas

	Sprint eWireless, Inc.
	Kansas

	Sprint International Holding, Inc.
	Kansas

	Sprint/United Management Company
	Kansas

	SprintCom, Inc.
	Kansas

	USST of Texas, Inc.
	Texas

	Utelcom LLC
	Kansas
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Exhibit 5.2
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900 West 48th Place, Suite 900, Kansas City, Missouri, 64112  •  816.753.1000

March 30, 2021

Board of Directors
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006

Ladies and Gentlemen:

We have acted as special local counsel to those certain subsidiaries of T-Mobile US, Inc., a Delaware corporation (the “Parent”), listed on Schedule A hereto (the “Opinion Guarantors”) in connection with the filing on the date hereof by the Parent, T-Mobile USA, Inc., a Delaware corporation (“T-Mobile”), and certain subsidiaries of T-Mobile (including the Opinion Guarantors) of a registration statement on Form S-4, as it may be amended from time to time (the “Registration Statement”), with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”), relating to T-Mobile’s offer to exchange up to $3,000,000,000 in aggregate principal amount of its 3.500% Senior Secured Notes due 2025 (the “2025 Exchange Notes”), $1,000,000,000 in aggregate principal amount of its 1.500% Senior Secured Notes due 2026 (the “2026 Exchange Notes”), $4,000,000,000 in aggregate principal amount of its 3.750% Senior Secured Notes due 2027 (the “2027 Exchange Notes”), $1,750,000,000 in aggregate principal amount of its 2.050% Senior Secured Notes due 2028 (the “2028 Exchange Notes”), $7,000,000,000 in aggregate principal amount of its 3.875% Senior Secured Notes due 2030 (the “2030 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 2.550% Senior Secured Notes due 2031 (the “February 2031 Exchange Notes”), $1,000,0000,000 in aggregate principal amount of its 2.250% Senior Secured Notes due 2031 (the “November 2031 Exchange Notes”), $2,000,000,000 in aggregate principal amount of its 4.375% Senior Secured Notes due 2040 (the “2040 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 3.000% Senior Secured Notes due 2041 (the “2041 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 4.500% Senior Secured Notes due 2050 (the “2050 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 3.300% Senior Secured Notes due 2051 (the “2051 Exchange Notes”), and $1,000,000,000 in aggregate principal amount of its 3.600% Senior Secured Notes due 2060 (the “2060 Exchange Notes” and, together with the 2025 Exchange Notes, the 2026 Exchange Notes, the 2027 Exchange Notes, the 2028 Exchange Notes, the 2030 Exchange Notes, the February 2031 Exchange Notes, the November 2031 Exchange Notes, the 2040 Exchange Notes, the 2041 Exchange Notes, the 2050 Exchange Notes and the 2051 Exchange Notes, the “Exchange Notes”) for an equal amount of its outstanding 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060. T-Mobile’s obligations under the Exchange Notes will be guaranteed (such guarantees, the “Exchange Guarantees”) by the Parent and the subsidiary guarantors under the Registration Statement (including the Opinion Guarantors). The Exchange Guarantees will be provided on a senior secured basis except for the Exchange Guarantee of certain unsecured guarantors, including Sprint Communications, Inc., which will be provided on a senior unsecured basis. This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the Registration Statement.
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For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate basis on which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents submitted to us as copies (including electronic copies). We have also assumed the legal capacity for all purposes relevant hereto of all natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Opinion Guarantors, that such parties had the requisite power and authority (corporate or otherwise) to execute, deliver and perform such agreements or instruments, that such parties have duly authorized such agreements or instruments by all requisite action (corporate or otherwise), that such agreements or instruments have been duly executed and delivered by such parties and that such agreements or instruments are the valid, binding and enforceable obligations of all parties thereto. As to all matters of fact, we have relied on the representations and statements of fact made in the documents so reviewed, including all statements in certificates of public officials and officers of the Opinion Guarantors that we reviewed, and we have not independently established the facts so relied on. This opinion letter is given, and all statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the applicable provisions of the laws of the State of Georgia, the State of Kansas, the State of Nevada, the State of Texas and the Commonwealth of Virginia (but not including any laws, statutes, ordinances, administrative decisions, rules or regulations of any political subdivision below the state level), as currently in effect. We express no opinion herein as to any other statutes, rules or regulations (and in particular, we express no opinion as to any effect that such other statutes, rules or regulations may have on the opinions expressed herein).

Based upon, subject to and limited by the foregoing, we are of the opinion that:

1.          Each Opinion Guarantor is validly existing as a corporation or limited liability company, as applicable, under the laws of such Opinion Guarantor’s state of incorporation or organization, as the case may be, designated on Schedule A hereto (each, an “Opinion Jurisdiction”).

2.          Each Opinion Guarantor has the corporate or limited liability company power, as applicable, under the laws of its respective Opinion Jurisdiction to issue its Exchange Guarantee.

3.          Each Exchange Guarantee has been duly authorized by each Opinion Guarantor.

This opinion letter has been prepared for use in connection with the Registration Statement. This opinion letter is given only as of the time of its delivery, and we assume no obligation or responsibility to update or supplement this opinion letter after its delivery.

We hereby consent to the filing of this opinion letter as Exhibit 5.2 to the Registration Statement and to the reference to this firm under the caption “Legal Matters” in the prospectus which forms a part of the Registration Statement. In giving this consent, we do not thereby admit that we are an “expert” within the meaning of the Securities Act.
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	Very truly yours,

	 
	 
/s/ Polsinelli PC

	 
	Polsinelli PC
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Schedule A
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	Opinion Guarantor
	Opinion Jurisdiction

	 
	 

	Nextel South Corp.
	Georgia

	 
	 

	SIHI New Zealand Holdco, Inc.
	Kansas

	 
	 

	Sprint Communications, Inc.
	Kansas

	 
	 

	Sprint eBusiness, Inc.
	Kansas

	 
	 

	Sprint Enterprise Network Services, Inc.
	Kansas

	 
	 

	Sprint eWireless, Inc.
	Kansas

	 
	 

	Sprint International Holding, Inc.
	Kansas

	 
	 

	Sprint/United Management Company
	Kansas

	 
	 

	SprintCom, Inc.
	Kansas

	 
	 

	Utelcom LLC
	Kansas

	 
	 

	Clear Wireless LLC
	Nevada

	 
	 

	Clearwire Hawaii Partners Spectrum, LLC
	Nevada

	 
	 

	Clearwire Spectrum Holdings LLC
	Nevada

	 
	 

	Clearwire Spectrum Holdings II LLC
	Nevada

	 
	 

	Clearwire Spectrum Holdings III LLC
	Nevada

	 
	 

	USST of Texas, Inc.
	Texas

	 
	 

	Sprint Communications Company of Virginia, Inc.
	Virginia
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Exhibit 5.3
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March 30, 2021

Board of Directors
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006

Ladies and Gentlemen:

This firm acts as special local counsel to Sprint Communications Company of New Hampshire, Inc., a New Hampshire corporation (the “Opinion Guarantor”) a subsidiary of T-Mobile US, Inc., a Delaware corporation (the “Parent”) in connection with the filing on the date hereof by the Parent, T-Mobile USA, Inc., a Delaware corporation (“T-Mobile”), and certain subsidiaries of T-Mobile (including the Opinion Guarantors) of a registration statement on Form S-4, as it may be amended from time to time (the “Registration Statement”), with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”), relating to T-Mobile’s offer to exchange up to $3,000,000,000 in aggregate principal amount of its 3.500% Senior Secured Notes due 2025 (the “2025 Exchange Notes”), $1,000,000,000 in aggregate principal amount of its 1.500% Senior Secured Notes due 2026 (the “2026 Exchange Notes”), $4,000,000,000 in aggregate principal amount of its 3.750% Senior Secured Notes due 2027 (the “2027 Exchange Notes”), $1,750,000,000 in aggregate principal amount of its 2.050% Senior Secured Notes due 2028 (the “2028 Exchange Notes”), $7,000,000,000 in aggregate principal amount of its 3.875% Senior Secured Notes due 2030 (the “2030 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 2.550% Senior Secured Notes due 2031 (the “February 2031 Exchange Notes”), $1,000,0000,000 in aggregate principal amount of its 2.250% Senior Secured Notes due 2031 (the “November 2031 Exchange Notes”), $2,000,000,000 in aggregate principal amount of its 4.375% Senior Secured Notes due 2040 (the “2040 Exchange Notes”), $2,500,000,000 in aggregate principal amount of its 3.000% Senior Secured Notes due 2041 (the “2041 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 4.500% Senior Secured Notes due 2050 (the “2050 Exchange Notes”), $3,000,000,000 in aggregate principal amount of its 3.300% Senior Secured Notes due 2051 (the “2051 Exchange Notes”), and $1,000,000,000 in aggregate principal amount of its 3.600% Senior Secured Notes due 2060 (the “2060 Exchange Notes” and, together with the 2025 Exchange Notes, the 2026 Exchange Notes, the 2027 Exchange Notes, the 2028 Exchange Notes, the 2030 Exchange Notes, the February 2031 Exchange Notes, the November 2031 Exchange Notes, the 2040 Exchange Notes, the 2041 Exchange Notes, the 2050 Exchange Notes and the 2051 Exchange Notes, the “Exchange Notes”) for an equal amount of its outstanding 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060. T-Mobile’s obligations under the Exchange Notes will be guaranteed (such guarantees, the “Exchange Guarantees”) by the Parent and the subsidiary guarantors under the Registration Statement (including the Opinion Guarantor). The Exchange Guarantees will be provided on a senior secured basis except for the Exchange Guarantee of certain unsecured guarantors, including Sprint Communications, Inc., which will be provided on a senior unsecured basis. This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. Sec. 229.601(b)(5), in connection with the Registration Statement.

McLane Middleton, Professional Association
Manchester, Concord, Portsmouth, NH  |  Woburn, Boston, MA

McLane.com
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March 30, 2021
Page 2

In preparation of this opinion we have examined the following documents:

1.  the Articles of Incorporation of the Opinion Guarantor;

2.  the Bylaws of the Opinion Guarantor;

3.  a certificate of the Opinion Guarantor’s existence from the New Hampshire Secretary of State dated March 29, 2021;

4.  the Omnibus Unanimous Written Consent of the Board of Directors, Sole Member, Members or Managing Member, Manager or General Partner or General Partners, as Applicable, In Lieu of Meeting, dated April 1, 2020;

5.  the Omnibus Unanimous Written Consents of the Board of Directors, Board of Managers, Sole Member, Members or Managing Member, Manager or General Partner or General Partners, as Applicable In Lieu of Meeting, dated June 17, 2020, September 21, 2020, and October 18, 2020; and

5.  such other documents and items as we deemed necessary for the purposes of this opinion.

We have assumed without independent verification that the information furnished by the Opinion Guarantor is accurate.  We have not conducted any independent outside review of agreements, contracts, indentures, instruments, orders, judgments, rules, regulations, writs, injunctions, or decrees by which the Opinion Guarantor or any of its property may be bound nor, except as noted above, have we made any outside independent investigation as to the existence of actions, suits, investigations, or proceedings, if any, pending or threatened against the Opinion Guarantor.  We have not reviewed the financial books or records of the Company (or any of its subsidiaries) and, unless expressly stated, do not express any opinion as to financial or tax matters or compliance with tax laws.
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March 30, 2021
Page 3

In addition to the documents listed above, for purposes of this opinion letter, we have examined copies of such other agreements, instruments and documents as we have deemed an appropriate basis on which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents submitted to us as copies (including electronic copies). We have also assumed the legal capacity for all purposes relevant hereto of all natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Opinion Guarantor, that such parties had the requisite power and authority (corporate or otherwise) to execute, deliver and perform such agreements or instruments, that such parties have duly authorized such agreements or instruments by all requisite action (corporate or otherwise), that such agreements or instruments have been duly executed and delivered by such parties and that such agreements or instruments are the valid, binding and enforceable obligations of all parties thereto. As to all matters of fact, we have relied on the representations and statements of fact made in the documents so reviewed, including all statements in certificates of public officials and officers of the Opinion Guarantor that we reviewed, and we have not independently established the facts so relied on. This opinion letter is given, and all statements herein are made, in the context of the foregoing.

We are members of the Bar of the State of New Hampshire, and we express no opinion as to matters involving the laws of any jurisdiction other than the State of New Hampshire.  This opinion is limited to the effect of the laws (including administrative and judicial interpretations) of the State of New Hampshire as they existed on the date of this letter and to the facts bearing upon the opinions below as they existed on the date of this letter, and we expressly disclaim any obligation or undertaking to update or modify the opinions below as a consequence of any future changes in the laws or in the facts bearing upon those opinions.

Based on, subject to and limited by the foregoing, we are of the opinion that:

1.          The Opinion Guarantor is validly existing as a corporation under the laws of the State of New Hampshire.

2.          The Opinion Guarantor has the corporate power under the laws of the State of New Hampshire to issue the Exchange Guarantees.

3.          Each Exchange Guarantee has been duly authorized by the Opinion Guarantor.

This opinion letter has been prepared for use in connection with the Registration Statement. This opinion letter is given only as of the time of its delivery, and we assume no obligation or responsibility to update or supplement this opinion letter after its delivery.
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March 30, 2021
Page 4

We hereby consent to the filing of this opinion letter as Exhibit 5.3 to the Registration Statement and to the reference to this firm under the caption “Legal Matters” in the prospectus which forms a part of the Registration Statement. In giving this consent, we do not admit that we are an “expert” within the meaning of the Securities Act.
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	McLANE MIDDLETON
 PROFESSIONAL ASSOCIATION

	 
	 
	 

	 
	By:
	 /s/ Patrick Closson

	 
	 
	Patrick Closson, Vice President
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Exhibit 21.1

Subsidiaries of Registrant

The following is a list of subsidiaries of T-Mobile US, Inc. as of March 30, 2021.  Certain subsidiaries were omitted which, considered in the aggregate, would not constitute a significant subsidiary.
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	Name
	Jurisdiction of Organization

	Alda Wireless Holdings, LLC
	Delaware

	American Telecasting Development, LLC
	Delaware

	American Telecasting of Anchorage, LLC
	Delaware

	American Telecasting of Columbus, LLC
	Delaware

	American Telecasting of Denver, LLC
	Delaware

	American Telecasting of Fort Myers, LLC
	Delaware

	American Telecasting of Ft. Collins, LLC
	Delaware

	American Telecasting of Green Bay, LLC
	Delaware

	American Telecasting of Lansing, LLC
	Delaware

	American Telecasting of Lincoln, LLC
	Delaware

	American Telecasting of Little Rock, LLC
	Delaware

	American Telecasting of Louisville, LLC
	Delaware

	American Telecasting of Medford, LLC
	Delaware

	American Telecasting of Michiana, LLC
	Delaware

	American Telecasting of Monterey, LLC
	Delaware

	American Telecasting of Redding, LLC
	Delaware

	American Telecasting of Santa Barbara, LLC
	Delaware

	American Telecasting of Seattle, LLC
	Delaware

	American Telecasting of Sheridan, LLC
	Delaware

	American Telecasting of Yuba City, LLC
	Delaware

	APC Realty and Equipment Company, LLC
	Delaware

	Assurance Wireless of South Carolina, LLC
	Delaware

	Assurance Wireless USA, L.P.
	Delaware

	ATI Sub, LLC
	Delaware

	Broadcast Cable, LLC
	Delaware

	Clear Wireless LLC
	Nevada

	Clearwire Communications LLC
	Delaware

	Clearwire Hawaii Partners Spectrum, LLC
	Nevada

	Clearwire International, LLC
	Washington

	Clearwire IP Holdings LLC
	New York

	Clearwire Legacy LLC
	Delaware

	Clearwire Spectrum Holdings II LLC
	Nevada

	Clearwire Spectrum Holdings III LLC
	Nevada

	Clearwire Spectrum Holdings LLC
	Nevada

	Clearwire XOHM LLC
	Delaware

	Fixed Wireless Holdings, LLC
	Delaware

	Fresno MMDS Associates, LLC
	Delaware
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	IBSV LLC
	Delaware

	L3TV Chicagoland Cable System, LLC
	Delaware

	L3TV Colorado Cable System, LLC
	Delaware

	L3TV Dallas Cable System, LLC
	Delaware

	L3TV DC Cable System, LLC
	Delaware

	L3TV Detroit Cable System, LLC
	Delaware

	L3TV Los Angeles Cable System, LLC
	Delaware

	L3TV Minneapolis Cable System, LLC
	Delaware

	L3TV New York Cable System, LLC
	Delaware

	L3TV Philadelphia Cable System, LLC
	Delaware

	L3TV San Francisco Cable System, LLC
	Delaware

	L3TV Seattle Cable System, LLC
	Delaware

	Layer3 TV, LLC
	Delaware

	Kennewick Licensing, LLC
	Delaware

	MetroPCS California, LLC
	Delaware

	MetroPCS Florida, LLC
	Delaware

	MetroPCS Georgia, LLC
	Delaware

	MetroPCS Massachusetts, LLC
	Delaware

	MetroPCS Michigan, LLC
	Delaware

	MetroPCS Networks California, LLC
	Delaware

	MetroPCS Networks Florida, LLC
	Delaware

	MetroPCS Nevada, LLC
	Delaware

	MetroPCS New York, LLC
	Delaware

	MetroPCS Pennsylvania, LLC
	Delaware

	MetroPCS Texas, LLC
	Delaware

	MinorCo, LLC
	Delaware

	Nextel Communications of the Mid-Atlantic, Inc.
	Delaware

	Nextel of New York, Inc.
	Delaware

	Nextel of Puerto Rico, Inc.
	Puerto Rico

	Nextel Retail Stores, LLC
	Delaware

	Nextel South Corp.
	Georgia

	Nextel Systems, LLC
	Delaware

	Nextel West Corp.
	Delaware

	NSAC, LLC
	Delaware

	PCTV Gold II, LLC
	Delaware

	PCTV Sub, LLC
	Delaware

	People’s Choice TV of Houston, LLC
	Delaware

	People’s Choice TV of St. Louis, LLC
	Delaware

	PRWireless PR, LLC
	Delaware

	PushSpring, Inc.
	Delaware

	SFE 1, LLC
	Delaware

	SIHI Mexico S. de R.L. de C.V.
	Mexico

	SIHI Scandinavia AB
	Sweden

	SIHI New Zealand Holdco, Inc.
	Kansas

	Speedchoice of Detroit, LLC
	Delaware

	Speedchoice of Phoenix, LLC
	Delaware
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	Sprint (Bay Area), LLC
	Delaware

	Sprint Brasil Servicos de Telecomunicacoes Ltda.
	Brazil

	Sprint Capital Corporation
	Delaware

	Sprint Communications Company L.P.
	Delaware

	Sprint Communications Company of New Hampshire, Inc.
	New Hampshire

	Sprint Communications Company of Virginia, Inc.
	Virginia

	Sprint Communications, Inc.
	Kansas

	Sprint Corporation
	Delaware

	Sprint eBusiness, Inc.
	Kansas

	Sprint Enterprise Network Services, Inc.
	Kansas

	Sprint eWireless, Inc.
	Kansas

	Sprint Federal Management LLC
	Delaware

	Sprint Federal Operations LLC
	Delaware

	Sprint Intermediate HoldCo LLC
	Delaware

	Sprint Intermediate HoldCo II LLC
	Delaware

	Sprint Intermediate HoldCo III LLC
	Delaware

	Sprint Hong Kong Limited
	Hong Kong

	Sprint International Argentina SRL
	Argentina

	Sprint International Australia Pty. Limited
	Australia

	Sprint International Austria GmbH
	Austria

	Sprint International Caribe LLC
	Puerto Rico

	Sprint International Chile Limitada
	Chile

	Sprint International Colombia Ltda.
	Colombia

	Sprint International Communications Canada ULC
	Canada

	Sprint International Communications Corporation
	Delaware

	Sprint International Communications Singapore Pte. Ltd.
	Singapore

	Sprint International Czech Republic S.R.O.
	Czech Republic

	Sprint International do Brasil Ltda.
	Brazil

	Sprint International Holding, Inc.
	Kansas

	Sprint International Hungary Korlátolt Felelõsségû Társaság
	Hungary

	Sprint International Incorporated
	Delaware

	Sprint International Japan Corp.
	Japan

	Sprint International Korea
	Korea

	Sprint International Network Company LLC
	Delaware

	Sprint International New Zealand
	New Zealand

	Sprint International Norway AS
	Norway

	Sprint International Spain, S.L.
	Spain

	Sprint International Taiwan Limited
	Taiwan

	Sprint PCS Assets, L.L.C.
	Delaware

	Sprint RUS LLC
	Russia

	Sprint Solutions, Inc.
	Delaware

	Sprint Spectrum Co LLC
	Delaware

	Sprint Spectrum Co II LLC
	Delaware

	Sprint Spectrum Co III LLC
	Delaware

	Sprint Spectrum Depositor LLC
	Delaware

	Sprint Spectrum Depositor II LLC
	Delaware
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	Sprint Spectrum Depositor III LLC
	Delaware

	Sprint Spectrum Holding Company, LLC
	Delaware

	Sprint Spectrum L.P.
	Delaware

	Sprint Spectrum License Holder LLC
	Delaware

	Sprint Spectrum License Holder II LLC
	Delaware

	Sprint Spectrum License Holder III LLC
	Delaware

	Sprint Spectrum PledgeCo LLC
	Delaware

	Sprint Spectrum PledgeCo II LLC
	Delaware

	Sprint Spectrum PledgeCo III LLC
	Delaware

	Sprint Spectrum Realty Company, LLC
	Delaware

	Sprint Telecom India Private Limited
	India

	Sprint (Thailand) Limited
	Thailand

	Sprint/United Management Company
	Kansas

	SprintCom, Inc.
	Kansas

	SprintLink Belgium BVBA
	Belgium

	SprintLink Denmark ApS
	Denmark

	SprintLink France SAS
	France

	SprintLink Germany GmbH
	Germany

	Sprintlink India Private Limited
	India

	SprintLink International (Switzerland) GmbH
	Switzerland

	Sprintlink International Malaysia SDN. BHD.
	Malaysia

	Sprintlink International Philippines, Inc.
	Philippines

	SprintLink Ireland Limited
	Ireland

	SprintLink Italy S.r.l.
	Italy

	SprintLink Netherlands B.V.
	Netherlands

	Sprintlink Poland sp. z o.o
	Poland

	SprintLink UK Limited
	United Kingdom

	STC Five LLC
	Delaware

	STC Four LLC
	Delaware

	STC One LLC
	Delaware

	STC Six Company
	Delaware

	STC Three LLC
	Delaware

	STC Two LLC
	Delaware

	TDI Acquisition Sub, LLC
	Delaware

	Theory Mobile, Inc.
	Delaware

	T-Mobile Airtime Funding LLC
	Delaware

	T-Mobile Central LLC
	Delaware

	T-Mobile Financial LLC
	Delaware

	T-Mobile Global Care Corporation
	Delaware

	T-Mobile Handset Funding LLC
	Delaware

	T-Mobile Innovations LLC
	Delaware

	T-Mobile Leasing LLC
	Delaware

	T-Mobile License LLC
	Delaware

	T-Mobile Northeast LLC
	Delaware

	T-Mobile PCS Holdings LLC
	Delaware

	T-Mobile Puerto Rico Holdings LLC
	Delaware
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	T-Mobile Puerto Rico LLC
	Delaware

	T-Mobile Resources LLC
	Delaware

	T-Mobile South LLC
	Delaware

	T-Mobile USA Foundation
	Washington

	T-Mobile USA Tower LLC
	Delaware

	T-Mobile USA, Inc.
	Delaware

	T-Mobile Ventures LLC
	Delaware

	T-Mobile West LLC
	Delaware

	T-Mobile West Tower LLC
	Delaware

	TMUS Assurance Corporation
	Hawaii

	TMUS International LLC
	Delaware

	Transworld Telecom II, LLC
	Delaware

	TVN Ventures LLC
	Delaware

	USST of Texas, Inc.
	Texas

	Utelcom LLC
	Kansas

	VMU GP, LLC
	Delaware

	WBS of America, LLC
	Delaware

	WBS of Sacramento, LLC
	Delaware

	WBSY Licensing, LLC
	Delaware

	WCOF, LLC
	Delaware

	Wireless Broadband Services of America, LLC
	Delaware

	Wireline Leasing Co., Inc.
	Delaware
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Exhibit 22.1

Subsidiary Guarantors and Issuers of Guaranteed Securities and Affiliates Whose Securities Collateralize Securities of the Registrant

Guaranteed Securities

The following securities (collectively, the “T-Mobile USA Senior Secured Notes”) issued by T-Mobile USA, Inc., a Delaware corporation and wholly-owned subsidiary of T-Mobile US, Inc. (the “Company”) were outstanding as of March 30, 2021.  The Registration Statement on Form S-4 with which this Exhibit 22.1 is filed relates to exchange notes having terms substantially identical to those of the T-Mobile USA Senior Secured Notes, except that the exchange notes will generally be freely transferable and do not contain certain terms with respect to registration rights and additional interest.
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	Description of Notes

	3.500% senior secured notes due 2025

	1.500% senior secured notes due 2026

	3.750% senior secured notes due 2027

	2.050% senior secured notes due 2028

	3.875% senior secured notes due 2030

	2.250% senior secured notes due 2031

	2.550% senior secured notes due 2031

	4.375% senior secured notes due 2040

	3.000% senior secured notes due 2041

	4.500% senior secured notes due 2050

	3.300% senior secured notes due 2051

	3.600% senior secured notes due 2060



Obligors

As of March 30, 2021, the obligors under the T-Mobile USA Senior Secured Notes consisted of the Company, as a guarantor, and its subsidiaries listed in the following table.
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	Name of Subsidiary
	Jurisdiction of 
Organization
	Obligor Type

	Alda Wireless Holdings, LLC
	Delaware
	Guarantor

	American Telecasting Development, LLC
	Delaware
	Guarantor

	American Telecasting of Anchorage, LLC
	Delaware
	Guarantor

	American Telecasting of Columbus, LLC
	Delaware
	Guarantor

	American Telecasting of Denver, LLC
	Delaware
	Guarantor

	American Telecasting of Fort Myers, LLC
	Delaware
	Guarantor

	American Telecasting of Ft. Collins, LLC
	Delaware
	Guarantor

	American Telecasting of Green Bay, LLC
	Delaware
	Guarantor

	American Telecasting of Lansing, LLC
	Delaware
	Guarantor

	American Telecasting of Lincoln, LLC
	Delaware
	Guarantor
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	American Telecasting of Little Rock, LLC
	Delaware
	Guarantor

	American Telecasting of Louisville, LLC
	Delaware
	Guarantor

	American Telecasting of Medford, LLC
	Delaware
	Guarantor

	American Telecasting of Michiana, LLC
	Delaware
	Guarantor

	American Telecasting of Monterey, LLC
	Delaware
	Guarantor

	American Telecasting of Redding, LLC
	Delaware
	Guarantor

	American Telecasting of Santa Barbara, LLC
	Delaware
	Guarantor

	American Telecasting of Seattle, LLC
	Delaware
	Guarantor

	American Telecasting of Sheridan, LLC
	Delaware
	Guarantor

	American Telecasting of Yuba City, LLC
	Delaware
	Guarantor

	APC Realty and Equipment Company, LLC
	Delaware
	Guarantor

	Assurance Wireless of South Carolina, LLC
	Delaware
	Guarantor

	Assurance Wireless USA, L.P.
	Delaware
	Guarantor

	ATI Sub, LLC
	Delaware
	Guarantor

	Broadcast Cable, LLC
	Delaware
	Guarantor

	Clear Wireless LLC
	Nevada
	Guarantor

	Clearwire Communications LLC
	Delaware
	Guarantor

	Clearwire Hawaii Partners Spectrum, LLC
	Nevada
	Guarantor

	Clearwire IP Holdings LLC
	New York
	Guarantor

	Clearwire Legacy LLC
	Delaware
	Guarantor

	Clearwire Spectrum Holdings II LLC
	Nevada
	Guarantor

	Clearwire Spectrum Holdings III LLC
	Nevada
	Guarantor

	Clearwire Spectrum Holdings LLC
	Nevada
	Guarantor

	Clearwire XOHM LLC
	Delaware
	Guarantor

	Fixed Wireless Holdings, LLC
	Delaware
	Guarantor

	Fresno MMDS Associates, LLC
	Delaware
	Guarantor

	IBSV LLC
	Delaware
	Guarantor

	Kennewick Licensing, LLC
	Delaware
	Guarantor

	Layer3 TV, LLC
	Delaware
	Guarantor

	L3TV Chicagoland Cable System, LLC
	Delaware
	Guarantor

	L3TV Colorado Cable System, LLC
	Delaware
	Guarantor

	L3TV Dallas Cable System, LLC
	Delaware
	Guarantor

	L3TV DC Cable System, LLC
	Delaware
	Guarantor

	L3TV Detroit Cable System, LLC
	Delaware
	Guarantor

	L3TV Los Angeles Cable System, LLC
	Delaware
	Guarantor

	L3TV Minneapolis Cable System, LLC
	Delaware
	Guarantor

	L3TV New York Cable System, LLC
	Delaware
	Guarantor

	L3TV Philadelphia Cable System, LLC
	Delaware
	Guarantor

	L3TV San Francisco Cable System, LLC
	Delaware
	Guarantor

	L3TV Seattle Cable System, LLC
	Delaware
	Guarantor

	MetroPCS California, LLC
	Delaware
	Guarantor

	MetroPCS Florida, LLC
	Delaware
	Guarantor

	MetroPCS Georgia, LLC
	Delaware
	Guarantor

	MetroPCS Massachusetts, LLC
	Delaware
	Guarantor

	MetroPCS Michigan, LLC
	Delaware
	Guarantor



[bookmark: DSPFPageBreakArea260][bookmark: DSPFPageBreakArea260]

[bookmark: DSPFPageBreak260][bookmark: DSPFPageBreak260]

	MetroPCS Networks California, LLC
	Delaware
	Guarantor

	MetroPCS Networks Florida, LLC
	Delaware
	Guarantor

	MetroPCS Nevada, LLC
	Delaware
	Guarantor

	MetroPCS New York, LLC
	Delaware
	Guarantor

	MetroPCS Pennsylvania, LLC
	Delaware
	Guarantor

	MetroPCS Texas, LLC
	Delaware
	Guarantor

	MinorCo, LLC
	Delaware
	Guarantor

	Nextel Communications of the Mid-Atlantic, Inc.
	Delaware
	Guarantor

	Nextel of New York, Inc.
	Delaware
	Guarantor

	Nextel Retail Stores, LLC
	Delaware
	Guarantor

	Nextel South Corp.
	Georgia
	Guarantor

	Nextel Systems, LLC
	Delaware
	Guarantor

	Nextel West Corp.
	Delaware
	Guarantor

	NSAC, LLC
	Delaware
	Guarantor

	PCTV Gold II, LLC
	Delaware
	Guarantor

	PCTV Sub, LLC
	Delaware
	Guarantor

	People’s Choice TV of Houston, LLC
	Delaware
	Guarantor

	People’s Choice TV of St. Louis, LLC
	Delaware
	Guarantor

	PRWireless PR, LLC
	Delaware
	Guarantor

	PushSpring, Inc.
	Delaware
	Guarantor

	SFE 1, LLC
	Delaware
	Guarantor

	SIHI New Zealand Holdco, Inc.
	Kansas
	Guarantor

	SpeedChoice of Detroit, LLC
	Delaware
	Guarantor

	SpeedChoice of Phoenix, LLC
	Delaware
	Guarantor

	Sprint (Bay Area), LLC
	Delaware
	Guarantor

	Sprint Capital Corporation
	Delaware
	Guarantor*

	Sprint Communications, Inc.
	Kansas
	Guarantor*

	Sprint Communications Company L.P.
	Delaware
	Guarantor

	Sprint Communications Company of New Hampshire, Inc.
	New Hampshire
	Guarantor

	Sprint Communications Company of Virginia, Inc.
	Virginia
	Guarantor

	Sprint Corporation
	Delaware
	Guarantor*

	Sprint eBusiness, Inc.
	Kansas
	Guarantor

	Sprint Enterprise Network Services, Inc.
	Kansas
	Guarantor

	Sprint eWireless, Inc.
	Kansas
	Guarantor

	Sprint International Communications Corporation
	Delaware
	Guarantor

	Sprint International Holding, Inc.
	Kansas
	Guarantor

	Sprint International Incorporated
	Delaware
	Guarantor

	Sprint International Network Company LLC
	Delaware
	Guarantor

	Sprint PCS Assets, L.L.C.
	Delaware
	Guarantor

	Sprint Solutions, Inc.
	Delaware
	Guarantor

	Sprint Spectrum Holding Company, LLC
	Delaware
	Guarantor

	Sprint Spectrum L.P.
	Delaware
	Guarantor

	Sprint Spectrum Realty Company, LLC
	Delaware
	Guarantor

	Sprint/United Management Company
	Kansas
	Guarantor

	SprintCom, Inc.
	Kansas
	Guarantor
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	T-Mobile Central LLC
	Delaware
	Guarantor

	T-Mobile Financial LLC
	Delaware
	Guarantor

	T-Mobile Innovations LLC
	Delaware
	Guarantor

	T-Mobile Leasing LLC
	Delaware
	Guarantor

	T-Mobile License LLC
	Delaware
	Guarantor

	T-Mobile Northeast LLC
	Delaware
	Guarantor

	T-Mobile PCS Holdings LLC
	Delaware
	Guarantor

	T-Mobile Puerto Rico Holdings LLC
	Delaware
	Guarantor

	T-Mobile Puerto Rico LLC
	Delaware
	Guarantor

	T-Mobile Resources LLC
	Delaware
	Guarantor

	T-Mobile South LLC
	Delaware
	Guarantor

	T-Mobile USA, Inc.
	Delaware
	Issuer

	T-Mobile West LLC
	Delaware
	Guarantor

	TMUS International LLC
	Delaware
	Guarantor

	TDI Acquisition Sub, LLC
	Delaware
	Guarantor

	Theory Mobile, Inc.
	Delaware
	Guarantor

	Transworld Telecom II, LLC
	Delaware
	Guarantor

	TVN Ventures LLC
	Delaware
	Guarantor

	USST of Texas, Inc.
	Texas
	Guarantor

	Utelcom LLC
	Kansas
	Guarantor

	VMU GP, LLC
	Delaware
	Guarantor

	WBS of America, LLC
	Delaware
	Guarantor

	WBS of Sacramento, LLC
	Delaware
	Guarantor

	WBSY Licensing, LLC
	Delaware
	Guarantor

	WCOF, LLC
	Delaware
	Guarantor

	Wireless Broadband Services of America, L.L.C.
	Delaware
	Guarantor

	Wireline Leasing Co., Inc.
	Delaware
	Guarantor



* These guarantors provide an unsecured guarantee of the T-Mobile USA Senior Secured Notes.

Pledged Security Collateral

As of March 30, 2021, the obligations under the T-Mobile USA Senior Secured Notes were secured by pledges of the capital stock of the following affiliates of the Company.
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	Name of
Issuer
	Issuer 
Jurisdiction of 
Organization
	Number of 
Shares Owned
	Percent of 
Interest Owned
	Percent of 
Interest Pledged

	Alda Wireless Holdings, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting Development, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Anchorage, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Columbus, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Denver, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Fort Myers, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Ft. Collins, LLC
	Delaware
	N/A
	100%
	100%
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	American Telecasting of Green Bay, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Lansing, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Lincoln, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Little Rock, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Louisville, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Medford, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Michiana, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Monterey, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Redding, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Santa Barbara, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Seattle, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Sheridan, LLC
	Delaware
	N/A
	100%
	100%

	American Telecasting of Yuba City, LLC
	Delaware
	N/A
	100%
	100%

	APC Realty and Equipment Company, LLC
	Delaware
	N/A
	100%
	100%

	Assurance Wireless of South Carolina, LLC
	Delaware
	N/A
	100%
	100%

	Assurance Wireless USA, L.P.
	Delaware
	N/A
	100%
	100%

	ATI Sub, LLC
	Delaware
	N/A
	100%
	100%

	Broadcast Cable, LLC
	Delaware
	N/A
	100%
	100%

	Clear Wireless LLC
	Nevada
	N/A
	100%
	100%

	Clearwire Communications LLC
	Delaware
	4,565,480,804
	100%
	100%

	Clearwire Hawaii Partners Spectrum, LLC
	Nevada
	14,027,249 units
	100%
	100%

	Clearwire IP Holdings LLC
	New York
	N/A
	100%
	100%

	Clearwire Legacy LLC
	Delaware
	N/A
	100%
	100%

	Clearwire Spectrum Holdings II LLC
	Nevada
	N/A
	100%
	100%

	Clearwire Spectrum Holdings III LLC
	Nevada
	N/A
	100%
	100%

	Clearwire Spectrum Holdings LLC
	Nevada
	N/A
	100%
	100%

	Clearwire XOHM LLC
	Delaware
	N/A
	100%
	100%

	Fixed Wireless Holdings, LLC
	Delaware
	N/A
	100%
	100%

	Fresno MMDS Associates, LLC
	Delaware
	N/A
	100%
	100%

	IBSV LLC
	Delaware
	N/A
	100%
	100%

	Kennewick Licensing, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Chicagoland Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Colorado Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Dallas Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV DC Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Detroit Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Los Angles Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Minneapolis Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV New York Cable System, LLC
	Delaware
	N/A
	100%
	100%

	L3TV Philadelphia Cable System, LLC
	Delaware
	N/A -
	100%
	100%

	L3TV San Francisco Cable System, LLC
	Delaware
	N/A
	100%
	100%
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	L3TV Seattle Cable System, LLC
	Delaware
	N/A
	100%
	100%

	Layer3 TV, LLC
	Delaware
	1
	100%
	100%

	Metro PCS California, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Florida, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Georgia, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Massachusetts, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Michigan, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Networks California, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Networks Florida, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Nevada, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS New York, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Pennsylvania, LLC
	Delaware
	N/A
	100%
	100%

	MetroPCS Texas, LLC
	Delaware
	N/A
	100%
	100%

	MinorCo, LLC
	Delaware
	N/A
	100%
	100%

	Nextel Retail Stores, LLC
	Delaware
	N/A
	100%
	100%

	Nextel Systems, LLC
	Delaware
	N/A
	100%
	100%

	NSAC, LLC
	Delaware
	N/A
	100%
	100%

	PCTV Gold II, LLC
	Delaware
	N/A
	100%
	100%

	PCTV Sub, LLC
	Delaware
	N/A
	100%
	100%

	People’s Choice TV of Houston, LLC
	Delaware
	N/A
	100%
	100%

	People’s Choice TV of St. Louis, LLC
	Delaware
	N/A
	100%
	100%

	PRWireless PR, LLC
	Delaware
	N/A
	100%
	100%

	PushSpring, Inc.
	Delaware
	100
	100%
	100%

	SFE 1, LLC
	Delaware
	N/A
	100%
	100%

	SIHI Mexico S. de R.L. de C.V.
	Mexico
	N/A
	100%
	65%

	SIHI New Zealand HoldCo, Inc.
	Kansas
	100
	100%
	100%

	SIHI Scandinavia AB
	Sweden
	N/A
	100%
	65%

	SpeedChoice of Detroit, LLC
	Delaware
	N/A
	100%
	100%

	SpeedChoice of Phoenix, LLC
	Delaware
	N/A
	100%
	100%

	Sprint (Bay Area), LLC
	Delaware
	N/A
	100%
	100%

	Sprint (Thailand) Limited
	Thailand
	N/A
	100%
	65%

	Sprint Brasil Servicos de Telecomunicacoes Ltda.
	Brazil
	N/A
	100%
	65%

	Sprint Communications Company L.P.
	Delaware
	N/A
	100%
	100%

	Sprint Communications Company of New Hampshire, Inc.
	New Hampshire
	1,000
	100%
	100%

	Sprint Communications Company of Virginia, Inc.
	Virginia
	100,000
	100%
	100%

	Sprint Corporation
	Delaware
	3,445,374,483
	100%
	100%

	Sprint Hong Kong Limited
	Hong Kong
	None
	100%
	65%

	Sprint International Argentina SRL
	Argentina
	None
	100%
	65%

	Sprint International Australia Pty. Limited
	Australia
	None
	100%
	65%

	Sprint International Austria GmbH
	Austria
	None
	100%
	65%

	Sprint International Caribe LLC
	Puerto Rico
	N/A
	100%
	65%
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	Sprint International Chile Limitada
	Chile
	N/A
	100%
	65%

	Sprint International Colombia Ltda.
	Colombia
	N/A
	100%
	65%

	Sprint International Communications Canada ULC
	Canada
	N/A
	100%
	65%

	Sprint International Communications Corporation
	Delaware
	268,641
	100%
	100%

	Sprint International Communications Singapore Pte. Ltd.
	Singapore
	N/A
	100%
	65%

	Sprint International Czech Republic S.R.O.
	Czech Republic
	N/A
	100%
	65%

	Sprint International do Brasil Ltda.
	Brazil
	N/A
	100%
	65%

	Sprint International Hungary Korlátolt Felelősségű Társaság
	Hungary
	N/A
	100%
	65%

	Sprint International Japan Corp.
	Japan
	N/A
	100%
	65%

	Sprint International Korea
	Korea
	N/A
	100%
	65%

	Sprint International Network Company LLC
	Delaware
	N/A
	100%
	100%

	Sprint International New Zealand
	New Zealand
	N/A
	100%
	65%

	Sprint International Norway AS
	Norway
	N/A
	100%
	65%

	Sprint International Spain, S.L.
	Spain
	N/A
	100%
	65%

	Sprint International Taiwan Limited
	Taiwan
	N/A
	100%
	65%

	Sprint PCS Assets, L.L.C.
	Delaware
	N/A
	100%
	100%

	Sprint RUS LLC
	Russia
	N/A
	100%
	65%

	Sprint Spectrum Depositor II LLC
	Delaware
	N/A
	100%
	100%

	Sprint Spectrum Depositor III LLC
	Delaware
	N/A
	100%
	100%

	Sprint Spectrum Depositor LLC
	Delaware
	N/A
	100%
	100%

	Sprint Spectrum Holding Company, LLC
	Delaware
	N/A
	100%
	100%

	Sprint Spectrum L.P.
	Delaware
	N/A
	100%
	100%

	Sprint Spectrum Realty Company, LLC
	Delaware
	N/A
	100%
	100%

	Sprint Telecom India Private Limited
	India
	N/A
	100%
	65%

	SprintLink Belgium BV
	Belgium
	N/A
	100%
	65%

	SprintLink Denmark ApS
	Denmark
	N/A
	100%
	65%

	SprintLink France SAS
	France
	N/A
	100%
	65%

	SprintLink Germany GmbH
	Germany
	N/A
	100%
	65%

	Sprintlink India Private Limited
	India
	N/A
	100%
	65%

	SprintLink International (Switzerland) GmbH
	Switzerland
	N/A
	100%
	65%

	Sprintlink International Malaysia SDN. BHD.
	Malaysia
	N/A
	100%
	65%

	SprintLink International Philippines, Inc.
	Philippines
	N/A
	100%
	65%

	SprintLink Ireland Limited
	Ireland
	N/A
	100%
	65%

	SprintLink Italy S.r.l.
	Italy
	N/A
	100%
	65%

	SprintLink Netherlands B.V.
	Netherlands
	N/A
	100%
	65%

	Sprintlink Poland sp.z o.o
	Poland
	N/A
	100%
	65%

	SprintLink UK Limited
	United Kingdom
	N/A
	100%
	65%

	TDI Acquisition Sub, LLC
	Delaware
	N/A
	100%
	100%

	Theory Mobile, Inc.
	Delaware
	1,000
	100%
	100%

	TVN Ventures LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Central LLC
	Delaware
	N/A
	100%
	100%
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	T-Mobile Financial LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Leasing LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile License LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Northeast LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile PCS Holdings LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Puerto Rico Holdings LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Puerto Rico LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile Resources LLC
	Delaware
	1,000
	100%
	100%

	T-Mobile South LLC
	Delaware
	N/A
	100%
	100%

	T-Mobile USA, Inc.
	Delaware
	292,669,972
	100%
	100%

	T-Mobile West LLC
	Delaware
	N/A
	100%
	100%

	TMUS International LLC
	Delaware
	N/A
	100%
	100%

	Transworld Telecom II, LLC
	Delaware
	N/A
	100%
	100%

	USST of Texas, Inc.
	Texas
	1,000
	100%
	100%

	Utelcom LLC
	Kansas
	N/A
	100%
	100%

	VMU GP, LLC
	Delaware
	N/A
	100%
	100%

	WBS of America, LLC
	Delaware
	N/A
	100%
	100%

	WBS of Sacramento, LLC
	Delaware
	N/A
	100%
	100%

	WBSY Licensing, LLC
	Delaware
	N/A
	100%
	100%

	WCOF, LLC
	Delaware
	N/A
	100%
	100%

	Wireless Broadband Services of America, L.L.C.
	Delaware
	N/A
	100%
	100%

	Wireline Leasing Co., Inc.
	Delaware
	N/A
	100%
	100%
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Exhibit 23.4

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of T-Mobile US, Inc. of our report dated February 23, 2021, relating to the financial statements, and the effectiveness of internal control over financial reporting, which appears in T-Mobile US, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2020.  We also consent to the references to us under the headings “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Seattle, Washington
March 30, 2021
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Exhibit 23.5

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in this Registration Statement on Form S-4 of our report dated May 15, 2020 relating to the financial statements of Sprint Corporation (“Sprint”), appearing in T-Mobile US, Inc.’s (“T-Mobile”) Current Report on Form 8-K dated May 18, 2020. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Kansas City, Missouri
March 30, 2021
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Exhibit 25.1
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C.   20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)
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	NEW YORK
	13-4941247

	(Jurisdiction of Incorporation or
	(I.R.S. Employer

	organization if not a U.S. national bank)
	Identification no.)

	 
	 

	60 WALL STREET
	 

	NEW YORK, NEW YORK
	10005

	(Address of principal
	(Zip Code)

	executive offices)
	 



Deutsche Bank Trust Company Americas
Attention: Mirko Mieth
Legal Department
60 Wall Street, 36th Floor
New York, New York 10005
(212) 250 – 1663
(Name, address and telephone number of agent for service)

T-Mobile US, Inc.
T-Mobile USA, Inc.
(Exact name of registrant as specified in its charter)
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	Delaware
Delaware
	4812
	20-0836269
91-1983600

	(State or other jurisdiction of incorporation or organization)
	(Primary Standard Industrial Classification Code Number)
	(I.R.S. Employer
Identification Number)



Additional Registrants
(See Table of Additional Registrants on next page)
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

David A. Miller
Executive Vice President,
General Counsel and Secretary
T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:
Daniel J. Bursky
Mark Hayek
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
(212) 859-8000

Debt Securities
 (Title of the Indenture securities)
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Item   1.          General Information.

Furnish the following information as to the trustee.

	
	(a)
	Name and address of each examining or supervising authority to which it is subject.



[bookmark: z8aa5786b311b4e66b5a68a8712e5ab39][bookmark: z8aa5786b311b4e66b5a68a8712e5ab39]
	Name
	Address

	 
	 

	Federal Reserve Bank (2nd District)
	New York, NY

	Federal Deposit Insurance Corporation
	Washington, D.C.

	New York State Banking Department
	Albany, NY
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	(b)
	Whether it is authorized to exercise corporate trust powers.



Yes.
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	Item   2.
	Affiliations with Obligor.



If the obligor is an affiliate of the Trustee, describe each such affiliation.

Not Applicable.
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	Item 3. -15.
	Not Applicable
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	Item  16.
	List of Exhibits.
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	Exhibit 1 -
	Restated Organization Certificate of Bankers Trust Company dated August 31, 1998; Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated September 25, 1998; Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated December 18, 1998;Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated September 3, 1999; and Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated March 14, 2002, incorporated herein by reference to Exhibit 1 filed with Form T-1 Statement, Registration No. 333-201810.

	 
	 
	 

	 
	Exhibit 2 -
	Certificate of Authority to commence business, incorporated herein by reference to Exhibit 2 filed with Form T-1 Statement, Registration No. 333-201810.

	 
	 
	 

	 
	Exhibit 3 -
	Authorization of the Trustee to exercise corporate trust powers, incorporated herein by reference to Exhibit 3 filed with Form T-1 Statement, Registration No. 333-201810.

	 
	 
	 

	 
	Exhibit 4 -
	A copy of existing By-Laws of Deutsche Bank Trust Company Americas, dated March 29, 2019 (see attached).

	 
	 
	 

	 
	Exhibit 5 -
	Not applicable.

	 
	 
	 

	 
	Exhibit 6 -
	Consent of Bankers Trust Company required by Section 321(b) of the Act, incorporated herein by reference to Exhibit 6 filed with Form T-1 Statement, Registration No. 333-201810.

	 
	 
	 

	 
	Exhibit 7 -
	A copy of the latest report of condition of the trustee published pursuant to law or the requirements of its supervising or examining authority.

	 
	 
	 

	 
	Exhibit 8 -
	Not Applicable.

	 
	 
	 

	 
	Exhibit 9 -
	Not Applicable.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a corporation organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City of New York, and State of New York, on this 29th day of March, 2021.
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	DEUTSCHE BANK TRUST COMPANY AMERICAS

	 
	 
	 
	 

	 
	 
	/s/ Jacqueline Bartnick

	 
	By:
	Name:
	Jacqueline Bartnick

	 
	 
	Title:
	Director
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Exhibit 7
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T-MOBILE USA, INC.
 
LETTER OF TRANSMITTAL
 
OFFERS TO EXCHANGE 
 
$3,000,000,000 PRINCIPAL AMOUNT OF ITS 3.500% SENIOR SECURED NOTES DUE 2025, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.500% SENIOR SECURED NOTES DUE 2025
 
$1,000,000,000 PRINCIPAL AMOUNT OF ITS 1.500% SENIOR SECURED NOTES DUE 2026, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 1.500% SENIOR SECURED NOTES DUE 2026
 
$4,000,000,000 PRINCIPAL AMOUNT OF ITS 3.750% SENIOR SECURED NOTES DUE 2027, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.750% SENIOR SECURED NOTES DUE 2027
 
$1,750,000,000 PRINCIPAL AMOUNT OF ITS 2.050% SENIOR SECURED NOTES DUE 2028, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 2.050% SENIOR SECURED NOTES DUE 2028
 
$7,000,000,000 PRINCIPAL AMOUNT OF ITS 3.875% SENIOR SECURED NOTES DUE 2030, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.875% SENIOR SECURED NOTES DUE 2030 
 
$2,500,000,000 PRINCIPAL AMOUNT OF ITS 2.550% SENIOR SECURED NOTES DUE 2031, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 2.550% SENIOR SECURED NOTES DUE 2031 
 
$1,000,000,000 PRINCIPAL AMOUNT OF ITS 2.250% SENIOR SECURED NOTES DUE 2031, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
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AN EQUAL PRINCIPAL AMOUNT OF 2.250% SENIOR SECURED NOTES DUE 2031 
 
$2,000,000,000 PRINCIPAL AMOUNT OF ITS 4.375% SENIOR SECURED NOTES DUE 2040, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 4.375% SENIOR SECURED NOTES DUE 2040 
 
$2,500,000,000 PRINCIPAL AMOUNT OF ITS 3.000% SENIOR SECURED NOTES DUE 2041, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.000% SENIOR SECURED NOTES DUE 2041 
 
$3,000,000,000 PRINCIPAL AMOUNT OF ITS 4.500% SENIOR SECURED NOTES DUE 2050, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 4.500% SENIOR SECURED NOTES DUE 2050 
 
$3,000,000,000 PRINCIPAL AMOUNT OF ITS 3.300% SENIOR SECURED NOTES DUE 2051, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.300% SENIOR SECURED NOTES DUE 2051 
 
$1,000,000,000 PRINCIPAL AMOUNT OF ITS 3.600% SENIOR SECURED NOTES DUE 2060, THE ISSUANCE OF WHICH HAS BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
 
FOR
 
AN EQUAL PRINCIPAL AMOUNT OF 3.600% SENIOR SECURED NOTES DUE 2060
	​
	THE EXCHANGE OFFERS AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK 
CITY TIME, ON     , 2021 (THE “EXPIRATION DATE”) UNLESS EXTENDED.
	​
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DEUTSCHE BANK TRUST COMPANY AMERICAS
Please email all inquiries to:
transfer.operations@db.com
To Confirm by Telephone:
(877) 735-7777, Option 2
By Mail, Overnight Mail or Courier:
Transfer Operations 
DB Services Americas, Inc. 
COO Corporate & Investment Banking Technology and Operations
5022 Gate Parkway, Suite 200 
Jacksonville, FL 32256 
Delivery of this Letter of Transmittal to an address other than as set forth above will not constitute a valid delivery. Only hard copies of this Letter of Transmittal or presentations via DTC’s Automated Tender Offer Program (“ATOP”) will be accepted.
Questions and requests for assistance or for additional copies of the Prospectus or of the Letter of Transmittal and or related materials must be directed to the Exchange Agent by calling (877) 843-9767.
The undersigned acknowledges receipt of the Prospectus, dated March 30, 2021 (the “Prospectus”) of T-Mobile USA, Inc. (the “Issuer”), T-Mobile US, Inc. (the “Parent Guarantor”) and the guarantor co-registrants (the “Subsidiary Guarantors” and collectively with the Parent Guarantor, the “Guarantors”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Issuer’s offers (the “Exchange Offers”) to exchange all outstanding unregistered 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060 (collectively, the “Old Notes”) and in each case the guarantees of the Guarantors with respect thereto (such guarantees collectively with the Old Notes, the “Old Securities”), issued on April 9, 2020, June 24, 2020, October 6, 2020 and October 28, 2020, that are validly tendered and not validly withdrawn for an equal principal amount of the respective series of the Issuer’s 3.500% Senior Secured Notes due 2025, 1.500% Senior Secured Notes due 2026, 3.750% Senior Secured Notes due 2027, 2.050% Senior Secured Notes due 2028, 3.875% Senior Secured Notes due 2030, 2.550% Senior Secured Notes due 2031, 2.250% Senior Secured Notes due 2031, 4.375% Senior Secured Notes due 2040, 3.000% Senior Secured Notes due 2041, 4.500% Senior Secured Notes due 2050, 3.300% Senior Secured Notes due 2051 and 3.600% Senior Secured Notes due 2060 (collectively, the “Exchange Notes”) and in each case the guarantees of the Guarantors with respect thereto (such guarantees collectively with the Exchange Notes, the “Exchange Securities”) the offers of which have been registered under the Securities Act. The Issuer and the Guarantors are registering the Exchange Offers in reliance on the position of the staff of the U.S. Securities and Exchange Commission (the “Staff”) enunciated in Exxon Capital Holdings Corporation (April 13, 1989), Morgan Stanley & Co. Incorporated (June 5, 1991) and Shearman & Sterling (July 2, 1993).
The terms of the Exchange Notes to be issued in the Exchange Offers are substantially identical in all material respects to the Old Notes, except that the Exchange Notes will be registered under the Securities Act and, therefore, will not bear legends restricting their transfer, will not contain terms providing for additional interest if the Issuer and the Guarantors fail to perform their registration obligations with respect to the Old Notes and, with limited exceptions, will not be entitled to registration rights. The Issuer is not making the Exchange Offers to holders of the Old Notes in any jurisdiction in which the Exchange Offers or the acceptance of the Exchange Offers would not be in compliance with the securities or Blue Sky laws of such jurisdiction. Nor will the Issuer also accept surrenders for exchange from holders of the Old Notes in any jurisdiction in which the Exchange Offers or the acceptance of the Exchange Offers would not be in compliance with the securities or Blue Sky laws of such jurisdiction. 
Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus.
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[bookmark: nt10021707x8_s4_400-ex99-1_pg4]YOUR BANK OR BROKER CAN ASSIST YOU IN COMPLETING THIS FORM. THE INSTRUCTIONS INCLUDED WITH THIS LETTER OF TRANSMITTAL MUST BE FOLLOWED. QUESTIONS RELATING TO THE PROCEDURE FOR TENDERING AND REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OF THE PROSPECTUS AND THIS LETTER OF TRANSMITTAL MAY BE DIRECTED TO THE EXCHANGE AGENT.
The undersigned has checked the appropriate boxes below and signed this Letter of Transmittal to indicate the action the undersigned desires to take with respect to the Exchange Offers.
PLEASE READ THE ENTIRE
LETTER OF TRANSMITTAL AND THE PROSPECTUS
CAREFULLY BEFORE CHECKING ANY BOX BELOW.
List below the Old Notes to which this Letter of Transmittal relates. If the space provided below is inadequate, the certificate numbers and aggregate principal amounts should be listed on a separate signed schedule affixed hereto.
	​
	DESCRIPTION OF OLD NOTES TENDERED HEREWITH
	​

	​
	Name(s) and Address(es) of Registered Holder(s) (Please fill in)
	​
	​
	Certificate 
Number(s)*
	​
	​
	Aggregate 
Principal Amount 
Represented by Old 
Notes*
	​
	​
	Principal Amount 
Tendered**
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​

	​
	 
	​
	​
	Total:
	​
	​
	 
	​
	​
	 
	​


	*
	Need not be completed by book-entry holders.


	**
	Unless otherwise indicated, the holder will be deemed to have tendered the full aggregate principal amount represented by such Old Notes. See instruction 2.


Unless the context otherwise requires, the term “holder” for purposes of this Letter of Transmittal means any person in whose name Old Notes are registered or any other person who has obtained a properly completed bond power from the registered holder or any person whose Old Notes are held of record by The Depository Trust Company (“DTC”).
	 ☐
	CHECK HERE IF EXCHANGE NOTES ARE TO BE ISSUED TO A PERSON OTHER THAN THE PERSON SIGNING THIS LETTER OF TRANSMITTAL:


Name:
Address:
	 ☐
	CHECK HERE IF EXCHANGE NOTES ARE TO BE DELIVERED TO AN ADDRESS DIFFERENT FROM THAT LISTED ELSEWHERE IN THIS LETTER OF TRANSMITTAL:


Name:
Address:
	 ☐
	CHECK HERE IF YOU ARE A BROKER-DEALER THAT ACQUIRED OLD NOTES FOR YOUR OWN ACCOUNT AS A RESULT OF MARKET MAKING OR OTHER TRADING ACTIVITIES AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.


Name:
Address:
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[bookmark: nt10021707x8_s4_400-ex99-1_pg5]The undersigned or any beneficial owner represents that it is not engaged in, and does not intend to engage in, a distribution of Exchange Securities. If the undersigned or any beneficial owner is a broker-dealer that will receive Exchange Securities for its own account in exchange for Old Securities that were acquired as a result of market-making activities or other trading activities, the undersigned or such beneficial owner acknowledges that (i) it has not entered into any arrangement or understanding with the Issuer, the Guarantors or any of their affiliates to distribute the Exchange Securities; and (ii) it will deliver a prospectus meeting the requirements of the Securities Act, in connection with any resale of Exchange Securities received in respect of such Old Securities pursuant to the Exchange Offers. By so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. A broker-dealer may not participate in the Exchange Offers with respect to Old Securities acquired other than as a result of market-making activities or other trading activities. Any holder who is an “affiliate” of the Issuer or any Guarantor or who has an arrangement or understanding with respect to the distribution of the Exchange Securities to be acquired pursuant to the Exchange Offers, or any broker-dealer that purchased Old Securities from the Issuer to resell pursuant to Rule 144A under the Securities Act or any other available exemption under the Securities Act must comply with the registration and prospectus delivery requirements under the Securities Act. 
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY 
Ladies and Gentlemen:
Upon the terms and subject to the conditions of the Exchange Offers, the undersigned hereby tenders to the Issuer the principal amount of the Old Notes indicated above. Unless otherwise indicated above, the undersigned will be deemed to have tendered the full aggregate principal amount represented by the Old Notes. Subject to, and effective upon, the acceptance for exchange of any portion of the Old Notes tendered herewith in accordance with the terms and conditions of the Exchange Offers (including, if the Exchange Offers is extended or amended, the terms and conditions of any such extension or amendment), the undersigned hereby exchanges, assigns and transfers to, or upon the order of, the Issuer all right, title and interest in and to such Old Notes as are being tendered herewith. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as the true and lawful agent and attorney-in-fact of the undersigned (with full knowledge that the Exchange Agent also acts as the agent of the Issuer, in connection with the Exchange Offers) to cause the Old Notes to be assigned, transferred and exchanged.
The undersigned represents and warrants that it has full power and authority to tender, exchange, assign and transfer the Old Notes and to acquire Exchange Notes issuable upon the exchange of such tendered Old Notes, and that, when the same are accepted for exchange, the Issuer will acquire good and unencumbered title to the tendered Old Notes, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim. The undersigned also warrants that it will, upon request, execute and deliver any additional documents deemed by the Exchange Agent or the Issuer to be necessary or desirable to complete the exchange, assignment and transfer of the tendered Old Notes or transfer ownership of such Old Notes on the account books maintained by the book-entry transfer facility. The undersigned further agrees that acceptance of any and all validly tendered Old Notes by the Issuer and the issuance of Exchange Notes in exchange therefor shall constitute performance in full by the Issuer of its obligations under the applicable registration rights agreements dated as of April 9, 2020, June 24, 2020, October 6, 2020 and October 28, 2020 in connection with the issuances of the Old Notes (collectively, the “Registration Rights Agreements”), and that the Issuer shall have no further obligations or liabilities thereunder. The undersigned will comply with its obligations under the Registration Rights Agreements.
The undersigned understands that tenders of Old Notes pursuant to any one of the procedures described in the Prospectus and in the instructions attached hereto will, upon the Issuer’s acceptance for exchange of such tendered Old Notes, constitute a binding agreement between the undersigned and the Issuer upon the terms and subject to the conditions of the Exchange Offers. The undersigned recognizes that, under circumstances set forth in the Prospectus, the Issuer may not be required to accept for exchange any of the Old Notes.
By tendering Old Notes and executing this Letter of Transmittal, the undersigned represents that (i) the holder is not an “affiliate” of the Issuer or any Guarantor within the meaning of Rule 405 under the Securities Act or, if such an affiliate, will comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable in connection with the resale of the Exchange Securities; (ii) the holder is 
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[bookmark: nt10021707x8_s4_400-ex99-1_pg6]not participating or engaged in, and does not intend to participate or engage in, and has no arrangement or understanding with any person to participate or engage in, the distribution (within the meaning of the Securities Act) of the Exchange Securities; (iii) the holder is acquiring the Exchange Securities in its ordinary course of business; and (iv) if the holder is a broker-dealer that will receive the Exchange Securities for its own account in exchange for the Old Securities that were acquired as a result of market-making activities or other trading activities, such holder has not entered into any arrangement or understanding with the Issuer, the Guarantors or any of their affiliates to distribute the Exchange Securities and such holder will deliver a prospectus (or, to the extent permitted by law, make available a prospectus) meeting the requirements of the Securities Act in connection with any resales of the Exchange Securities. If the undersigned or the person receiving such Exchange Securities, whether or not such person is the undersigned, is a broker-dealer that will receive Exchange Securities for its own account in exchange for Old Securities that were acquired as a result of market-making activities or other trading activities, it acknowledges that it will deliver a prospectus in connection with any resale of such Exchange Securities; however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.
The undersigned understands that all resales of the Exchange Securities must be made in compliance with applicable state securities or Blue Sky laws. If a resale does not qualify for an exemption from these laws, the undersigned acknowledges that it may be necessary to register or qualify the Exchange Securities in a particular state or to make the resale through a licensed broker-dealer in order to comply with these laws. The undersigned further understands that the Issuer and the Guarantors assume no responsibility regarding compliance with state securities or Blue Sky laws in connection with resales.
Any holder of Old Securities using the Exchange Offers to participate in a distribution of the Exchange Securities (i) cannot rely on the position of the Staff of the Securities and Exchange Commission enunciated in its interpretive letter with respect to Exxon Capital Holdings Corporation (April 13, 1989) or similar interpretive letters and (ii) must comply with the registration and prospectus requirements of the Securities Act in connection with a secondary resale transaction.
All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned and every obligation of the undersigned hereunder shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned. Except as stated in the Prospectus, this tender is irrevocable but tendered Old Notes may be withdrawn at any time prior to the Expiration Date in accordance with the terms of this Letter of Transmittal.
Certificates for all Exchange Notes delivered in exchange for tendered Old Notes and any Old Notes delivered herewith but not exchanged, in each case if registered in the name of the undersigned, shall be delivered to the undersigned at the address shown below the signature of the undersigned.
The undersigned, by completing the box entitled “Description of Old Notes Tendered Herewith” above and signing this letter, will be deemed to have tendered the Old Notes as set forth in such box. 
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	​
	TENDERING HOLDER(S) SIGN HERE
(Complete accompanying IRS Form W-9 or IRS Form W-8, as applicable)
	​

	​
	 
	 
	​

	​
	  Must be signed by registered holder(s) exactly as name(s) appear(s) on certificate(s) for Exchange Notes hereby tendered or in whose name Exchange Notes are registered on the books of DTC or one of its participants, or by any person(s) authorized to become the registered holder(s) by endorsements and documents transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, please set forth the full title of such person. See Instruction 3.
	​

	​
	 
	 
	​

	​
	 
	 
	​

	​
	 
	 
	​

	​
	 
	 
	​

	​
	 
	(Signature(s) of Holder(s))
	​

	​
	 
	 
	​

	​
	Date
	 
	​

	​
	 
	 
	​

	​
	Name(s)
	 
	​

	​
	 
	(Please Print)
	​

	​
	 
	 
	​

	​
	Capacity (full title)
	 
	​

	​
	 
	 
	​

	​
	Address
	 
	​

	​
	 
	(Including Zip Code)
	​

	​
	 
	 
	​

	​
	Daytime Area Code and 
Telephone No.
	 
	​

	​
	 
	 
	​

	​
	Taxpayer Identification No.
	 
	​

	​
	 
	GUARANTEE OF SIGNATURE(S) 
(If Required—See Instruction 3)
	​

	​
	 
	 
	​

	​
	Authorized Signature
	 
	​

	​
	 
	 
	​

	​
	Dated
	 
	​

	​
	 
	 
	​

	​
	Name
	 
	​

	​
	 
	 
	​

	​
	Title
	 
	​

	​
	 
	 
	​

	​
	Name of Firm
	 
	​

	​
	 
	 
	​

	​
	Address of Firm
	 
	​

	​
	 
	(Include Zip Code)
	​

	​
	 
	 
	​

	​
	Area Code and 
Telephone No.
	 
	​

	​
	 
	 
	​
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	​
	SPECIAL ISSUANCE INSTRUCTIONS 
(See Instructions 3 and 4)
(Complete accompanying IRS Form W-9 or
IRS Form W-8, as applicable)
	​

	​
	 
	 
	​

	​
	  To be completed ONLY if Exchange Notes or Old Notes not tendered are to be issued in the name of someone other than the registered holder of the Old Notes whose name(s) appear(s) above.
	​

	​
	 
	 
	​

	​
	Issue: 
	 ☐ Old Notes not tendered to:
	​

	​
	 
	 
	​

	​
	 
	 ☐ Exchange Notes to:
	​

	​
	 
	 
	​

	​
	Name(s):
	 
	​

	​
	 
	(Please Print)
	​

	​
	 
	 
	​

	​
	Address:
	 
	​

	​
	 
	 
	​

	​
	 
	 
	​

	​
	 
	(Including Zip Code)
	​

	​
	 
	 
	​

	​
	Daytime Area Code and Telephone No.
	 
	​

	​
	 
	Taxpayer Identification No.
	​

	​
	 
	 
	​


	​
	SPECIAL DELIVERY INSTRUCTIONS 
(See Instructions 3 and 4)
	​

	​
	 
	 
	​

	​
	  To be completed ONLY if Exchange Notes or Old Notes not tendered are to be delivered to the registered holder(s) at an address other than that shown above.
	​

	​
	 
	 
	​

	​
	Deliver: 
	 ☐ Old Notes not tendered to:
	​

	​
	 
	 
	​

	​
	 
	 ☐ Exchange Notes to:
	​

	​
	 
	 
	​

	​
	Name(s):
	 
	​

	​
	 
	 
	​

	​
	Address:
	 
	​

	​
	 
	(Including Zip Code)
	​

	​
	 
	 
	​

	​
	Daytime Area Code and Telephone No.
	 
	​

	​
	 
	Taxpayer Identification No.
	​

	​
	 
	 
	​



[bookmark: DSPFPageBreakArea278][bookmark: DSPFPageBreakArea278]

[bookmark: DSPFPageBreak278][bookmark: DSPFPageBreak278]

[bookmark: nt10021707x8_s4_400-ex99-1_pg9]INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFERS
	1.
	Delivery of this Letter of Transmittal and Certificates.


A holder of Old Notes may tender the same by (i) properly completing and signing this Letter of Transmittal and delivering the same, together with the certificate or certificates, if applicable, representing the Old Notes being tendered and any required signature guarantees and any other documents required by this Letter of Transmittal, to the Exchange Agent at its address set forth above on or prior to the Expiration Date or (ii) complying with the procedure for book-entry transfer described below.
Holders of Old Notes may tender Old Notes by book-entry transfer by crediting the Old Notes to the Exchange Agent’s account at DTC in accordance with ATOP and by complying with applicable ATOP procedures with respect to the Exchange Offers. DTC participants that are accepting the Exchange Offers should transmit their acceptance to DTC, which will edit and verify the acceptance and execute a book-entry delivery to the Exchange Agent’s account at DTC. DTC will then send a computer-generated message (an “Agent’s Message”) to the Exchange Agent for its acceptance in which the holder of the Old Notes acknowledges and agrees to be bound by the terms of, and makes the representations and warranties contained in, this Letter of Transmittal or the DTC participant confirms on behalf of itself and the beneficial owners of such Old Notes all provisions of this Letter of Transmittal (including any representations and warranties) applicable to it and such beneficial owners as fully as if it had completed the information required herein and executed and transmitted this Letter of Transmittal to the Exchange Agent. Delivery of the Agent’s Message by DTC will satisfy the terms of the Exchange Offers as to execution and delivery of a Letter of Transmittal by the participants identified in the Agent’s Message. 
The method of delivery of this Letter of Transmittal, the Old Notes and any other required documents is at the election and risk of the holder, and except as otherwise provided below, the delivery will be deemed made only when actually received or confirmed by the Exchange Agent. If such delivery is by mail, it is suggested that registered mail with return receipt requested, properly insured, be used. In all cases, sufficient time should be allowed to permit timely delivery. No Old Notes or Letters of Transmittal should be sent to the Issuer. The Issuer reserves the right to reject any particular Old Note not properly tendered, or any acceptance that might, in the Issuer’s judgment, be unlawful. The Issuer also reserves the right to waive any defects or irregularities with respect to the form of, or procedures applicable to, the tender of any particular Old Note before the expiration date. Unless waived, any defects or irregularities in connection with tenders of Old Notes must be cured before the expiration date.
The Exchange Agent must receive the certificates for all physically tendered Old Notes, in proper form for transfer, or a book-entry confirmation, as the case may be, together with this properly completed and duly executed Letter of Transmittal or Agent’s Message with any required signature guarantees and any other documents required by this Letter of Transmittal, prior to the Expiration Date, all as provided in the Prospectus.
No alternative, conditional, irregular or contingent tenders will be accepted. All tendering holders, by execution of this Letter of Transmittal, shall waive any right to receive notice of the acceptance of the Old Notes for exchange.
	2.
	Partial Tenders (not applicable to holders that tender by book-entry transfer); Withdrawals.


If less than the entire principal amount of Old Notes evidenced by a submitted certificate is tendered, the tendering holder must fill in the aggregate principal amount of Old Notes tendered in the box entitled “Description of Old Notes Tendered Herewith.” A newly issued certificate for the Old Notes submitted but not tendered will be sent to such holder as soon as practicable after the Expiration Date. All Old Notes delivered to the Exchange Agent will be deemed to have been tendered unless otherwise clearly indicated.
If not yet accepted, a tender pursuant to the Exchange Offers may be withdrawn prior to the Expiration Date.
To be effective with respect to the tender of Old Notes, a written notice of withdrawal must specify the name of the person who tendered the Old Notes to be withdrawn, identify the Old Notes to be withdrawn (including the principal amount of such Old Notes and, if applicable, the registration numbers and total principal amount of such Old Notes) and, where certificates for Old Notes have been transmitted, specify the name in which such Old Notes were registered if different from that of the withdrawing holder. Any such notice of 
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[bookmark: nt10021707x8_s4_400-ex99-1_pg10]withdrawal must also be signed by the person having tendered the Old Notes to be withdrawn in the same manner as the original signature on the letter of transmittal by which these Old Notes were tendered, including any required signature guarantees, or be accompanied by documents of transfer sufficient to permit the trustee for the Old Notes to register the transfer of these Old Notes into the name of the person having made the original tender and withdrawing the tender and, if applicable because the Old Notes have been tendered through the book-entry procedure, specify the name and number of the participant’s account at DTC to be credited if different than that of the person having tendered the Old Notes to be withdrawn.
If certificates for Old Notes have been delivered or otherwise identified to the Exchange Agent, then, prior to the release of such certificates, the withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with signatures guaranteed by an Eligible Guarantor Institution (as defined below) unless such holder is an Eligible Guarantor Institution.
If Old Notes have been tendered pursuant to the procedure for book-entry transfer described above, any notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn Old Notes and otherwise comply with the procedures of such facility. The Issuer will determine all questions as to the validity, form and eligibility (including time of receipt) of such notices, and the Issuer’s determination shall be final and binding on all parties. The Issuer will deem any Old Notes so withdrawn not to have been validly tendered for exchange for purposes of the Exchange Offers. Any Old Notes that have been tendered for exchange but that are not exchanged for any reason will be returned to their holder without cost to the holder (or, in the case of Old Notes tendered by book-entry transfer into the Exchange Agent’s account of DTC according to the procedures described above, such Old Notes will be credited to an account maintained with DTC for Old Notes) promptly after withdrawal, rejection of tender or termination of the Exchange Offers. Properly withdrawn Old Notes may be retendered by following one of the procedures described under “The Exchange Offer—Procedures for Tendering” in the Prospectus at any time prior to the expiration time.
	3.
	Signature on this Letter of Transmittal; Written Instruments and Endorsements; Guarantee of Signatures.


If this Letter of Transmittal is signed by the registered holder(s) of the Old Notes tendered hereby, the signature must correspond with the name(s) as written on the face of the certificates without alteration, enlargement or any change whatsoever. If any of the Old Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.
If a number of Old Notes registered in different names are tendered, it will be necessary to complete, sign and submit as many separate copies of this Letter of Transmittal as there are different registrations of Old Notes.
When this Letter of Transmittal is signed by the registered holder or holders (which term, for the purposes described herein, shall include the book-entry transfer facility whose name appears on a security listing as the owner of the Old Notes) of Old Notes listed and tendered hereby, no endorsements of certificates or separate written instruments of transfer or exchange are required.
If this Letter of Transmittal is signed by a person other than the registered holder or holders of the Old Notes listed, such Old Notes must be endorsed or accompanied by separate written instruments of transfer or exchange in form satisfactory to the Issuer and duly executed by the registered holder, in either case signed exactly as the name or names of the registered holder or holders appear(s) on the Old Notes.
If this Letter of Transmittal, any certificates or separate written instruments of transfer or exchange are signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and, unless waived by the Issuer, proper evidence satisfactory to the Issuer of their authority so to act must be submitted.
Endorsements on certificates or signatures on separate written instruments of transfer or exchange required by this Instruction 3 must be guaranteed by an Eligible Guarantor Institution.
Signatures on this Letter of Transmittal must be guaranteed by an Eligible Guarantor Institution, unless Old Notes are tendered: (i) by a holder who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions” on this Letter of Transmittal; or (ii) for the account of an Eligible Guarantor Institution. In the event that the signatures in this Letter of Transmittal or a notice of withdrawal, as the case may be, are required to be guaranteed, such guarantees must be by an Eligible Guarantor Institution which is a member of a firm of a registered national securities exchange or of the Financial Industry Regulatory Authority, a 
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[bookmark: nt10021707x8_s4_400-ex99-1_pg11]commercial bank or trust company having an office or correspondent in the United States or another “eligible guarantor institution” within the meaning of Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended (an “Eligible Guarantor Institution”). If Old Notes are registered in the name of a person other than the signer of this Letter of Transmittal, the Old Notes surrendered for exchange must be endorsed by, or be accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by the Issuer, in its sole discretion, duly executed by the registered holder with the signature thereon guaranteed by an Eligible Guarantor Institution.
	4.
	Special Issuance and Delivery Instructions.


Tendering holders should indicate, as applicable, the name and address to which the Exchange Notes or certificates for Old Notes not exchanged are to be issued or delivered, if different from the name or address of the person signing this Letter of Transmittal. In the case of issuance in a different name, the taxpayer identification number of the person named must also be indicated and, as described in Instruction 8, a duly completed IRS Form W-9 or IRS Form W-8, as applicable, must be provided. Holders tendering Old Notes by book-entry transfer may request that Old Notes not exchanged be credited to such account maintained at the book-entry transfer facility as such holder may designate.
	5.
	Transfer Taxes


If certificates representing Exchange Notes or Old Notes for principal amounts not tendered or accepted for exchange are to be registered or issued in the name of any person other than the registered holder of the Old Notes tendered, or if tendered Old Notes or Exchange Notes are to be registered in the name of any person other than the person signing this Letter of Transmittal, or if a transfer tax is imposed for any other reason, the amount of any such transfer taxes (whether imposed on the registered holder or any other person) will be payable by the applicable holder. If satisfactory evidence of payment of such taxes or exemption therefrom is not submitted herewith, the amount of such transfer taxes will be billed directly to such applicable holder.
	6.
	Waiver of Conditions.


The Issuer reserves the absolute right to waive, in whole or in part, any of the conditions to the Exchange Offers set forth in the Prospectus.
	7.
	Mutilated, Lost, Stolen or Destroyed Securities.


Any holder whose Old Notes have been mutilated, lost, stolen or destroyed, should contact the Exchange Agent at the address indicated below for further instructions.
	8.
	Taxpayer Information; IRS Form W-9; IRS Form W-8.


Under U.S. federal income tax law, a tendering holder whose Old Notes are accepted for exchange for Exchange Notes may be subject to backup withholding on reportable payments made on the Exchange Notes unless the holder provides the Exchange Agent, Issuer, or other payor with its correct taxpayer identification number (“TIN”) and certain other information on Internal Revenue Service (“IRS”) Form W-9, which is provided below, or otherwise establishes an exemption. If the Exchange Agent, Issuer or other payor is not provided with the correct TIN or an adequate basis for an exemption, a holder may be subject to a penalty imposed by the IRS, and backup withholding (currently, at a rate of 24%) may apply to any reportable payments on the Exchange Notes made to such holder. Such reportable payments generally will be subject to information reporting, even if the Exchange Agent, Issuer or other payor is provided with a TIN. Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability of a person subject to backup withholding will be reduced by the amount withheld. If withholding results in an overpayment of taxes, a refund may be obtained, provided that the required information is timely provided to the IRS.
To prevent backup withholding on reportable payments made on the Exchange Notes, each holder that is a “United States person” for U.S. federal income tax purposes should provide a properly completed and executed IRS Form W-9. Please see the instructions to the enclosed IRS Form W-9 for further information.
Certain holders (including, among others, generally all corporations and certain non-U.S. persons) are not subject to backup withholding. Exempt U.S. holders may establish their exempt status on IRS Form W-9. A non-U.S. holder may establish an exemption from backup withholding by submitting a properly completed IRS 

[bookmark: DSPFPageBreakArea281][bookmark: DSPFPageBreakArea281]

[bookmark: DSPFPageBreak281][bookmark: DSPFPageBreak281]

[bookmark: nt10021707x8_s4_400-ex99-1_pg12]Form W-8BEN, W-8BEN-E, W-8ECI, W-8EXP or W-8IMY, as the case may be, together with any required attachments, signed under penalties of perjury, attesting to that holder’s non-U.S. status. The applicable IRS Form W-8 can be obtained from the IRS website at www.irs.gov.
	9.
	Requests for Assistance or Additional Copies.


Questions relating to the procedure for tendering, as well as requests for additional copies of the Prospectus and this Letter of Transmittal, may be directed to the Exchange Agent at the address and telephone number set forth above. In addition, all questions relating to the Exchange Offers, as well as requests for assistance or additional copies of the Prospectus and this Letter of Transmittal, may be directed to the Exchange Agent at the address and telephone number indicated above.
IMPORTANT: This Letter of Transmittal (together with certificates of Old Notes or confirmation of book-entry transfer and all other required documents) must be received by the Exchange Agent on or prior to the Expiration Date.
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DEUTSCHE BANK TRUST COMPANY AMERICAS
00623
New York, NY 10005

Federal Financial Institutions Examination Council

Board of Govermors ofth FederalReserve Systam
Federal Depostrsurance Corporaton
Gificeof e Compiair of i Curaney

OB Number 71000038
OB Number 30040062

OB Number 1587.0031

Approval xpies December 31,2020
S

Consolidated Reports of Condition and Income for
a Bank with Domestic Offices Only—FFIEC 041

Report at the close of business December 31, 2020

This report is required by law: 12 USC. § 324 (State_member
barks), 12 US.C.§1817 (State nonmemnber banks), 12 U.S.C. §161
(National banks), and 12U 8 C.§1464 (Savings associations)

Unless the cortext indicates othenwise, the term "hank' in this
report form refers to hoth banks and savings associations,

20201231
TREON 0985)

This report form is to be fled by banks with domestic offices orly
and total consolidated assets of less than $100 bilion, except

those banks that file the FFIEC D51, and those banks that are
advanced approaches institutions for' requlatory capital pumoses

that are required to file the FFIEC 031

NOTE: Each banK's board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, including controls aver the Reparts of Condition and
Income . The Reports of Condition and Income are t be prepared in
accordance with federal requlatory authority nstructions. The Reports
of Condtion and Income must be signed by the Chief Financia
Officer (CFO) of the reporting bark (or by the incivicual performing an
equivalent function) and attested to by not less than two directors
(trustees) for state nonmember banks and three directars for state
mermber banks, national banks, and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Income (neluing the supporting

schedules) for this report date have been prepared in confor-
mance with the instructions issued by the appropriate Federal
requiatory authority and are true and correct to the best of my
knowledge and belef

We, the_undersigned directors (trustees), attest to the comectness
of the Reports of Condtion and Income (including the supporting
schedules) for this report date and declare that the Reports of
Condtion and Income have been examined by Us and to e best
of our knowledge and belief have been prepared in conformance
with the instrucfions issued by the appropriate Federal requiatory
authority and are true and comect

Director (Trustes)

Signature of CRiet Finansial OFfcer (o Eauvalent)

01/30/2021

Direstor (Trustes)

Date of Signature

Director (Trustee)

Submisslon of Reports

Each bank must file ts Reports of Condition and Income (Call
Report) data by either:

(@ Using computer software to prepare ts Call Report and then
submitting the report data directly to the FFIEC's Central Data
Repositary (CDR), an Internet based system for data collec-
tion (https recr et gav/edir), or

@ Completing ts Call Report in paper form and arranging with a
software vendor or another party {0 convert the data inio the
electroric format that can be processed by the CDR. The
software vendor or other party then must electronically submit
the bank's data file to the CDR

For technical _assistance with stbmissions to_the CDR, please
contact the CDR Help Desk by telephone at (888) CDR-3111, by
fax at (703) 774-3346, or by e-mail at ccr help@er ffiec gov

623

FDIC Certficate Number

To fulfll the signature and attestation requirement for the Reports
of Condiion and Income for this report date, attach your bank's
completed signature page (or a photocopy or a compter gener-
ated version of this patje) o the hart-copy record of the data file
submitted t the COR that your bank must place in its files.

The appearance of your bank's harc-copy record of the submited
data file need not match exactly the appearance of the FFIEC's
sample report forms, but should show at least the caption of each
Call Report tem and the reported amourt.

DEUTSCHE BANK TRUST COMPANY AMERICAS
Lsgal Tile of Bank (RSSD 8017)

New York
City (RSSD 9130)

NY 10005

5SD 9050

‘State Abbreviation (RSSD 5200) Zip Code (RSSD 5220)

Legal Entity Identifier (LE1)

[8Ewa2uakso7aKKeANHS!
Report orly I your Institution already s an LET) (RCON 5220)

The estimated svarage burden sosed Wil 116 formaion sollckon 15 5102 hours per 1espondent and & ocpected 1 vay by nsfuion, depanding o ndvidual cheumsmnces. Burden
timates nclude the tme for reviewing FGUUCtors, gatiarng nd mairaining 43t in the requited form, 3nd camplating the nfomaton collcton, but excide i Sme for sompiing and
maintaining business record in he normal course o 3 respondants aciviies. A Federal agency may not conduct or sporsor, and an orgarizatn (o1 3 parsor) & ot requied o respond 1o
2 sollection of formation, unless f daplays 3 curertly vaid OMB cortrl numbar, Comment canoering the ceuracy of hs burdsn asimate and suggasiors for rdung ths burden

Should be diected o the Offc of Informason and R equistory Afas, Offce of Maragement

and Budget, Washington, OC 20803, and t ans of he follawing: Secretary, Board of Govermors

o the Faderal Reserve System, 201 3nd C Sweets, NW, Washingon, D 20551; Lagslaie 3nd Reguistory Anabss Divsion, Ofice of e Compyaler of the Curency, Washingon, D
2215, Assstan Executiv Secretay,Feders| Depast insurance Corporation, W ashington, O 2029.

122020

082012
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DEUTSCHE BANK TRUST COMPANY AMERICAS
00623
New York, NY 10005

FFIEC 041
Page 17 of 87
RC-1

Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2020

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the
last business day of the quarter.

Schedule RC—Balance Sheet
Dollar Amounts in Thousands

Assets

1. Cash and balances due from depository institutions (from Schedule RC-A)

a. Noninterest-bearing balances and currency and COiN (1)..........c.coovvevevieeiieceeeeiee e, 0081 25,000 1.a.
b. Interest-bearing BalaNCeSs  @)..........c oo ii i s e e e e 0071 18,025,000 1.b.

2. Securities: _

a. Held-to-maturity securities (from Schedule RC-B, column A) ¢ 0| 2a.
b. Available-for-sale debt securities (from Schedule RC-B, column D 1773 1,121,000 2.b.
c. Equity securities with readily determinable fair values not held for trading @......................[ JA22 6,000 2.c.

3. Federal funds sold and securities purchased under agreements to resell: _

a. Federal funds sold...................cocooooi i Bos? o| 3a.
b. Securities purchased under agreements to resell .6 B989 12,095,000 3.b.
4. Loans and lease financing receivables (from Schedule RC-C):
a. Loansandleasesheldforsale................ccoccoiii i 4a.
b. Loans and leases held for investment....... | B528 12,206,000 4b.
c. LESS: Allowance for loan and lease losses 3123 18,000 4c.
d. Loans and leases held for investment, net of allowance (item 4.b minus 4.¢) @...........c........ B529 12,188,000| 4.d.

5. Trading assets (from Schedule RC-D)............ oot oot oottt e e e 3545 0| 5.

6. Premises and fixed assets (including capitalized leases). 2145 13,000| 6.

7. Other real estate owned (from Schedule RC-M).......... 1,000| 7.

8. Investments in unconsolidated subsidiaries and associated companies......................ccccoe.. 2130 0| 8.

9. Direct and indirect investments in real estate ventures...................cccooiiiiiin i 3656 o| 9.
10. Intangible assets (from Schedule RC-M) L2143 18,000| 10.
11. Other assets (from Schedule RC-F) g)... 1,820,000 11.
12. Total assets (sum of items 1 through 11)... ... e e 45,312,000| 12.
Liabilities
13. Deposits:

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)..................... . 13.a.
(1) Noninterest-bearing @...........cccoevveee v veeer e e .| 6631 10,947,000 13.a.(1)
(2) Interest-bearing................c..coooieie i e .| 6636 22,710,000 13.a.(2)
b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:
a. Federal funds pUrChased (). .....coooo it it et et e e B993 o| 14.a.
b. Securities sold under agreements to repurchase o ..|B9%s 0| 14b.
15. Trading liabilities (from Schedule RC-D).................... .| 3548 0| 15.
16. Other borrowed money (includes mortgage indebtedness) (from Schedule RC-M)..................... 3190 250,000 16

17. and 18. Not applicable
19. Subordinated notes and debentures (m 19.

1. Includes cash items in process of collection and unposted debits.

2. Includes time certificates of deposit not held for trading.

3. Institutions that have adopted ASU 2016-13 should report in item 2.a amounts net of any applicable allowance for credit losses, and item 2.a

should equal Schedule RC-B, item 8, column A, less Schedule RI-B, Part II, item 7, column B.

4. ltem 2.c is to be completed by all institutions. See the instructions for this item and the Glossary entry for "Securities Activities"” for further
detail on accounting for investments in equity securities .

. Includes all securities resale agreements, regardless of maturity.

. Institutions that have adopted ASU 2016-13 should report in items 3.b and 11 amounts net of any applicable allowance for credit losses.

. Institutions that have adopted ASU 2016-13 should report in item 4.c the allowance for credit losses on loans and leases.

. Includes noninterest-bearing demand, time, and savings deposits.

9. Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."

10. Includes all securities repurchase agreements, regardless of maturity.

11. Includes limited-life preferred stock and related surplus.

© N’

12/2020
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Schedule RC—Continued

FFIEC 041
Page 18 of 87
RC-2

Dollar Amounts in Thousands

Liabilities—continued

20. Cther liabilities (from Schedule RC-G)...........oooi it it e e e e e e e
21. Total liabilities (sum of items 13 through 20)... ... ... e

22. Not applicable

Equity Capital

Bank Equity Capital

Perpetual preferred stock and related surplus
Common stock..................

23.
24.
25.
26. a.Retained earnings................c.ccooe i
b. Accumulated other comprehensive income ).
c. Other equity capital components ¢@............

27«

28.
29.

Total equity capital (sum of items 27.a and 27.b).............
Total liabilities and equity capital (sum of items 21 and 28)..

Memoranda
To be reported with the March Report of Condition.

1. Indicate in the box at the right the number of the statement below that best describes the most
comprehensive level of auditing work performed for the bank by independent external auditors as of
any date during 2079, ... oo e e e e e e

1a = An integrated audit of the reporting institution’s financial 2b=
statements and its internal control over financial reporting
conducted in accordance with the standards of the American
Institute of Certified Public Accountants (AICPA) or Public
Company Accounting Oversight Board (PCAOB) by an indepen-
dent public accountant that submits a report on the institution

1b = An audit of the reporting institution's financial statements only 3=
conducted in accordance with the auditing standards of the 4=
AICPA or the PCAOB by an independent public accountant that
submits a report on the institution

2a = An integrated audit of the reporting institution's parent holding 5=
company's consolidated financial statements and its internal
control over financial reporting conducted in accordance with the 6=
standards of the AICPA or the PCAOB by an independent public 7=
accountant that submits a report on the consolidated holding
company (but not on the institution separately) 8=

9=

To be reported with the March Report of Condition.
2. Bank's fiscal year-end date (report the date in MMDD format).

Surplus (exclude all surplus related to preferred stock)... ...

a. Total bank equity capital (sum of items 23 through 26.C)..............occoiii it
b. Noncontrolling (minority) interests in consolidated subsidiaries... ....

| 211200
[2240] ____35013,000]

.| 3838 0| 23
.| 3230 2,127,000 24.
3839 933,000 25.
.| 3632 6,234,000| 26.a.
N (1,000)| 26.b.
L[ A130 0| 26.c.
3210 9,293,000 27.a.
SRR S MR ] 9000 0| 27.b.
.| e1058 9,293,000 28.
| 3300 45,312,000 29.
RCON Number
6724 NA| M.1.
An audit of the reporting institution's parent holding company's
consolidated financial statements only conducted in
accordance with the auditing standards of the AICPA or the
PCAOB by an independent public accountant that submits a
report on the consolidated holding company (but not on the
institution separately)
= This number is not to be used
= Directors’ examination of the bank conducted in accordance
with generally accepted auditing standards by a certified public
accounting firm (may be required by state-chartering authority)
Directors’ examination of the bank performed by other external
auditors (may be required by state-chartering authority)
Review of the bank’s financial statements by external auditors
Compilation of the bank’s financial statements by external
auditors
= Other audit procedures (excluding tax preparation work)
= No external audit work
RCON Date
NA| M.2.

1. Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow
hedges, and accumulated defined benefit pension and other postretirement plan adjustments.

2. Includes treasury stock and unearned Employee Stock Ownership Plan shares.

06/2012
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. w 9 Request for Taxpayer
orm

(Rev. October 2018)
Department of the Treasury
Internal Revenue Service » Go to www.it

Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

.gov/FormW9 for instructions and the latest information.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this fine blank.

2 Business name/disregarded entity name, if different from above

6 City, state, and ZIP code

% | 8 Check appropriate box for federal tax ciassification of the person whose name s entered on line 1. Check only one of the | 4 Exemptions (codes apply only to
S| following seven boxes. certain entities, not individuals; see
8 instructions on page 3):
5| O individualsole proprietoror L C Corporation [ 8 Corporation [ Partnership [ Trustiestate
52 single-member LLC Exempt payee code (f any)
ao
&% | [ Limited liability company. Enter the tax classffication (C=C corporation, S=S corporation, P=Partnership) »
58 Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check | Exemption from FATGA reporting
28 LL ffthe LLG is classifid as a single-member LLG thatis disregarded from the owner urless the owner of the LLG s | (. cc
£E another LLC that is ot disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that| w_____
a9 is disregarded from the owner should check the appropriate box for the tax classification of its owner.
§ [ Other (see instructions) » {Applies to accaunts maintained outside the U.S.)
& |5 Address (number, street, and apt. or suite o) See instructions. Requestor's name and address (optional)

7 List account number(s) here (optional)

AN  Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part , later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and

[ Social security number

or

[Emj

ployer identification number

Number To Give the Requester for guidelines on whose number to enter.

A  Certification

Under penalties of perjury, I ertify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2.1 am ot subject to backup withholding because: (a) | am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a resuit of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1am a U.S. citizen or other U.S. person (defined below); and

4.The FATCA codefs) entered on this form (if any) indicating that | am exempt from FATCA reporting i comect.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax retum. For real estate transactions, item 2 does not apply. For mortgage interest paid,

n or abandonment of secured property, cancellation of debt, contributions to an individual retirement arangement (IRA), and generally, payments

other than interest and dividends, you are not required to sign the certiication, but you must provide your correct TIN. See the instructions for Part I, later.

acquist
Sign Signature of
Here U.S. person >

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments

related to Form W-9 and fts instructions, such as legistation enacted
after they were published, go to www.irs.gov/FormWg.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identfiication number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information retum the amount paid to you, or other
amount reportable on an information retum. Examples of information
returs include, but are not limited to, the following.

« Form 1099-INT (interest earned or paid)

« Form 1099-DIV (dividends, including those from stocks or mutual
funds)

« Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

« Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

« Form 1099-S (proceeds from real estate transactions)
« Form 1099-K (merchant card and third party network transactions)
« Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)
« Form 1099-C (canceled debf)
« Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W-9 (Rev. 10-2018)
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Form W-9 (Rev. 10-2018)

Page 2

By signing the filled-out form, you:
1. Certify that the TIN you are giving is comrect (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is ot subject to the withholding tax on foreign partners' share of
effectively connected income, and

4. Certify that FATCA codefs) entered on this form (if any) indicating
that you are exempt from the FATCA reporting, is comect. See What is
FATCA reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other
than Form W-9 to request your TIN, you must use the requester’s form if
itis substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

* An individual who is a U.S. citizen or U.S. resident alien;

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

« An estate (other than a foreign estate); or
« A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-8 has not been received, the rules under section 1446
require a partnership to presume that a partner is a foreign person, and
pay the section 1446 withholding tax. Therefore, if you are a U.S. person
that is a partner in a partnership conducting a trade or business in the
Urited States, provide Form W-9 to the partnership to establish your
U.S. status and avoid section 1446 withholding on your share of
partnership income.

In the cases below, the following person must give Form W-9 to the
partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.

« In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the entity;

« In the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and

« In the case of a U.S. trust (other than a grantor trust), the U.S. trust
(other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person, do not use
Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty o claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

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

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

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

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

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 24% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include interest, tax-exempt interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, payments made in settlement of payment card and
third party network transactions, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications, and report all your taxable interest and dividends on your
tax return.

Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester,

2. You do ot certify your TIN when required (see the instructions for
Part Il for details),

3.The IRS tells the requester that you fumished an incorrect TIN,

4.The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

Also see Special rules for partnerships, eariier.

What is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the Instructions for the Requester of Form
W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a G corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-8 if
the name or TIN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to wilful neglect.
Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that reslts in no
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsitying information. Willfully falsitying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to ivil and criminal penatiies.

Specific Instructions

Line 1
You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FF), list first, and then
circle, the name of the person or entity whose number you entered in
Part |'of Form W-9. If you are providing Form W-8 to an FFI to document
ajoint account, each holder of the account that is a U.S. person must
provide a Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If
you have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note: ITIN applicant: Enter your individual name as it was entered on
your Form W-7 application, line 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.

b. Sole proprietor or single-member LLG. Enter your individual
name as shown on your 1040/1040A/1040EZ on line 1. You may enter
your business, trade, or “doing business as” (DBA) name on line 2.

c. Partnership, LLC that is not a single-member LLC, C
corporation, or $ corporation. Enter the entity's name as shown on the
entity's tax return on line 1 and any business, trade, or DBA name on
line 2.

d. Other entities. Enter your name as shown on required U.S. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a
“disregarded entity.” See Regulations section 301.7701-2(c)(2)fii. Enter
the owner's name on line 1. The name of the entity entered on line 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the income tax return on which the income shouid be
reported. For example, if a foreign LLC that is treated as a disregarded
entity for U.S. federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disregarded entity, enter the first
owner that is ot disregarded for federal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disregarded entity
name.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 instead of a Form W-9.
This s the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded
entity name, you may enter it on line 2.

Line 3
Check the appropriate box on line 3 for the U.S. federal tax

classification of the person whose name is entered on line 1. Check only
one box on line 3.

IF the entity/person on line 1is | THEN check the box for . . .
a)...

« Corporation Corporation

« Individual Individual/sole proprietor or single-

« Sole proprietorship, or
« Single-member limited liability
company (LLC) owned by an
individual and disregarded for U.S.
federal tax purposes.

member LLC

« LLG treated as a partnership for
U.S. federal tax purposes,

« LLG that has filed Form 8832 or
2553 to be taxed as a corporation,
or

« LLG that is disregarded as an
entity separate from its owner but
the owner is another LLC that is
not disregarded for U.S. federal tax
purposes.

Limited liability company and enter
the appropriate tax classification.
(P= Partnership; C= C corporation;
or S=S corporation)

« Parinership

Partnership

* Trust/estate

Trust/estate

Line 4, Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to

you.
Exempt payee code.

« Generally, individuals (including sole proprietors) are not exempt from

backup withholding.

« Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

« Corporations are not exempt from backup withholding for payments
made in settlement of payment card o third party network transactions.
« Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401 (1(2)

2—The United States or any of its agencies o instrumentalities

3—Astate, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

4— A foreign govemment or any of its political subdivisions, agencies,
or instrumentalities

5—A corporation

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
possession

7—A futures commission merchant registered with the Commodity
Futures Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)

11—A financial institution

12—A middleman known in the investment community as a nominee or

custodian

13—Atrust exempt from tax under secton 654 or described in section
1947
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The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed

above, 1 through 13.

IF the payment is for .. .

THEN the payment is exempt
for...

Interest and dividend payments

All exempt payees except
for7

Broker transactions

Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired
prior to 2012.

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be
reported and direct sales over

Generally, exempt payees
1 through 5°

$5,000"

Payments made in settlement of
payment card or third party network
transactions

Exempt payees 1 through 4

" See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup
withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify

payees that are exempt from reporting under FATCA. These codes

apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United

States, you may leave this field blank. Consult with the person

requesting this form if you are uncertain if the financial institution is

subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
exemption code.

A—An organization exempt from tax under section 501(a) or any

individual retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

D— A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)()

E—A corporation that is a member of the same expanded affiliated
group as a corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United

States or any state

G—A real estate investment trust
H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment

Company Act of 1940

1—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker

L—A trust exempt from tax under section 664 or described in section
4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan
Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
retums. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to geta TIN'
below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.

If you are a single-member LLC that s disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). Do not enter the disregarded entity’s EIN. If the LLC is classified as
a corporation or partnership, enter the entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for
further dlarification of name and TIN combinations.

How to geta TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 1-800-772-1213.
Use Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.gov/Forms to view, download, or print Form
W-7 and/or Form SS-4. Or, you can go to www.rs.gov/OrderForms to
place an order and have Form W-7 and/or $S-4 mailed to you within 10
business days.

If you are asked to complete Form W-8 but do not have a TIN, apply
for a TIN and write “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, generally you will have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60~day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments unti
you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.
For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.
Signature requirements. Complete the certification as indicated in
items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
Gertification before signing the form.

3. Real estate transactions. You must sign the cerification. You may
cross out item 2 of the certification.

4, Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incomect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
anonemployee for services, payments made in settlement of payment
card and third party network transactions, payments to Gertain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 5294),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

ive name and SSN of:

For this type of account:

1. Individual The individual

2. Two or more individuals oint
account) other than an account
maintained by an FFI

The actual owner of the account or, if
combined funds, the first individual on
the account'

3. Two or more U.S. persons Each holder of the account
{joint account maintained by an FFl)
4. Gustodial account of a minor The minor®
(Uniform Gift to Minors Act
5. a. The usual revocable savings trust | The grantor-trustee’
(grantor is also trustee)
b. So-called trust account that is not | The actual owner'
a legal or valid trust under state law
6. Sole proprietorship or disregarded | The owner®
entity owned by an individual
7. Grantor trust filing under Optional | The grantor*
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(6)2)()
(5]
For this type of account: Give name and EIN of:
8. Disregarded entity not owned byan | The owner
individual
9. Avalid trust, estate, or pension trust | Legal entity*
10. Gorporation or LLG electing The corporation

corporate status on Form 8832 or
Form 2553

11. Association, club, religious,
charitable, educational, or other tax-
©exempt organization

12. Partnership or multi-member LLC
13. A broker or registered nominee

The organization

The partnership
The broker or nominee

Give name and EIN of:
The public entity

For this type of account:
4. Account with the Department of
Agricutture in the name of a public
entity (such as a state or local
‘government, school district, or
prison) that receives agricultural
program payments

15. Grantor trust filng under the Form The trust
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see

Regulations section 1.671-4(0)(2)(B))

* List first and circle the name of the person whose number you fumish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2 Circle the minor’s name and furnish the minor’s SSN.

¢ You must show your individual name and you may also enter your
business or DBA name on the “Business name/disregarded enity”
name line. You may use either your SSN or EIN (if you have one), but the
IRS encourages you to use your SSN.

“ List first and circle the name of the trust, estate, or pension trust. (Do
not furish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.) Also see Special
rules for partnerships, earlier.

*Note: The grantor also must provide a Form W-9 to trustee of trust.

Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, SSN, or other identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
arefund.

To reduce your risk:
« Protect your SSN,

« Ensure your employer is protecting your SSN, and
« Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.

Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt o scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 1-800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov or report them at www. ftc.gov/complaint. You can

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www.IdentityTheft.gov
and Pub. 5027.

Visit www.irs.gov/ldentity Theft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code reqires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information retums with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.




