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01. EXECUTIVE SUMMARY* 3 This report examines the competitive effects of Hybrid Mobile Network Operators
(HMNOs)� mobile virtual network operators that rely in large part on self-deployed facilities�on the market for mobile
wireless services and recommends that the Federal Communications Commission (FCC) broaden its now antiquated
definition of the mobile telephony and broadband market to account for HMNOs. HMNOs share certain
characteristics of both facilities-based carriers (Mobile Network Operators or MNOs) and non-facilities-based
providers of mobile services (Mobile Virtual Network Operators or MVNOs). An understanding of MVNOs therefore
partially illuminates the competitive impact of HMNOs, but HMNOs are poised to play a competitive role in the
wireless marketplace that goes substantially beyond that of traditional MVNOs. The FCC�s current narrow definition
of the wireless market, which includes only facilities-based MNOs, inaccurately reflects how the market is satisfying
consumer demand for mobile broadband services. HMNOs�particularly cable operators that are offering mobile
wireless services�are well positioned to compete aggressively in the wireless broadband market and have already begun
to do so. In evaluating wireless marketplace transactions, including the proposed merger of Sprint and T-Mobile, the
FCC should consider the competitive effects of HMNOs. * This report has been underwritten by T-Mobile. Any
opinions expressed in this report are those of the author alone.
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4 � HMNOs use a combination of facilities to provide wireless service and are not as reliant on MNOs as are pure
MVNOs. Cable operator HMNOs own high-capacity network facilities that enable them to offload a majority of the
voice and data traffic coming from mobile devices onto their fixed broadband networks. For example, rather than
relying solely on their MVNO agreements to use Verizon�s mobile network, Comcast and Charter Communications
use their own extensive Wi-Fi hotspot networks to deliver wireless service to their customers over wide geographic
areas. Comcast and Charter thus are providing wireless service using a hybrid strategy, combining a traditional
non-facilities- based MVNO agreements and facilities-based MNOs. � HMNOs have launched successfully and are
growing rapidly. Comcast�s mobile service is currently only available to customers of Comcast�s fixed broadband
service, but it has already attracted 781,000 mobile customers in just over a year�nearly doubling its subscriber count
between the end of 2017 and June 2018. Comcast will also be able to leverage its large stock of 600 MHz licenses to
vastly expand its mobile footprint and provide more mobile services using its own facilities. In addition, Charter
recently activated its MVNO agreement with Verizon, and Altice announced plans to launch its HMNO service
relying, in part, on the Sprint network in 2019. � Cable HMNOs have complementary assets that will make them strong
competitors. Comcast and Charter are already well-positioned to be effective competitors in the wireless market
because they: o have an existing base of over 57 million customers and a fixed network that passes almost an equal
number of potential customers; o have high quality, low-latency fiber and coaxial cable networks that greatly reduce
the costs of expanding their customer base; o already have the right to install facilities in public rights of way, which
can accelerate each company�s ability to upgrade, expand, and densify its wireless network;
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5 o possess the ability to provide double, triple, and even quadruple play bundles for services including, traditional
video, fixed voice, fixed broadband and mobile; and o are creating mobile platform partnerships with each other and
are actively investing to expand their wireless capabilities through the combined use of licensed and unlicensed
spectrum. � HMNOs should be considered as part of the relevant mobile services market. Cable HMNOs� entry into the
wireless market has already increased competition. The impact of this intensified competition on price discipline will
grow in the next couple of years. Accordingly, any analysis of the mobile telephony/ broadband market must at the
very least include HMNOs.
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02. Introduction 6 The proposed merger between T-Mobile and Sprint has brought renewed attention to issues of
competition in wireless telephony/ broadband. The technology and services in this marketplace, as well as the
communications market generally, have evolved and continue to evolve quickly. At this time of change, it is worth
taking a fresh look at the new landscape of mobile services. In 2010, the FCC decided to not consider Mobile Virtual
Network Operators when analyzing the competitiveness of the wireless market. The argument made for this exclusion
was that MVNOs relied entirely on Mobile Network Operators for wholesale access to facilities and, therefore, had no
ability to compete with MNOs in terms of network investments and upgrades. MVNOs and MNOs partner together
because it is mutually beneficial for them to do so. This remains true for cable MVNOs and MNOs. However, the
relative bargaining power and ability to compete directly with MNOs has changed with the launch of mobile services
by cable operators through MVNO agreements within the last eighteen months. By leveraging their own
facilities-based backhaul and fronthaul infrastructure, cable operators have already started to siphon off mobile
customers from incumbents. Moreover, cable operators are working to reduce their long-term reliance on MNO
wireless networks by: (1) partnering with each other to provide more national footprints;
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7 (2) aggressively expanding their ability to provide wireless services, primarily over their existing fixed broadband
networks using Wi-Fi hotspots; and (3) even experimenting with adding LTE radios and 5G small cells to their
networks. This report considers the role of both traditional MVNOs and the new role of cable Hybrid Mobile Network
Operators in providing direct competition and imposing price discipline on MNOs. Increasing substitutability between
mobile and fixed services is undeniably leading to greater competition in the provision of both wireless and fixed
services. As such, the marketplace for wireless telephony/broadband must now take into account the new role that
cable operators are playing in this market, whether labeled MVNOs or not. BTIG directly addresses the issue of the
pricing discipline that cable operator offerings of mobile services will have on MNOs: The re-entry of cable operators
into wireless is obviously not just about capturing a share of the paltry industry growth, it�s about taking customers
from the incumbents and holding back the inevitable rise in Pay TV churn, an industry in the midst of a major
disruption. The real concern for wireless investors is therefore not about cable�s share of industry growth, but rather
whether cable operators will reverse the downward trend of record low wireless churn and induce price cuts by the
wireless operators.1 A. CURRENT MARKETPLACE FOR COMMUNICATIONS SERVICES Before discussing the
role of MVNOs, and, in particular, the entry of cable operators into wireless services, it is worth providing an
overview of the communications market more generally.
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8 Traditional, TDM-based landline telephony has declined rapidly due to substitution to IP, VOIP, and wireless
services.2 The Centers for Disease Control and Prevention estimate that, as of the second half of 2016, over half of
U.S. households had mobile telephony exclusively.3 Relying solely on mobile telephony is especially true of younger
households. Hence, the substitution away from traditional landline telephony will continue in the near future.
Similarly, the development of video offerings on the internet and over the top (OTT) streaming services has hastened
a steady decline in traditional pay television (TV) subscriptions (see Figure 1) that began with the emergence of direct
broadcast satellite (DBS) and telco competition in the video market.4 3.0% 2.0% 1.0% 0.0% -1.0% -2.0% -3.0%
-4.0% -5.0% 105M 102.5M 100M 97.5M 95M 92.5M 90M 87.5M 85M 2007 2008 2009 2010 2011 2012 2013 2014
2015 2016E 2017E 2018E 1.7% 1.5% 2.1% 0.9% 0.9% 1.1% -0.4%-0.5% -1.2% -1.5% -3.3% -4.0% Figure 1.
Traditional Video Subscribers Source: See McAlone, infra note 4, at Figure 7. Traditional cable providers� share in pay
TV has dropped from approximately 93% in 1995 to 69% in 2006 to 54.1% in 2017 as satellite multichannel video
programming distributors (MVPDs) and OTT services have gained market share.5 As we see in Figure 2, the top three
providers based on first quarter 2018 video subscriptions are Netflix, Amazon, and DirecTV. In this same period,
content costs have risen sharply.6 The decline of traditional video subscriptions, combined with rising content costs
and the increasing use of mobile services
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as a substitute for fixed broadband service,7 increases pressure on cable operators to develop their own mobile service
offerings. At the same time, demand for fixed broadband and mobile telephony/ broadband has increased steadily.8
Providers are aware that the quality and price of �connectivity� are driving consumer decisions. Providers are also aware
that, while consumers are quite sensitive both to price and quality of service, they are less concerned with the
underlying technologies being used by providers to achieve this connectivity. Figure 2. Top 10 Video Subscription
Services 2018 Source: SNL Kagan and Company-Reported Data, Q1 2018, NCTA, https://www.ncta.com/
chart/top-10-video-subscription-services (last visited July 7, 2018). # SERVICE SUBSCRIBERS # SERVICE
SUBSCRIBERS 1. NETFLIX 56.7M 6. CHARTER 16.4M 2. AMAZON 26M 7. DISH 10.9 3. DIRECTV 25.4M 8.
VERIZON FIOS 4.6M 4. COMCAST 22.3M 9. COX 3.8M 5. HULU 20M 10. ALTICE 3.6 Higher income
households tend to have subscriptions to both fixed broadband and wireless telephony/broadband, while younger
adults, nonwhites, and lower-income households are more likely to exclusively use wireless telephony/broadband to
connect to the internet. 9
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10 of American adults are �smartphone-only� internet users 20% The Pew Research Center reports: As the adoption of
traditional broadband service has slowed in recent years, a growing share of Americans now use smartphones as their
primary means of online access at home. Today one-in- five American adults are �smartphone-only� internet users �
meaning they own a smartphone, but do not have traditional home broadband service.9 In 2016, BTIG analysts stated,
�We believe the pace ofWi-Fi investment by cable operators will quicken as it becomes more apparent that the
wireless industry is developing a credible threat to the wired broadband market.�10 The FCC�s 2018 Broadband
Deployment Report still concludes that mobile broadband service is not a full substitute for fixed service.11 However,
technological advances are allowing mobile broadband services to become better substitutes for fixed services. The
fact that 20 percent of American adults are �smartphone-only� internet users demonstrates that some households do
view mobile broadband as a reasonable substitute for fixed broadband, given their preferences.12
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11 This has been recognized by market analysts and places additional pressure on providers of fixed broadband
services, such as cable operators, to deploy wireless services.13 As mobile and fixed services become better
substitutes, consumers will care only about the price and quality of the connectivity and the potential bundling of
services when making their purchasing decisions. Providers who are able to offer high quality connectivity at lower
prices (especially in the presence of bundling options) will be particularly well placed to compete in this market for
connectivity. B. The FCC�s Definition of Mobile Telephony/ Broadband as of 2017 MVNOs are wireless
communications service providers that do not own the wireless network infrastructure over which they provide
services. MVNOs instead purchase network capacity at wholesale rates from MNOs in order to provide their own
wireless services. Beginning in 2010, the FCC explained that it did not consider that MVNOs imposed price discipline
on MNOs: MVNOs are not counted as separate competitors from their hosting facilities-based providers in our
analysis of market structure. MVNOs are mobile wireless service competitors which, like facilities-based providers,
compete for subscribers. However, because MVNOs purchase their mobile wireless services in wholesale contracts
from facilities-based providers, the ability of MVNOs to compete against their host facilities-based provider is limited.
Also, MVNOs do not compete through network investments and upgrades as do facilities-based providers.14 In the
2017 Twentieth Mobile Report, the FCC recognized that there is
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12 now a �broader mobile wireless ecosystem�15 but still chose not to include MVNOs in its analysis of competition in
mobile wireless services: Following widespread industry practices, the Commission generally attributes the
subscribers of MVNOs to their host facilities based service providers, including when it calculates market
concentration metrics.16 It is worth noting that the distinction between MVNOs and MNOs has never been as
absolute as suggested, given that even large MNOs have relied on roaming arrangements with other MNOs to help
serve their customers. For example, Sprint currently relies extensively on roaming arrangements with AT&T and
Verizon.17 And, as discussed below, even before cable�s entry, the resale of wireless services provided competitive
pressures on MNOs and, therefore, provided competition to mobile wireless. Regardless, the �broader mobile wireless
ecosystem� has changed dramatically with the recent entry of cable operators into wireless services. Now with cable
operators using MVNO agreements in conjunction with their existing fixed broadband networks and Wi-Fi hotspots,
the FCC�s position on MVNOs is even less tenable. As noted above, in 2010, the FCC maintained that, while MVNOs
compete for subscribers, they have limited ability to compete directly with MNOs. The FCC also maintained that
MVNOs could not �compete through network investments and upgrades as do facilities-based providers.�18 With cable
operators acting as MVNOs, it is no longer the case that MVNOs are 100% reliant on MNOs for the provision of
wireless services, nor is it still the case that MVNOs cannot compete through network investments and upgrades. For
these reasons, I refer to cable operators offering mobile wireless services as Hybrid Mobile Network Operators. The
remainder of this report is organized as follows: Section 03 discusses the competitive pressure on MNOs from
non-facilities-based MVNOs. Section 04 discusses the competitive pressure on MNOs from partially facilities-based
cable operator HMNOs beginning to offer wireless services partially through MVNO agreements with MNOs.
Section 05 summarizes my conclusions. the �broader mobile wireless ecosystem� has changed dramatically with the
recent entry of cable operators into wireless services.
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13 03. COMPETITIVE IMPACT OF NON-FACILITIES BASED MVNOs ON MNOs As previously mentioned,
MVNOs do not own the wireless network infrastructure over which they provide services but rather purchase network
capacity at wholesale rates from MNOs.19 These are voluntary agreements between MVNOs and MNOs based on
profit maximizing motives.20 Burton, Kaserman, and Mayo explain that, in any industry, resale markets occur
�whenever upstream producers choose not to vertically integrate forward (or choose to only partially integrate forward)
into the final retail stage. That is, resale exists due to incomplete forward integration by upstream firms.�21
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14 The decision by upstream firms to not fully vertically integrate is based on many factors, including differences in
economies of scale at different stages of production, specialization, contract and transactions costs, and the
profitability of price discrimination.22 Resale moves any market closer to a competitive market equilibrium and
lowers the costs of the overall vertical chain. In other words, resale�in any market�imposes price/quality discipline on
upstream suppliers.23 In the case of mobile services, MNOs sometimes do not pursue potential sales in downstream
retail markets because MVNOs add value to MNOs by targeting customers which MNOs would themselves not find
profitable to target directly.24 This reflects different economies of scale at different stages of production and product
differentiation. Hence, by increasing the total scale of the MNO market, MVNO agreements help MNOs.25 With
multiple MNOs competing for MVNOs that have access to unique consumer segments, MVNOs are able to obtain
competitive wholesale rates. This leads to lower overall prices, due to greater economies of scale in the upstream
market, and increased price/quality discipline in the downstream retail market.26 Moreover, the presence of resellers
facilitates potential entry of new firms upstream for at least two reasons: (i) by making it easier to overcome
substantial sunk costs, resale reduces potential losses associated with sunk costs in event of exit, and (ii) resellers may
decide to later invest in their own facilities to (a) ensure quality, (b) reduce transactions costs, and (c) capture possible
non-trivial vertical economies.27 As Burton, Kaserman, and Mayo state, other things being equal, �resellers will tend
to be more likely potential entrants than firms that have no association with the upstream market.�28 Since threat of
entry applies pro-competitive effects to operators in the market, the additional threat of entry by MVNOs into the
upstream market creates even stronger pro-competitive effects.29 Critically, more actual entry by MVNOs is not
necessary for these pro-competitive effects to occur.30 Resale moves any market closer to a competitive market
equilibrium and lowers the costs of the overall vertical chain. In other words, resale� in any market�imposes price/
quality discipline on upstream suppliers.
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15 The pro-competitive impact of a resale market does not require that the resale market be a large share of the total
market for a service. For example, Burton, Kaserman and Mayo point out that in the case of the long-distance wireline
industry, by the end of 1997, resellers had a tremendous impact on the long-distance wireline market despite only
representing about 9% of total interexchange carrier revenues.31 Voluntary resale has pro-competitive effects on
market outcomes in terms of production cost, service innovations, and/or increased entry or increased threat of entry
or expansion at the retail stage and into upstream (facilities-based) markets. Successful non-facilities based MVNOs
have generally focused on providing service to customers who were previously underserved or unserved by MNOs,
including small and medium-sized businesses, price-sensitive consumers, expatriates, and tourists. Currently, the
largest MVNO in the U.S. is América Móvil SAB de CV. While América Móvil is the fourth largest mobile network
operator in the world in terms of total subscribers, it does not own any wireless telecommunications facilities or hold
any spectrum licenses in the U.S.32 In the U.S., it operates as an MVNO sold under multiple brands including
TracFone, Straight Talk, Net 10, SafeLink, Simple Mobile, and Telcel América. América Móvil had over 32% of the
U.S. MVNO market in 2016.33 América Móvil is reselling wireless services it leases from AT&T, T-Mobile,
Verizon, and U.S. Cellular.34 MVNOs, such as those operated by América Móvil, rely on the network facilities of
MNOs but compete directly with MNOs for customers based on price, plan features, and customer service. According
to Strategic Analytics (May 2018), in 2017 MVNOs comprised 9.6% of total US retail wireless subscriptions and 38%
of prepaid subscriptions.35 AMÉRICA MÓVIL HAD OVER 32% OF U.S. MVNO SALES IN 2016.
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16 Moreover, while some MVNOs historically focused on prepaid offerings, the differences between prepaid and
postpaid subscriptions are no longer of great competitive significance, and, accordingly, there is now increasing
competition between the prepaid and postpaid plans for mobile wireless services.36 In fact, a significant percentage of
new postpaid subscriptions are coming from previous prepaid customers. With the deployment of 5G networks and
the evolution of the Internet of Things (IoT), there will be a new explosion of specialization/differentiation of possible
mobile services. Specifically, 5G allows for network slicing, which will allow for even greater specialization of
service offerings: A network slice is a logical network that provides specific network capabilities and network
characteristics in order to serve a defined business purpose of a customer. Network Slicing allows multiple virtual
networks to be created on top of a common shared physical infrastructure. A network slice consists of different
subnets, example: Radio Access Network (RAN) subnet, Core Network (CN) subnet, Transport network subnet.37
The deployment of 5G and the feasibility of network slicing within 5G will thus provide significant excess capacity
and many new opportunities for MVNOs to satisfy customers with specific needs, in terms of latency, bandwidth,
volume, and other features. Hence, opportunities for non-facilities based MVNOs are likely to expand strongly with
the deployment of 5G. MVNOs thus not only participate in offering wireless telecommunications directly, but they
also apply direct competitive pressure onto the MNOs. As such, MVNOs should be included in any consideration of
the marketplace competition in the wireless telecommunications market. ACCORDING TO STRATEGIC
ANALYTICS (MAY 2018), IN 2017 MVNOS COMPRISED 9.6% OF TOTAL US RETAIL WIRELESS
SUBSCRIPTIONS AND 38% OF PREPAID SUBSCRIPTIONS.
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17 04. COMPETITIVE IMPACT OF CABLE HMNOS Within the last year and a half, cable operators have begun
wireless operations using Verizon�s mobile network along with their own facilities. These new entries have already
begun to and will soon dramatically increase the share of alternatives to MNOs in overall wireless services. Cable
operators are MVNOs to the extent that they are leasing access to an MNO�s wireless network. However, as fixed
broadband providers (especially in combination with Wi-Fi), cable operators are also facilities-based providers of
mobile services. This is true in two respects. Cable operators can provide a large portion of individual mobile
transmissions without the use of Verizon�s network (in which case they are acting as MNOs). Further, a growing share
of mobile data traffic is being offloaded to fixed broadband networks, including traffic originated from a device that is
connected to a cellular network.38 Hence, when providing mobile services, a cable operator is acting as a hybrid
MVNO and MNO, or an HMNO.
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18 The �broader mobile wireless ecosystem� mentioned by the FCC changed with Comcast�s introduction of its mobile
wireless service, Xfinity Mobile, through an MVNO relationship with Verizon in April 2017. The 2017 IBISWorld
Industry Report on Telecommunications Resellers notes the increased competition caused by Comcast�s recent entry
into wireless services: As the telecommunication sector continues to mature, mobile virtual network operators
(MVNOs) will increasingly compete with their upstream infrastructure providers for niche customers. Operators are
also expected to encounter new threats from cable companies looking to enter the MVNO market. In early 2017, cable
company Comcast began offering unlimited cellular service with Xfinity Mobile over Verizon�s LTE network, as part
of a deal dating back to 2011. The company is also currently testing its own internet-of-things (IoT) infrastructure
network called machine-Q. If Comcast further penetrates the market by providing mobile phone and internet service,
competition could significantly increase due to Comcast�s already-large user base, strong brand name and economies
of scale. Most recently, Comcast announced a knowledge-sharing partnership in the wireless realm with Charter
Communications, wherein it would create �common operating platforms; technical standards development and
harmonization; device forward and reverse logistics; and emerging wireless technology platforms.�39 Also partnering
with Verizon, Charter Communications just started its HMNO service, Spectrum Mobile, on June 30, 2018,40 and
Altice is reported to be launching its wireless service in early 2019, relying on its own network, the CableWiFi
consortium, and a partnership with Sprint.41 Comcast and Charter are particularly well positioned to launch wireless
networks by leveraging their existing fixed broadband networks. They have additionally established a formal mobile
operating platform partnership. This is a natural reaction to increasingly converging markets and concern over
potential losses in fixed broadband service as wireless is seen by consumers as a more viable substitute for fixed
broadband.
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19 In 2016, BTIG market analysts predicted increasing competition for fixed broadband providers from wireless: �We
believe the wireless industry could capture $5 � $12 billion of wired broadband revenue, excluding any Pay TV
revenue that could be captured in the form of OTT service offerings.�42 The Comcast and Charter HMNOs inherently
differ from typical MVNOs, specifically because their existing fixed broadband networks, combined with existing
extensive Wi-Fi networks, enable them to not rely 100% on the Verizon network. They are able to offload a majority
of mobile data traffic and can even offer a portion of mobile service transmissions, without ever needing to connect to
the Verizon network. Additionally, Comcast spent over $1.7 billion in the Incentive Auction for 600 MHz spectrum
licenses, and both cable operators have demonstrated interest in 3.5 GHz spectrum, along with other future spectrum
options relevant to 5G. As a result, they will soon be able to self-supply more pieces of their network. From the
perspective of the traditional definition of the wireless market, it is important to note that 5G networks will rely on
many small cells that offload data to backhaul, such as a fixed broadband network. This means that the value of a 5G
network will be only as good as the backhaul to which it is connected.43 Comcast and Charter have (a) large
established (and independent) market presence in large areas of the country, (b) existing high-speed, low-latency
hybrid fiber-coaxial broadband networks, (c) a large stock of Wi-Fi hotspots in the major U.S. markets for offloading
mobile data onto COMCAST AND CHARTER ARE ABLE TO OFFLOAD A MAJORITY OF MOBILE DATA
TRAFFIC AND CAN EVEN OFFER A PORTION OF MOBILE SERVICE TRANSMISSIONS, WITHOUT EVER
NEEDING TO CONNECT TO THE VERIZON NETWORK.
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20 fixed broadband networks, (d) the ability to bundle mobile telephony/ broadband with fixed voice, video, and fixed
broadband, and (e) a mobile operating platform partnership to achieve both a national footprint and achieve greater
economies of scale in the provision of mobile services. A. Current Cable Provided Wireless Service In 2011,
SpectrumCo, a joint venture of cable companies Comcast, Time Warner Cable, and Bright House Networks, sold its
122 AWS spectrum licenses (covering 259 million people) to Verizon for $3.6 billion.44 As part of the agreement, the
cable companies acquired the option of selling Verizon�s service as MVNOs. 45 In April 2017, Comcast began
offering Xfinity Mobile wireless service using its existing MVNO agreement with Verizon: �Xfinity Mobile is a new
kind of network that combines America�s largest, most reliable 4G LTE with access to the mostWi-Fi hotspots � so you
can use less data and save money on the go.�46 Comcast�s existing wireline broadband network covers parts of 40
states, plus Washington, D.C., and has 18 million Wi-Fi hotspots on which to download wireless service. Hence,
Comcast provides wireless services partially through its resale agreement with Verizon and partially as a
facilities-based provider�despite its (incorrectly) perceived status as an MVNO. Xfinity Mobile is currently only
available to Comcast internet customers. Despite this initial limitation, and having only introduced this service in
April of 2017, there were 781,000 Xfinity mobile subscribers by the end of the second quarter of 2018.47 The
addition of 204,000 Xfinity subscribers in the second quarter of 2018 exceeded that of 199,000 at Verizon and 46,000
at AT&T.48
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21 Charter just launched its HMNO service, Spectrum Mobile, on June 30, 2018.49 Like Comcast, Charter is relying
partly on its 2011 agreement with Verizon and currently only offers service to existing Charter internet customers.
Charter is present in 41 states and has approximately 250,000 Wi-Fi hotspots.50 Moreover, through the �CableWiFi�
agreement, Charter and Comcast customers can roam on each other�sWi-Fi networks (as well as those of Optimum
and Cox) free of charge.51 In May 2017, Comcast and Charter announced an �agreement to explore potential
opportunities for operational cooperation in their respective wireless businesses to accelerate and enhance each
company�s ability to participate in the national wireless marketplace.�52,53 Charter CEO Tom Rutledge stated that the
partnership �will . . . enable us to provide more competition and drive costs down for consumers at a national scale as
current wireless operators.�54 Rutledge further explained to investors that the company�s MVNO relationship and
partnership with Comcast yields �opportunities on a national level, which neither Comcast nor Charter has as regional
players, that come together in this MVNO, and we�d like to take advantage of them.�55 Figure 3. Comcast�s Xfinity
Mobile Subscribers (in THOUSANDS) Source: Company reports; BTIG. Jun 17 Sep 17 Dec 17 Mar 18 Jun 18 25,000
194,000 381,000 577,000 781,000

Edgar Filing: SPRINT Corp - Form 425

22



22 In April 2018, Comcast and Charter entered into a formal mobile operating platform partnership focused on the
development and design of back end systems to support both of their mobile networks: Through the agreement,
Charter and Comcast will work together to cost-effectively develop an efficient and scalable software platform, and
related backend systems, which will power each company�s mobile-related customer sales and support platforms,
device logistics and warehousing, and billing. The operating platform developed by the partnership will serve as the
systems interface for current and any future MVNO (mobile virtual network operator) partners.56 Overall, analysts
are predicting that cable operators will play an increasingly large role in mobile services. According to
FierceWireless: �Wireless executives had been dismissive of cable�s foray into wireless, and the economics of the
MVNO model in an unlimited world; however, following Comcast�s early success (Comcast added more phone
customers than Verizon and AT&T in 2017), we think the companies, and investors, are more sensitive to this risk,�
wrote the Wall Street analysts at Morgan Stanley Research in a note to investors this morning. Specifically, the firm
said it estimates that cable MVNOs will add around 2.2 million mobile phone customers in 2020, or almost 50% of
the industry�s total net customer additions.57 Altice, with around 5 million customers in 21 states, is the nation�s fourth
largest cable operator. Altice signed an MVNO deal with Sprint in late 2017 and plans to launch mobile services in
2019. According to FierceWireless, in this MVNO agreement Sprint also plans to �leverage the Altice USA broadband
platform to accelerate the densification of its network.�58
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23 Altice CEO, Dexter Goei, explains that Altice is planning on entering the wireless market in a different manner
from Comcast and Charter: On Altice mobile, we�re on track to launch next year and will have 4G LTE and
voice-over-LTE services available straight away. Recall we have a full infrastructure-based MVNO, which has
attractive economics and flexibility features for us. We have a dedicated and experienced mobile management team
which will lead the development, launch and ongoing mobile strategy. In terms of network development, the
densification of Sprint�s network, which we�re helping with our AirStrand deployment is comfortably ahead of schedule
as are the upgrades to and expansion of our Wi- Fi network. We are also testing CBRS spectrum with equipment in a
3.5 gigahertz band as this may be good complementary capacity for us.59 B. WI-FI High and increasing levels of data
traffic are being generated by mobile devices, primarily because of increased video streaming. Cisco�s Visual
Networking Index (VNI) for 2017 estimates that 60% of 2016 global mobile data traffic was video. Cisco further
estimates that video will represent 78% of all mobile data traffic by 2021.60 Ofcom estimates that approximately 75%
of the time, data connections occur while mobile devices are connected to Wi-Fi.61 Similarly, Cisco VNI estimates
that around 60% of traffic generated by mobile devices is offloaded.62 In the United States, up to 80% of smartphone
data traffic in 2016 traveled over Wi-Fi rather than cellular networks according to the NPD Group.63 Examining U.S.
data usage of 45,000 Android users over the age of 18 over the month of August in 2016, Nielsen estimates that
almost 80% of all mobile data traffic was carried over Wi-Fi.64 Ofcom estimates that approximately 75% of the time,
data connections occur while mobile devices are connected to Wi-Fi.

Edgar Filing: SPRINT Corp - Form 425

24



24 Figure 4 shows the breakdown of the mobile data traffic carried over cellular versus Wi-Fi networks based on the
age of the user. New wireless technologies, such as 5G, LTE-U, and LAA, increasingly combine the use of licensed
and unlicensed spectrum. As such, offloading of data from licensed spectrum to unlicensed spectrum and then fixed
broadband is likely to increase over time. Even before cable�s official entry into wireless services, analysts were
highlighting cable�s investments in Wi-Fi hotspots: The cable industry is also extending the public footprint of itsWi-
Fi hotspots by upgrading the Wi-Fi routers in customers� homes to products that broadcast a separate SSID (network
name) that allow public use. Comcast has been the most aggressive in this endeavor, announcing a 5 million increase
[in] XFINITY hotspot locations in 2015. We believe the vast majority of this 5 million increase is the shipment of new
�higher speed�Wi-Fi Routers to existing customers. The Comcast customer receives a higher speed router, but most
likely don�t realize that it also enables outsiders to use the wired connection from their home as well as theirWi-Fi
router.65 Figure 4. Mobile Device Data Traffic Over Cellular and Wi-Fi Networks by Age of User Source: Nielsen
14,115 11,176 9,290 7,473 6,407 4,826 3,212 3,588 2,930 2,129 1,368 911 18-24 25-34 35-44 45-54 55-64 65+ WIFI
DATA USAGE PER MONTH (MBs downloaded & uploaded) CELLULAR DATA USAGE PER MONTH (MBs
downloaded & uploaded)
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25 From a supply perspective, offloading from cellular to fixed networks add available capacity, reduces congestion
of limited spectrum, provides economies of scope, and, notably, reduces reliance on cellular MVNO relationships.
Cable operators can completely bypass the MNO network for a certain percentage of individual voice or data
transmissions. Hence, the combination of a fixed broadband network with unlicensed spectrum use can help cable
HMNOs reduce both their MVNO costs and their strategic reliance on MNOs. From a demand perspective, consumers
are both able and willing to use Wi-Fi offloading as a partial�and in some situations, full� substitute for cellular service.
Based on the observed substitutability from the consumer�s perspective, Furchtgott-Roth argues thatWi-Fi offloading
disciplines prices of wireless services and should therefore be considered part of the same economic market.66 Given
the already significant presence of these (18 million plus67) Wi- Fi hotspots in major markets, combined with
high-speed, low latency hybrid fiber coaxial networks (Charter in 41 states, Comcast in 40 states, plus Washington,
D.C.) and the national wireless network provided by Verizon, the Comcast and Charter partnership provides them a
greater combined geographic reach and greater economies of scale for both companies� wireless services. Given their
economies of scale, as well as their existing economies of scope, both Charter and Comcast can already provide high
quality wireless service and may eventually be able to do so at lower cost than traditional non-facilities based
MVNOs. Moreover, these cable companies have the opportunity to target additional Wi-Fi hotspot, high-power LTE,
and/or 5G radio deployment in areas where they see that they are relying most on the Verizon network. Cable
operators already have the necessary rights to install equipment in the rights of way, which surmounts at least one
barrier to expansion that MNOs would face when trying to densify their networks. with cable operators using MVNO
agreements in conjunction with their existing fixed broadband networks and WiFi hotspots, MVNOs can no longer be
ignored when considering competitive pricing and quality pressures in the provision of wireless services.
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26 In early 2017, even before Comcast launched its wireless services, market analysts noted: [I]nvestors should also
start to consider the possibility that cable operators could build new wireless networks as an evolution of an MVNO
strategy, which is expected to launch this year. LTE radios are cheap and the cost of the new wireless networks are
primarily driven by the labor of laying the fiber, an asset in which cable operators have already invested. Capital
investment has been on the rise by cable operators as they extend fiber deeper into the network, thereby creating a
readymade backbone for a wireless network. Comcast owns over 149,000 route miles of fiber deployed . . . . That
provides a strong advantage for Comcast as wireless networks densify. Placing Wi-Fi hotspots on existing fiber can
offer some wireless coverage, but we believe Comcast could cover a substantial portion of the more than 125 million
people that live within its cable footprint by deploying higher power LTE over licensed spectrum. There are even
options to hang LTE radios from the hanging fiber strands . . . . This would obviate the need for difficult right of way
approvals. We believe it�s plausible that Comcast could spend less than $2 billion to provide coverage across a
meaningful portion of its footprint.68 After the release of Comcast�s 2018 second quarter results, BTIG (July 26, 2018)
estimated that �Comcast�s cumulative Cash EBITDA losses from its wireless business have topped $1.2 billion since the
launch in May of last year.�69 Still, BTIG argues, Comcast is unlikely to pull its wireless efforts given the pending
threat that 5G presents to its wired broadband business. We continue to believe it is logical for Comcast to build a
wireless network on top of its already elevated and rising investment in fiber. Its peer Charter has been more open
about those plans and stated yesterday that it is expanding its LTE trial to New York and Los Angeles.70
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27 Such targeted deployment, should it occur, will reduce MVNO costs for the cable companies and will reduce their
reliance on Verizon generally. Cable companies will provide significant price discipline on wireless
telephony/broadband. Again, as suggested by market analysts in early 2017, �if cable operators were able to leverage
initial MVNO success into an overbuild strategy, this would provide a new threat to the wireless industry and remove
a consolidator from the market.�71 C. Reduced Entry/ Expansion Costs for Cable Operators Both Comcast and Charter
have large fiber and coaxial based networks with large existing customer bases and an even larger number of homes
passed. As of July 2018, Charter has 840,000 miles of fiber and coaxbased network infrastructure passing 50 million
homes and businesses.72 As of March 31, 2018 Comcast also passes over 50 million homes.73 AS OF JULY 2018,
CHARTER HAS 840,000 MILES OF FIBER AND COAX-BASED NETWORK INFRASTRUCTURE PASSING 50
MILLION HOMES AND BUSINESSES. AS OF MARCH 31, 2018 COMCAST PASSES OVER 50 MILLION
HOMES.
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28 Figure 5 shows the most recent subscriber data for Comcast and Charter. Combined, they have existing
relationships with over 57 million customers, almost 50 million of which are fixed broadband subscribers. This
represents less than half of the total homes passed by the two cable operators, indicating that they have the opportunity
to substantially increase broadband subscribership, subject to competitive offerings and consumer demand. A majority
of Comcast�s and Charter�s customers, 69% and 59% respectively, subscribe to a bundle of at least two services. 36%
of Comcast and 33% of Charter�s customers had bundles of three or more services.74 This demonstrates both the
strategic value of bundling, and the fact that there is a large existing base of cable customers who could relatively
easily add mobile telephony/broadband services to their current services. Figure 5. Comcast and Charter Subscribers
and Bundling, Q2 2018 (MILLIONS) Sources: Comcast Corporation, 2018Q2 Form 10-Q, at 30 (July 26, 2018) (as of
June 30, 2018); Charter Communications, Inc., 2018Q2 Form 10-Q at 32 (July 31, 2018) (as of Aug. 23, 2018). In
Millions Comcast Charter COMBINED Total Customers 29.80 27.62 57.42 Residential 27.56 25.87 53.43 Within
Residential: Voice 11.48 10.33 21.81 Video 22.12 16.21 38.33 Internet 26.51 23.07 49.58 Percent with Bundles 69%
59% 64% of which: Double 33% 26% 29% Triple and Quad 36% 33% 34%
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29 For these customers, the cost of switching/adding mobile services to their existing fixed services is reduced,
relative to switching to a new mobile service that does not offer another service to which they are already subscribed.
Moreover, existing consumers anticipate further potential benefits from bundling multiple communications and video
services. Comcast attracted 781,000 wireless subscribers within a little over a year of launching Xfinity Mobile. This
achievement is testament to Comcast�s strong market presence and ability to attract consumers to its mobile service by
bundling its services. Moreover, while Comcast currently has over 26 million fixed broadband customers, its cables
pass over 50 million homes and businesses, implying a broadband penetration rate of just over half of homes and
businesses passed. This means that Comcast can increase its volume of mobile customers significantly without
material additional capital expenditures. D. Ability to Bundle by Cable Operators Cable operators have the ability to
offer triple and even quadruple plays of fixed broadband, video, fixed telephony, and now mobile telephony/
broadband. As previously shown in Figure 5, 69% of Comcast�s and 59% of Charter�s residential customers currently
subscribe to a bundle of at least two services. The ability to offer triple or quadruple plays can help cable operators:
(a) increase the services purchased by their existing customer base; (b) expand their existing customer base; (c) reduce
churn for both existing and new customers; and (d) perhaps slow the shedding of services like video and wired (VOIP)
phone by customers who may be primarily interested in fixed broadband and/or mobile telephony/ broadband service.
Economies of scope across fixed and mobile broadband are present, making it possible for cable networks to offer
fixed and mobile bundles at lower prices than competitors that do not offer both services.
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30 Even in the absence of economies of scope, bundling can attract consumers wanting greater streamlining of billing,
service, etc. and reduce churn for customers subscribed to a bundle. In a bundled setting, churn can be the
abandonment of a service provider or the abandonment of a single service within the bundle by an existing subscriber.
For subscribers with a strong preference for bundling of video, fixed voice, fixed internet and mobile, quadruple play
offerings of cable operators are a strong draw, and such consumers will likely not abandon their bundle easily. The
FCC�s Eighteenth Video Competition Report states: In response to statements by Charter and Comcast regarding the
offering of wireless services � a move from triple play bundles to quadruple play bundles � SNL Kagan maintains that
the �move should help reduce churn, with a larger number of products on a single bill typically associated with greater
customer retention.�75 Moreover, once a customer has a triple or quadruple play bundle, they are likely to hold on to
individual services longer than they would otherwise. The trend has been for fixed broadband and wireless services to
substitute for traditional video and landline telephony. However, when all four services are included in a bundle this
may slow the speed with which consumers are shedding traditional video and/or fixed voice services. Prince and
Greenstein use cross sectional survey data from 2007 to 2009 in an attempt to analyze the impact of triple-play
bundles on churn. Given the dates of the survey data, this analysis is not capturing the more recent periods with even
stronger declines in landline telephony and traditional pay-television. Still, the authors conclude that: [B]undling does
reduce churn for the three services in a tripleplay bundle. As we might have expected, the effect was most pronounced
for adoption of these services from the cable company (as compared to adoption overall). We also stressed an
important empirical effect in our data that has received little attention in the Even in the absence of economies of
scope, bundling can attract consumers wanting greater streamlining of billing, service, etc. and reduce churn for
customers subscribed to a bundle.
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31 theoretical literature. The effect was only evident in our data when services experienced �turmoil� in the form of
significant diffusion (broadband) or contraction (wired telephone and pay television in 2009, due to recession). The
pronounced effects during market contractions highlight bundling�s potential role in helping mitigate shrinking
markets.76 The ability of cable to bundle video and wireline VOIP services with fixed broadband and mobile
telephony/broadband services will likely help cable operators reduce the speed with which they lose revenue from
traditional video and VOIP services. The decline of traditional video subscriptions, combined with rising content
costs, has been putting downward pressure on cable operator profits.77 Moreover, the increased threat that mobile
broadband might substitute for fixed broadband gives cable operators greater incentives to offer wireless services to
protect (and potentially expand) their existing customer base. By combining a mobile broadband product with fixed
broadband and an extensive array of linear and on-demand video services, Comcast and Charter can provide a suite of
services that are unmatched. Comcast and Charter are therefore not only able to offer unique packages of services but
can also experiment with retail pricing in a way that traditional MVNOs offering only a single product or limited
bundle cannot.78 The economic value of being able to offer combinations of content and services is evident in the
preponderance of vertical integration which has already occurred between firms in media, distribution, and tech. (See
Figure 6). We have seen increasing mergers and acquisitions, as well as partnering arrangements, between content,
distributors, and tech providers. This reflects the general convergence that is occurring between these once well
delineated markets. Moreover, this convergence highlights the key roles that bundling, product differentiation, and
access are currently playing and demonstrates a market response to consumer demand for single access connectivity.
The decline of traditional video subscriptions, combined with rising content costs, has been putting downward
pressure on cable operator profits. Moreover, the increased threat that mobile broadband might substitute for fixed
broadband gives cable operators greater incentives to offer wireless services to protect (and potentially expand) their
existing customer base.
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32 E. Returned Entry into Spectrum License Ownership While Comcast and Charter sold their 700 MHz licenses to
Verizon in 2011,79 Comcast just spent over $1.7 billion in the Incentive Auction for 600 MHz licenses.80 Hence,
Comcast has the opportunity in the near future to use these licenses to reduce its MVNO payments to Verizon and/or
supplement its existing MVNO network provided by Verizon. Similarly, both Comcast and Charter have expressed
interest in making use of the 3.5 GHz Citizens Broadband Radio Service (CBRS) band once it is made available to
sharing through either Priority Access Licenses (PALs) or unlicensed use through the Generalized Authorized Access
(GAA) tier.81 Charter has been conducting tests of its own wireless network and services, primarily in the 3.5 GHz
band.82 Figure 6. Increasing Partnerships and Vertical Integration Borderless circles represent lower scale market
participants. Source: Hogan Lovells (2018). Verizon Tier 1 Backbone EdgeCast FiOS Verizon Wireless FiOS TV
Yahoo View AT&T Tier 1 Backbone AT&T CDN U-Verse AT&T Wireless U-Verse TV DirecTV Otter Media (50%)
(Incl. Fullscreen, Rooster Teeth, VRV, and Crunchyroll (80%)) DirecTV Now TimeWarner (Incl. HBO, CNN, TNT,
WB) Comcast Comcast CDN XFinity XFinity Mobile (MVNO + WiFi) XFinity TV XFinity Streampix Fandango
(70%) Hulu (30%) NBC Universal (Incl. NBC, Telemundo, DreamWorks, a partial interest in BuzzFeed) Google
Google Cloud Interconnect & Edge Network Google Cloud CDN Google Fiber Project Fi (MVNO + WiFi) Google
Fiber TV YouTube Amazon AWS Direct Connect Amazon CloudFront Amazon Prime Twitch.tv Amazon Studios
T-Mobile Layer3TV pure Fiber T-Mobile Wireless Layer3TV allHD Sprint Sprint Wireless Washington Post Tier 1
Backbone Global Internet Access Services Cloud Services Home Broadband Services Wireless Broadband Services
Traditional Multichannel Video Distribution Over-the-Top Multichannel Video Distribution Digital Video Origination
and Distribution Premier Content Origination
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33 FierceWireless suggests that: Such efforts by Comcast and Charter may be geared toward further reducing their
network usage payments to Verizon by forcing their mobile customers off of Verizon�s LTE network and onto a 600
MHz network or a 3.5 GHz network, as both operators already do with their public Wi-Fi networks. Or they may use
their spectrum for something else, like expanding an IoT network or offering a fixed wireless internet service.83
Efforts by cable operators to expand their own facilities networks for wireless services underscore the strength that
cable HMNOs have, relative to non-facilities based MVNOs, to negotiate wholesale agreements. These investments in
facilities also importantly demonstrate the additional pricing and quality discipline that the entry of cable HMNOs will
have in the provision of mobile services. F. PLANNED 5G DEPLOYMENT The communications marketplace is
currently focused on the deployment of 5G. This technology involves the installation of many small cells but will
allow for much improved capacity, speed, and latency, relative to 4G LTE. 5G deployment plans are being considered
not only by MNOs, AT&T, Verizon, T-Mobile, and Sprint, but also by cable operators Comcast and Charter, and
satellite operator DISH. As previously discussed, both cable operators are well positioned in this realm. They are able
to use their existing customer base, fixed broadband networks, ability to bundle, and their mobile partnerships to
leverage their MVNO access to Verizon�s wireless network. Comcast is developing an IoT infrastructure network
called machine-Q.
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34 As previously mentioned, Comcast recently spent $1.7 billion in the Incentive Auction for licenses in the 600 MHz
range and has demonstrated interest in the 3.5 GHz band, although it has not specified whether it is more interested in
the unlicensed or licensed portion of the band. Charter�s CEO, Tom Rutledge, explains that Charter�s plans are based on
[T]he integration of small cell architecture using unlicensed and licensed spectrum working together interchangeably
with our advanced DOCSIS roadmap to create high capacity, low latency product offerings. We expect that over time,
our existing infrastructure will put us in a unique position to economically deploy new powerful products that benefits
from small cell connectivity. . . . [O]ur thought is that, we may want to take additional licensed spectrum and combine
it with Wi-Fi spectrum to create an even broader, in-home, in-business, and mobile platform. . . . [Charter is] working
on the integration of licensed and unlicensed spectrum into the same radios.84 Charter has focused significant
attention on the 3.5 GHz CBRS band. Charter has been system testing in that band for both mobile and fixed uses and
reports that it has already achieved speeds of 25 Mbps down/3 Mbps up �at significant distances.�85 According to
filings with the FCC, �Charter believes mobile uses of the CBRS band could combine well withWi-Fi, allowing a new
entrant, like cable, to deploy 3.5 GHz spectrum quickly and cost effectively.�86 Charter is also testing 5G services in
the 28 GHz band.87 The fact that MNOs, cable operators, and a DBS provider all have plans to offer 5G wireless
services underscores the fact that existing MNOs are not the only competitive force in wireless services. The role of
HMNOs (and possibly DISH) in the wireless market, whether labeled MVNOs or anything else, will be significant in
providing competitive discipline in mobile services. The technological walls that once existed between fixed and
mobile are dissolving quickly and will soon be but vestiges of antiquated jargon. The technological walls that once
existed between fixed and mobile are dissolving quickly and will soon be but vestiges of antiquated jargon.
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35 05. ConclusioN Consumers are interested in improving efficiency and savings by bundling all of their
communication (and entertainment) needs. At present, residential and business consumers are tending to favor fixed
broadband for connecting to the internet from their primary physical locations (i.e., fixed residences and business
locations) and mobile telephony/broadband for connecting to the internet while outside their primary physical
locations. This is a function of both the quality and price of service that consumers see when using these technologies
and providers. However, as technology, infrastructure, and vertical integration/partnering evolve, consumers will face
more similar levels of quality and pricing for services providing �connectivity,� regardless of whether the provider is
officially considered to be a mobile wireless network operator, a cable operator, an MVNO, a satellite operator, or a
5G operator. Increasing substitutability between wireless and fixed services, along with the eventual hybridization of
wireless and fixed broadband networks, leads to increasingly direct competition across all of these providers in a
single market for providing connectivity to consumers. Much of this competition will be in the form of differentiation
of services. Still, there will be direct competition for customers. Viewing or defining all of these markets as
independent of one another is quickly becoming anachronistic. Competition does not increase linearly (or even
necessarily at all) simply with the addition of an extra firm. However, even threat of entry by efficient firms imposes
pricing discipline on current providers. Acting as hybrid MVNO/
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36 MNOs, cable operators have already begun siphoning off some of the growth of mobile subscribers from MNOs.
The launch of Comcast and Charter (and Altice in 2019) into wireless services has already increased, and will in the
next few years continue to increase, the amount (and threat) of competition in the more narrowly defined wireless
market. In turn, both current entry and the threat of continued entry by cable operators have and will continue to
impose increasing price discipline in wireless services. Comcast and Charter have large and powerful wireline
broadband networks, existing customer bases, and branding that they are using to leverage their MVNO relationship
in their provision of wireless services. Equally important, Comcast and Charter have a unique ability to offer bundles
with any combination of wireless telephony/ broadband, fixed broadband, fixed telephony, and video services. Both
cable operators are investing in expanding their abilities to provide wireless services independently of MNOs. In other
words, Comcast and Charter are well placed, and are working to be even better situated, to offer a single �connectivity�
source for consumers. With wireless connectivity, most of the connectivity is actually over wireline (backhaul and the
rest of the internet), with only the last portion being wireless. This will become even more accentuated in the 5G
world, with small cells and very short wireless connections. Comcast and Charter have dominant positions with
respect to the nonwireless portion of the connection and have now added the last piece with their MVNO relationship
with Verizon. Investments by the cable operators to expand their abilities to provide wireless services independently
of Verizon through a combination of licensed and unlicensed spectrum and the deployment of 5G networks
demonstrate that, despite their official MVNO status, Comcast and Charter have and will continue to add significant
competition to the provision of wireless telephony/ broadband. The launch of wireless services by cable operators
Comcast and Charter, the increasing ability to substitute between wireless and fixed services, and the eventual
hybridization of fixed and mobile broadband networks, make it increasingly anachronistic to think that MVNOs�and
particularly cable operated hybrid MVNO/MNOs� can be ignored when analyzing competition and price discipline
imposed on MNOs in the provision of mobile services. Michelle P. Connolly
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Telecomms. Policy 315 (1998); Resale and the Growth of Competition in Wireless Telephony at 131-32. In addition,
firms at an adjacent stage of vertical production are more likely to become potential entrant than an entrant from
outside the industry. Id. 28 Resale and the Growth of Competition in Wireless Telephony at 132. 29 See The Theory
of Industrial Organization at 309, 393 (discussing the pro-competitive effects of the threat of entry). 30 Burton,
Kaserman and Mayo (2000) underscore that, �[T]he theoretical conclusion that resale can serve as a vehicle for
upstream entry also does not suggest that resellers that choose to confine their operations to the downstream stage � i.e.,
they do not opt to vertically integrate � fail to exert the other beneficial competitive impacts described earlier. In other
words, it is not necessary for resellers to integrate backward in order to enhance competition in the affected market or
markets. Non-integrated resale can have substantial pro-competitive effects.� Resale and the Growth of Competition in
Wireless Telephony at 133. 31 Burton, Kaserman and Mayo (2000) explain: �The relative growth in reseller revenues
underscores the importance of these providers in the evolution of the interexchange market. While IXC [interexchange
carrier] revenues increased by just under 40 percent during the 1992-1997 period, reseller revenues increased by
nearly 520 percent so that, by the end of 1997, reseller revenues exceeded 9 percent of industry totals.� See Resale and
the Growth of Competition in Wireless Telephony at 137. 32 See The Largest Mobile Network Operators In The
World, WorldAtlas, www.worldatlas.com/ articles/the-largest-mobile-network-operators-inthe- world.html (last
accessed July 19, 2018). 33 IBISWorld Industry Report 51791a, Telecommunications Resellers in the US at 24 (Dec.
2017); Phil Kendall, US Wireless Market Outlook and Forecast 2018-2023, Strategy Analytics (May 2018),
https://www. strategyanalytics.com/ access-services /serviceproviders/ service-providers- strategies/marketdata/
report-detail /us-wireless-market- outlookand- forecast- 2018-2023. 34 See Coverage Map, TracFone (last accessed
Sept. 7, 2018), https://www.tracfone.com/ coverage/check. 35 MVNOs comprised 9.6% of total US retail wireless
subscriptions and 38% of prepaid subscriptions in 2017. See US Wireless Market Outlook and Forecast 2018-2023,
Sheets 5 and 7. 36 See FCC Twentieth Report ¶ 38; Morgan Stanley Research argues that a recent increase in new
postpaid subscriptions has come in part from customer transitions from prepaid to postpaid plans: �In 1Q18 for
example, the big four added 626k postpaid phone customers, more than 3x the adds in the prior year, despite factoring
in 197k wireless adds gained by Comcast. We see a few factors driving this, most notably the strong economy which
is increasing multiple device adoption and driving more eligible customers from prepaid to postpaid plans.� Morgan
Stanley Research, 5 Days and 5 Questions � Question #2: Will we see a return to wireless service revenue growth?, at
2-3 (July 17, 2018). 37 GSM Association, Network Slicing Use Case Requirements, at 11(April 2018), https://
www.gsma.com /futurenetworks /wp-content/ uploads /2018/07 /Network- Slicing-Use- Case- Requirements-
fixed.pdf. 38 Cisco predicts that more than 63% of total internet protocol (IP) traffic will come from wireless and
mobile devices by 2021. See Cisco, Cisco Visual Networking Index: Forecast and Methodology, 2016-2021, at 2 (last
updated Sep. 15, 2017), https: //www. cisco.com/c/ en /us/solutions /collateral /service- provider/ visual-networking-
index-vni /complete -whitepaper- c11-481360. html. 39 See IBISWorld, Telecommunications Resellers in the US, at 9
(Dec. 2017). 40 See Charter Reportedly Set to Launch $45-Per- Month Unlimited Wireless Service, FierceWireless
(June 5, 2018), https: //www. fiercewireless. com/ wireless /charter-reportedly- set-to- launch-5- permont- unlimited
-wireless -service. 41 See Morgan Stanley Research, 5 Days and 5 Questions � Question #2: Will We See a Return to
Wireless Service Revenue Growth?, at 2-3 (July 17, 2018). 42 Initiate Coverage of Ruckus Wireless with Buy Rating
and $13 Target Ahead of Increased Operator Spending. 43 It is worth noting that cable operators already provide
backhaul services to wireless operators. 44 Charter Communications purchased Time Warner Cable and Bright House
Networks in 2016. See Brian Stelter, Bye, Bye Time Warner Cable. Hello Charter, CNN (May 18, 2016), https://
money.cnn.com /2016/05/18 /media /timewarner- cable-charter /index.html. 45 See Mike Dano, Editor�s
Corner�Charter�s Spectrum Mobile MVNO Almost a Mirror Image of Xfinity Mobile, with Slightly Higher Prices and
Fewer Options, FierceWireless (July 3, 2018), https: //www.fiercewireless .com /wireless/editor -scorner- charter-s-
spectrum-mobile- mvno-almosta- mirror-image -xfinity- mobile. 46 Introducing Xfinity Mobile, Comcast
Corporation, https://www.xfinity.com/learn/ mobile-service (last accessed Aug. 19, 2018); see also Press Release,
Comcast Corporation, Comcast Introduces Xfinity Mobile: Combining America�s Largest, Most Reliable 4G LTE
Network and the Largest Wi-Fi Network (Apr. 6, 2017), https://corporate.comcast.com/newsinformation/
news-feed/comcast-xfinity-mobile. 47 See Mike Dano, Comcast�s Xfinity Mobile Begins to Accelerate, but Analysts
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Remain Wary, FierceWireless (July 26, 2018), https://www. fiercewireless.com/wireless/comcast-s-xfinitymobile-
begins-to-accelerate. 48 See Diana Goovaerts, Comcast Wireless Sub Growth Outpaces Rivals, Mobile World Live
(July 26, 2018), https://www.mobileworldlive.com/ featured-content/top-three/comcast-wirelesssub-
growth-outpaces-rivals/. 49 See id. 50 See Get Access to Free Spectrum WiFi Hotspots in Your State, Charter
Communications, https://www.spectrum.com/free-wifi-hotspots. html (last visited Aug. 15, 2018). 51 See Cable WiFi
Internet Access is Brought to Consumers Through a Collaboration Among U.S. Internet Service Providers, Charter
Communications https://www.spectrum.com/ content/spectrum/residential/microsites/cablewifi/ cablewifi.html (last
visited Aug. 15, 2018).
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40 52 �The companies have agreed to explore working together in a number of potential operational areas in the
wireless space, including: creating common operating platforms; technical standards development and harmonization;
device forward and reverse logistics; and emerging wireless technology platforms. The efficiencies created are
expected to provide more choice, innovative products and competitive prices for customers in each of their respective
footprints. Additionally, the companies have agreed to work only together with respect to national mobile network
operators, through potential commercial arrangements, including MVNOs and other material transactions in the
wireless industry, for a period of one year.� Press Release, Comcast Corporation, Comcast and Charter to Explore
Operational Efficiencies to Speed Entry into Wireless Market (May 8, 2017), https: //corporate. comcast.com/
newsinformation/ news-feed /comcast -charter -wirelessefficiencies. 53 �When marketing theWi-Fi hotspots, some
MVPDs note the potential savings on mobile wireless bills from reduced roaming and usage minutes. A consortium,
called Cable Wi-Fi, comprised of Bright House, Cox, Cablevision, Time Warner Cable, and Comcast, allows a
subscriber of any of these cable MVPDs to access the hotspots of the other consortium members.� Annual Assessment
of the Status of Competition in the Market for the Delivery of Video Programming, Eighteenth Report, 32 FCC Rcd
568 ¶ 61 (2017) (quoting SNL Kagan, Cable TV Investors at 13 (Jan. 29, 2014)) (�Eighteenth Video Competition
Report�). According to BTIG Research, the CableWi-Fi consortium had an estimated 500,000 public hotspots in 2016:
�We estimate it would cost less than $250 million to double the coverage of theWi-Fi consortium�s outdoor locations,
while still leveraging their existing miles of fiber and coax for backhaul and site locations. That is a small investment
for cable operators that spend billions on capex each year and now face a new competitive threat from the wireless
industry . . . .� See Initiate Coverage of Ruckus Wireless with Buy Rating and $13 Target Ahead of Increased Operator
Spending. 54 Comcast, Charter Announce Wireless Partnership, Reuters (May 8, 2017), https: //www. reuters.com
/article / us-charter -commns- comcastpartnership/ comcast -charter -announce- wirelesspartnership-
idUSKBN1841AQ. 55 Charter Communications (CHTR) Q2 2017 Results, Seeking Alpha (July 27, 2017), https://
seekingalpha.com /article /4091430 -chartercommunications- chtr-q2-2017 -results-earningscall- transcript. 56 Press
Release, Comcast Corporation, Comcast and Charter Announce Mobile Operative Platform Partnership (Apr. 20,
2018), https: //corporate. comcast.com /press /releases /comcast -andcharter- announce -mobile -operating
-platformpartnership. 57 Mike Dano, Analyst: Cable MVNOs to Steal 50% of All Wireless Customer Additions by
2020, FierceWireless (June 27, 2018), https:// www. fiercewireless.com /wireless /analyst -cable- mvnosto- steal
-50-all -wireless -customer -additionsby- 2020. 58 Mike Dano, Editor�s Corner�Sprint�s MVNO for Altice Doesn�t Fill
the T-Mobile Merger Void, FierceWireless (Nov. 6, 2017), https: //www. fiercewireless.com /wireless /editor
-s-corner -sprints- mvno-for-altice -doesn-t-fill -t-mobile -mergervoid. 59 Mike Dano, Altice: We Won�t Lose Money
on Mobile, Fierce Wireless (Aug. 6, 2018), https: // www .fiercewireless .com /wireless /altice-we -wont- lose-
money- mobile (emphasis added). 60 Similarly, Ericsson�s 2016 Mobility Report states that video accounted for
approximately half of all mobile traffic in 2016 and estimates that it will increase to around three-quarters of all
mobile traffic by 2022. See LS telcom AG, When Will Exponential Mobile Growth Stop? (Oct. 9, 2017), https:
//tinyurl .com /yd2ychwu. 61 Ofcom, The consumer mobile experience: Measuring the consumer experience of using
Android mobile services (May 9, 2018), at 1. 62 Visual Networking Index: Forecast and Methodology, 2016-2021. 63
See Press Release, Comcast Corporation, Comcast and Netflix Expand Partnership Following Successful Xfinity X1
Integration (Apr. 6, 2017), https: //corporate .comcast .com/ news -information /news-feed /comcast- xfinitymobile
(citing NPD Group, Smartphone Data Consumption Report (Oct. 2016)). 64 Data usage was defined as a data
download of at least 150KB or an upload of at least 100KB over a data network, whether cellular or Wi-Fi. See
Nielsen, What Drives Data Usage? (Nov. 22, 2016), http: //www .nielsen .com/us /en /insights/ news /2016
/what-drives -data -usage .html. 65 Initiate Coverage of Ruckus Wireless with Buy Rating and $13 Target Ahead of
Increased Operator Spending. 66 Harold Furchtgott-Roth, WiFi Helps Define the Relevant Market for Wireless
Services (forthcoming 2018). 67 What Are Xfinity WiFi Hotspots and How Do I Connect?, Comcast Corporation
https: //www. xfinity .com /mobile /support /article /221762167 / what -are- xfinity -wifi -hotspots -and -how -do-
iconnect (last accessed Aug. 19, 2018). 68 Walter Piecyk, Will Comcast Use Its Fiber for A New Wireless Network?,
BTIG, at 1 (Jan. 3, 2017), http: //www. btigresearch. com /2017 /01 /03/ will-comcast -use -its -fiber -for-a -new-
wirelessnetwork/. 69 Walter Piecyk, Comcast�s Wireless Cash EBITDA Losses Up To $1.2 Billion as Sub Growth
Stalls, BTIG (July 26, 2018), http:// www. btigresearch .com/2018 /07 /26/comcastswireless- cash -ebitda -losses
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-up-to-1-2 -billion -assub- growth -stalls/. 70 Id. 71 See Initiate Coverage of Ruckus Wireless with Buy Rating and
$13 Target Ahead of Increased Operator Spending. 72 The Race to 5G: Exploring Spectrum Needs to Maintain U.S.
Global Leadership Before the S. Comm. on Commerce, Science, and Transportation, 115th Cong. 3 (2018) (statement
of Craig Cowden, Senior Vice President of Wireless Technology, Charter). 73 Charter Communications News,
Charter Announces First Quarter 2018 Results (Apr. 27, 2018), http: // ir.charter. com /phoenix.zhtml? c=112298&p
=irolnews Article& ID=2345269. Altice has approximately five million customers. See Altice USA, Inc., 2018Q2
Form 10-Q, at 34 (Aug. 9, 2018). 74 Press Release, Comcast Corporation, Comcast Reports 2nd Quarter 2018 Results
(July 26, 2018), https: //www. cmcsa.com /news- releases/ news- release-details /comcast- reports- 2ndquarter-
2018-results. 75 Eighteenth Video Competition Report ¶ 52 (quoting SNL Kagan, Cable TV Investors at 14 (Mar. 29,
2016)).
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41 76 See Jeffrey Prince and Shane Greenstein Does Service Bundling Reduce Churn? 23 J. of Econ. & Mgmt.
Strategy 839 (2014). 77 The FCC explains that �[i]n response to competition from OVDs [Online Video Distributors],
slow growth in household incomes, and higher programming costs, MVPDs have begun offering �skinny� video
packages, which include a limited selection of channels with addon options revolving around specific subscriber
interests such as sports, children�s entertainment, or movies.� Eighteenth Video Competition Report ¶ 53. �MVPDs have
also extended the availability of some of their programming to online video platforms, similar to those offered by
OVDs, referred to as �TV Everywhere,� services, which allow MVPD subscribers to access programming on
Internet-connected devices. In addition, some MVPDs have begun offering online video services that do not require a
subscription to a traditional MVPD service (e.g., DISH Network�s Sling TV, Verizon�s Go90, and AT&T�s DIRECTV
NOW).� Id. ¶ 4. 78 See Voluntary Relationships Among Mobile Network Operators and Mobile Virtual Network
Operators: An Economic Explanation at 15. When an MVNO �imaginatively� bundles mobile services with other
services, �it can create an important degree of product differentiation (to service narrower customer niches) that an
ordinary reseller cannot.� Id. at 16. 79 In 2016, Charter Communications purchased Time Warner Cable and Bright
House Networks (which had held spectrum licenses as part of SpectrumCo until 2011). See Bye, Bye Time Warner
Cable. Hello Charter. 80 It may take some time for all 600 MHz markets to be cleared and for Comcast to deploy.
Still, T-Mobile has already deployed 600 MHz in over 900 markets, and by the end of 2018, plans to have deployed in
approximately 10,000 sites. 81 See Editor�s Corner�Charter�s Spectrum Mobile MVNO Almost a Mirror Image of
Xfinity Mobile, with Slightly Higher Prices and Fewer Options. 82 Mike Dano, Charter Hints at 25 Mbps Fixed
Wireless Speeds using 3.5 GHz in Rural Areas, FierceWireless (Jan. 31, 2018), https: //www. fiercewireless
.com/wireless /charter -hints -at-25- mbps-fixed -wireless- speeds-using -3-5-ghz -ruralareas. 83 See Editor�s
Corner�Charter�s Spectrum Mobile MVNO Almost a Mirror Image of Xfinity Mobile, with Slightly Higher Prices and
Fewer Options. 84 Charter Communications (CHTR) CEO Thomas Rutledge on Q4 2017 Results, Seeking Alpha
(Feb. 2, 2018), https: //seekingalpha.com/ article/4142790 -charter -communications -chtrceo- thomas-
rutledge-q4-2017-results -earningscall- transcript? part=single. 85 Reply Comments of Charter Communications, Inc.,
GN Docket No. 17-258, at 2-4 (filed Jan. 29, 2018). 86 Letter from Elizabeth Andrion, Senior Vice President,
Regulatory Affairs, Charter Communications, Inc., to Marlene H. Dortch, Secretary, FCC, GN Docket No. 17-258
(filed Mar. 1, 2018). 87 See Monica Alleven, Charter Wants to Conduct 28 GHz 5G Experiments in Florida,
FierceWireless (Apr. 5, 2017), https://www .fiercewireless .com/ wireless /charter-wants -to -conduct -28-ghz
-5gexperiments- florida; Dan Jones, Charter: To Live & 5(G) in LA, Light Reading (Apr. 5, 2018), https:
//www.lightreading .com/mobile /5g/charterto- live-and-5(g) -in-la/d/d -id/742019; see also Description of Research
Project, FCC Form 442, ELS File No. 0180EX-CN-2017 (granted May 11, 2017). 88 Zero-Rating services and
exclusive content agreements are examples of bundling of content and connectivity services and also demonstrate one
dimension in which connectivity providers can differentiate their services from competitors.
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Important Additional Information

In connection with the proposed transaction, T-Mobile US, Inc. (�T-Mobile�) will file a registration statement on Form
S-4, which will contain a joint consent solicitation statement of T-Mobile and Sprint Corporation (�Sprint�), that also
constitutes a prospectus of T-Mobile (the �joint consent solicitation statement/prospectus�), and each party will file
other documents regarding the proposed transaction with the U.S. Securities and Exchange Commission (the �SEC�).
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE JOINT CONSENT SOLICITATION
STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. When final, a
definitive copy of the joint consent solicitation statement/prospectus will be sent to T-Mobile and Sprint stockholders.
Investors and security holders will be able to obtain the registration statement and the joint consent solicitation
statement/prospectus free of charge from the SEC�s website or from T-Mobile or Sprint. The documents filed by
T-Mobile with the SEC may be obtained free of charge at T-Mobile�s website, at www.t-mobile.com, or at the SEC�s
website, at www.sec.gov. These documents may also be obtained free of charge from T-Mobile by requesting them by
mail at T-Mobile US, Inc., Investor Relations, 1 Park Avenue, 14th Floor, New York, NY 10016, or by telephone at
212-358-3210. The documents filed by Sprint with the SEC may be obtained free of charge at Sprint�s website, at
www.sprint.com, or at the SEC�s website, at www.sec.gov. These documents may also be obtained free of charge from
Sprint by requesting them by mail at Sprint Corporation, Shareholder Relations, 6200 Sprint Parkway, Mailstop
KSOPHF0302-3B679, Overland Park, Kansas 66251, or by telephone at 913-794-1091.

Participants in the Solicitation

T-Mobile and Sprint and their respective directors and executive officers and other members of management and
employees may be deemed to be participants in the solicitation of consents in respect of the proposed transaction.
Information about T-Mobile�s directors and executive officers is available in T-Mobile�s proxy statement dated
April 26, 2018, for its 2018 Annual Meeting of Stockholders. Information about Sprint�s directors and executive
officers is available in Sprint�s proxy statement dated June 26, 2018, for its 2018 Annual Meeting of Stockholders, and
in Sprint�s subsequent Current Report on Form 8-K filed with the SEC on July 2, 2018. Other information regarding
the participants in the consent solicitation and a description of their direct and indirect interests, by security holdings
or otherwise, will be contained in the joint consent solicitation statement/prospectus and other relevant materials to be
filed with the SEC regarding the acquisition when they become available. Investors should read the joint consent
solicitation statement/prospectus carefully when it becomes available before making any voting or investment
decisions. You may obtain free copies of these documents from T-Mobile or Sprint as indicated above.

No Offer or Solicitation

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made
except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as
amended.
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Cautionary Statement Regarding Forward-Looking Statements

This communication contains certain forward-looking statements concerning T-Mobile, Sprint and the proposed
transaction between T-Mobile and Sprint. All statements other than statements of fact, including information
concerning future results, are forward-looking statements. These forward-looking statements are generally identified
by the words �anticipate,� �believe,� �estimate,� �expect,� �intend,� �may,� �could� or similar expressions. Such forward-looking
statements include, but are not limited to, statements about the benefits of the proposed transaction, including
anticipated future financial and operating results, synergies, accretion and growth rates, T-Mobile�s, Sprint�s and the
combined company�s plans, objectives, expectations and intentions, and the expected timing of completion of the
proposed transaction. There are several factors which could cause actual plans and results to differ materially from
those expressed or implied in forward-looking statements. Such factors include, but are not limited to, the failure to
obtain, or delays in obtaining, required regulatory approvals, and the risk that such approvals may result in the
imposition of conditions that could adversely affect the combined company or the expected benefits of the proposed
transaction, or the failure to satisfy any of the other conditions to the proposed transaction on a timely basis or at all;
the occurrence of events that may give rise to a right of one or both of the parties to terminate the business
combination agreement; adverse effects on the market price of T-Mobile�s or Sprint�s common stock and on T-Mobile�s
or Sprint�s operating results because of a failure to complete the proposed transaction in the anticipated timeframe or at
all; inability to obtain the financing contemplated to be obtained in connection with the proposed transaction on the
expected terms or timing or at all; the ability of T-Mobile, Sprint and the combined company to make payments on
debt or to repay existing or future indebtedness when due or to comply with the covenants contained therein; adverse
changes in the ratings of T-Mobile�s or Sprint�s debt securities or adverse conditions in the credit markets; negative
effects of the announcement, pendency or consummation of the transaction on the market price of T-Mobile�s or
Sprint�s common stock and on T-Mobile�s or Sprint�s operating results, including as a result of changes in key customer,
supplier, employee or other business relationships; significant transaction costs, including financing costs, and
unknown liabilities; failure to realize the expected benefits and synergies of the proposed transaction in the expected
timeframes or at all; costs or difficulties related to the integration of Sprint�s network and operations into T-Mobile; the
risk of litigation or regulatory actions; the inability of T-Mobile, Sprint or the combined company to retain and hire
key personnel; the risk that certain contractual restrictions contained in the business combination agreement during the
pendency of the proposed transaction could adversely affect T-Mobile�s or Sprint�s ability to pursue business
opportunities or strategic transactions; effects of changes in the regulatory environment in which T-Mobile and Sprint
operate; changes in global, political, economic, business, competitive and market conditions; changes in tax and other
laws and regulations; and other risks and uncertainties detailed in T-Mobile�s Annual Report on Form 10-K for the
fiscal year ended December 31, 2017 and in its subsequent reports on Form 10-Q, including in the sections thereof
captioned �Risk Factors� and �Cautionary Statement Regarding Forward-Looking Statements,� as well as in its subsequent
reports on Form 8-K, all of which are filed with the SEC and available at www.sec.gov and www.t-mobile.com.
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 those expressed in or implied by such
forward-looking statements. Given these risks and uncertainties, persons reading this communication are cautioned
not to place undue reliance on such forward-looking statements. T-Mobile assumes no obligation to update or revise
the information contained in this communication (whether as a result of new information, future events or otherwise),
except as required by applicable law.
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NEW T-MOBILE

FREQUENTLY ASKED QUESTIONS FOR EMPLOYEES

9/24/18 UPDATE
What does the HQ campus renovation mean for our announcement of our merger with Sprint?

This is just business as usual and we�re committed to making our HQ in Bellevue an awesome place to work!

We just announced that MetroPCS is changing their name to Metro by T-Mobile. Does this have anything to do with
the merger?

Nope! We�re changing the name to reflect that Metro by T-Mobile is for customers who refuse to make a compromise
between experience and value. This is our first step on a journey to take Metro by T-Mobile to a whole new level!

Important Additional Information

In connection with the proposed transaction, T-Mobile US, Inc. (�T-Mobile�) has filed a registration statement on Form
S-4, which contains a preliminary joint consent solicitation statement of T-Mobile and Sprint Corporation (�Sprint�),
that also constitutes a preliminary prospectus of T-Mobile (the �joint consent solicitation statement/prospectus�), and
each party will file other documents regarding the proposed transaction with the U.S. Securities and Exchange
Commission (the �SEC�). INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE JOINT
CONSENT SOLICITATION STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED
WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. When final, a definitive copy of the joint consent solicitation statement/prospectus will be sent to
T-Mobile and Sprint stockholders. Investors and security holders may obtain these documents free of charge from the
SEC�s website or from T-Mobile or Sprint. The documents filed by T-Mobile may be obtained free of charge at
T-Mobile�s website, at www.t-mobile.com, or at the SEC�s website, at www.sec.gov, or from T-Mobile by requesting
them by mail at T-Mobile US, Inc., Investor Relations, 1 Park Avenue, 14th Floor, New York, NY 10016, or by
telephone at 212-358-3210. The documents filed by Sprint may be obtained free of charge at Sprint�s website, at
www.sprint.com, or at the SEC�s website, at www.sec.gov, or from Sprint by requesting them by mail at Sprint
Corporation, Shareholder Relations, 6200 Sprint Parkway, Mailstop KSOPHF0302-3B679, Overland Park, Kansas
66251, or by telephone at 913-794-1091.

Participants in the Solicitation

T-Mobile and Sprint and their respective directors and executive officers and other members of management and
employees may be deemed to be participants in the solicitation of consents in respect of the proposed transaction.
Information about T-Mobile�s directors and executive officers is available in T-Mobile�s proxy statement dated
April 26, 2018, for its 2018 Annual Meeting of Stockholders. Information about Sprint�s directors and executive
officers is available in Sprint�s proxy statement dated June 26, 2018, for its 2018 Annual Meeting of Stockholders, and
in Sprint�s subsequent Current Report on Form 8-K filed with the SEC on July 2, 2018. Other information regarding
the participants in the consent solicitation and a description of their direct and indirect interests, by security holdings
or otherwise, will be contained in the joint consent solicitation statement/prospectus and other relevant materials filed
with the SEC regarding the transaction when they become available. Investors should read the joint consent
solicitation statement/prospectus carefully before making any voting or investment decisions. You may obtain free
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copies of these documents from T-Mobile or Sprint as indicated above.

No Offer or Solicitation

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made
except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as
amended.
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Cautionary Statement Regarding Forward-Looking Statements

This communication contains certain forward-looking statements concerning T-Mobile, Sprint and the proposed
transaction between T-Mobile and Sprint. All statements other than statements of fact, including information
concerning future results, are forward-looking statements. These forward-looking statements are generally identified
by the words �anticipate,� �believe,� �estimate,� �expect,� �intend,� �may,� �could� or similar expressions. Such forward-looking
statements include, but are not limited to, statements about the benefits of the proposed transaction, including
anticipated future financial and operating results, synergies, accretion and growth rates, T-Mobile�s, Sprint�s and the
combined company�s plans, objectives, expectations and intentions, and the expected timing of completion of the
proposed transaction. There are several factors which could cause actual plans and results to differ materially from
those expressed or implied in forward-looking statements. Such factors include, but are not limited to, the failure to
obtain, or delays in obtaining, required regulatory approvals, and the risk that such approvals may result in the
imposition of conditions that could adversely affect the combined company or the expected benefits of the proposed
transaction, or the failure to satisfy any of the other conditions to the proposed transaction on a timely basis or at all;
the occurrence of events that may give rise to a right of one or both of the parties to terminate the business
combination agreement; adverse effects on the market price of T-Mobile�s or Sprint�s common stock and on T-Mobile�s
or Sprint�s operating results because of a failure to complete the proposed transaction in the anticipated timeframe or at
all; inability to obtain the financing contemplated to be obtained in connection with the proposed transaction on the
expected terms or timing or at all; the ability of T-Mobile, Sprint and the combined company to make payments on
debt or to repay existing or future indebtedness when due or to comply with the covenants contained therein; adverse
changes in the ratings of T-Mobile�s or Sprint�s debt securities or adverse conditions in the credit markets; negative
effects of the announcement, pendency or consummation of the transaction on the market price of T-Mobile�s or
Sprint�s common stock and on T-Mobile�s or Sprint�s operating results, including as a result of changes in key customer,
supplier, employee or other business relationships; significant transaction costs, including financing costs, and
unknown liabilities; failure to realize the expected benefits and synergies of the proposed transaction in the expected
timeframes or at all; costs or difficulties related to the integration of Sprint�s network and operations into T-Mobile; the
risk of litigation or regulatory actions; the inability of T-Mobile, Sprint or the combined company to retain and hire
key personnel; the risk that certain contractual restrictions contained in the business combination agreement during the
pendency of the proposed transaction could adversely affect T-Mobile�s or Sprint�s ability to pursue business
opportunities or strategic transactions; effects of changes in the regulatory environment in which T-Mobile and Sprint
operate; changes in global, political, economic, business, competitive and market conditions; changes in tax and other
laws and regulations; and other risks and uncertainties detailed in the Form S-4, as well as in T-Mobile�s Annual
Report on Form 10-K for the fiscal year ended December 31, 2017 and in its subsequent reports on Form 10-Q,
including in the sections thereof captioned �Risk Factors� and �Cautionary Statement Regarding Forward-Looking
Statements,� as well as in its subsequent reports on Form 8-K, all of which are filed with the SEC and available at
www.sec.gov and www.t-mobile.com. 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 those
expressed in or implied by such forward-looking statements. Given these risks and uncertainties, persons reading this
communication are cautioned not to place undue reliance on such forward-looking statements. T-Mobile assumes no
obligation to update or revise the information contained in this communication (whether as a result of new
information, future events or otherwise), except as required by applicable law.
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