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This PATENT AGREEMENT is made, effective as of the Distribution Date, by and
between Sprint Nextel Corporation, a Kansas corporation (“Sprint”), and Embarq Corporation, a
Delaware corporation (“Embarq”).

RECITALS
A. The Parties have entered into that certain Separation and Distribution Agreement
(the “SDA”) dated as of May 1, 2006.
B. Pursuant to the SDA, the Parties desire to enter into this agreement with respect to

patents and the Software and Proprietary Information Agreement with respect to Software and
Proprietary Information.

Sprint and Embarq agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. Terms used in this agreement with initial capital letters have
the meanings set forth or cross-referenced below.

“Change of Control” of either Embarq or Sprint (for this purpose a “Company”) means
the occurrence of any of the following:

(a) any person or group (as such terms are used in Sections 13(d) and 14(d) of
the Securities Exchange Act of 1934 and the regulations under that Act):

(i) becomes the beneficial owner of more than 50% of the combined
voting power of the outstanding securities entitled to vote generally in the election
of directors (“Voting Stock”) of the Company; or

(i) otherwise has the power to direct the Company’s management and
policies, directly or through one or more intermediaries, whether through the
ownership of voting securities, by contract or otherwise;

(b) the Company sells, assigns, conveys, transfers, leases or otherwise
disposes of all or substantially all of its assets to any Person and its affiliates (other than a
member of the Company’s Group) in one or a series of related transactions;

(c) the Company, directly or indirectly, consolidates with, or merges with or
into, another Person, or any Person, directly or indirectly, consolidates with, or merges
with or into, the Company, and in that transaction (or series of related transactions)
either:

(i) the Company’s outstanding Voting Stock is converted into or
exchanged for (in whole or in part) cash, securities or other property, but
excluding a transaction (or series of related transactions) where:
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(A) the Company’s Voting Stock is converted into or exchanged
for Voting Stock of the surviving or transferee Person; and

(B) the holders of the Company’s Voting Stock immediately
preceding the transaction received more than 50% of the total Voting
Stock of the surviving or transferee Person in substantially the same
relative proportions as the holders had prior to such transaction; or

(ii) the Company issues additional securities so that immediately
following the transaction, the holders of the Company’s Voting Stock
immediately preceding the transaction own less than 50% of the Voting Stock of
the surviving or transferee Person; or

(d) a change in the identity of a majority of the Company’s directors because
of (A) a proxy contest (or the threat to engage in a proxy contest) or (B) a tender offer
that has not been recommended for acceptance by a majority of the Company’s
independent directors.

“Distribution Date” — as defined in the SDA.

“Embarq Acquisition Cap Date” means the date on which the Embarq Group acquires
Persons or assets (other than assets acquired in the ordinary course of business) with an
aggregate Enterprise Value of more than 100% of Embarq’s Enterprise Value (on a consolidated
basis) on the Distribution Date.

“Embarq Brands” — see Section 3.03(a)(i).

“Embarq Group” means, at any given time, Embarq and all Persons in which Embarq is
the owner, directly or indirectly, of at least 80% of the Person’s Voting Stock; except that:

(i) after the Embarq Acquisition Cap Date:

(A) any acquired Person that becomes controlled by Embarq after
the Embarq Acquisition Cap Date will not be an Embarq Group member;
and

(B) any Person who was an Embarq Group member on or prior to
the Embarq Acquisition Cap Date and who (1) operates or manages assets
that are acquired after the Embarq Acquisition Cap Date and that are
material to the operations or financial condition of the Embarq Group or
(2) operates or manages more than an insignificant amount of assets of a
Person described in the preceding clause (A) will, without any notice or
further action by any Sprint Group member, cease to be an Embarq Group
member; and

(ii) if there is a Change of Control of Embarq, then:
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(A) after the Change of Control of Embarq no new Person can become a
member of the Embarq Group, unless it is before the Embarq Acquisition Cap
Date and the Person(s) that control Embarq are Investment Companies; and

(B) any Embarq Group member that, after the Change of Control of
Embarg, (x) owns, operates or manages any assets contributed, transferred, owned
or controlled by a Related Person or (y) provides services to a Related Person or
its customers which, in the case of (x) or (y), is an integration of any function of
an Embarq Group member with the Related Person that contributes materially to
the delivery of any product or service to customers of Embarq or the Related
Person will, without any notice or further action by a Sprint Group member, cease
to be an Embarq Group member.

“Embarq Patents” means those patents listed in Exhibit A or identified under Section
2.02(a) and any patents resulting from the inventions or patent applications listed in Exhibit A or
identified under Section 2.02(a), including any and all continuations, continuations-in-part,
divisions, reissues, reexaminations and renewals of any of them, and any foreign counterparts of
any of the foregoing.

“Enterprise Value” means, with respect to:

(i) a Person, the fair market value of the outstanding equity on a fully diluted basis
plus all indebtedness for borrowed money; or

(i) an acquisition, the Enterprise Value of any Person acquired plus the fair
market value of any separate assets acquired, plus the amount of any debt assumed in the
asset transaction or secured by the acquired assets.

The fair market value of the outstanding equity will be determined by the closing price of the
equity as listed in the relevant exchange as of the date of the acquisition agreement. With respect
to a Person who does not have equity that is publicly traded, the Enterprise Value shall be the
fair market value of the Person’s equity as provided in the transaction or acquisition agreement,
provided the agreement was negotiated in good faith and at arms length.

“Existing Embarq Business” means the business and operations as conducted by the
Embarq Group on the Distribution Date. The Oasis Program is part of the Existing Embarq
Business. Trials, demonstrations, alpha or beta tests of the Embarq Group that are in the trial,
demonstration or testing stage on the Distribution Date (but not the commercial products or
services resulting from such trials, demonstrations, alpha or beta tests) are part of the Existing
Embarq Business. New uses of Sprint Patents that are materially different from those used
internally or externally to support products or services of an Embarq Group member on the
Distribution Date are not part of the Existing Embarq Business. For example, the Embarq
Group’s use of Sprint Patents to deploy voice over packet data switches in the Embarq network
to provide conventional voice telephone service is within the Existing Embarq Business, but new
service, such as voice over packet data service to the home, is not part of the Existing Embarq
Business. For the avoidance of doubt, any enhancements or upgrades made after the Distribution
Date that are not materially different uses of Sprint Patents to allow the evolution of the Embarq
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network are part of the Existing Embarq Business, but new commercial products or services
provided at the customer premise are not part of the Existing Embarq Business.

“Existing Sprint Business” means the business and operations as conducted by the
Sprint Group on the Distribution Date. Trials, demonstrations, alpha or beta tests of the Sprint
Group that are in the trial, demonstration or testing stage on the Distribution Date (but not the
commercial products or services resulting from such trials, demonstrations, alpha or beta tests)
are part of the Existing Sprint Business. New uses of Embarq Patents that are materially
different from those used internally or externally to support products or services of a Sprint
Group member on the Distribution Date are not part of the Existing Sprint Business.

“Governmental Authority” means any federal, state or local court, government,
department, commission, board, bureau, agency, official or other regulatory or administrative
authority.

“Group” means either the Sprint Group or the Embarq Group, as the context requires.

“Investment Company” means a Person whose primary line of business is investing,
reinvesting, owning, holding or trading securities and not the direct operation of the commercial
enterprise(s) in which it invests, reinvests, holds or trades securities (including, for example,
private equity funds).

“Katz License” — see Section 2.02(e).

“New Embarq Business” means without limitation any business and operations that the
Embarq Group may conduct after the Distribution Date.

“New Sprint Business” means without limitation any business and operations that the
Sprint Group may conduct after the Distribution Date.

“Qasis Program” means the Oasis program as operated by the Embarq Group on the
Distribution Date, including, without limitation, the use of templates for the development of
tools. Any modifications or improvements to the templates that are created by an Embarq Group
member after the Distribution Date are part of the Oasis Program. The development of tools by
an Embarq Group member after the Distribution Date are part of the Oasis Program, but only to
the extent that such tools are developed for internal use by an Embarq Group member or external
use by customers of an Embarq Group member.

“Person” means an individual, a general or limited partnership, a corporation, a trust, a
joint venture, an unincorporated organization, a limited liability entity, any other entity or
Governmental Authority.

“Rejection” — see Section 7.13.

“Related Person” means:
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(i) after a Change of Control of Embarq, any Person that owns more than 20% of
the Embarq Voting Stock or that is under common control with Embarq (other than
Embarq Group members that existed prior to the Change of Control);

~ (ii) after a Change of Control of Sprint, any Person that owns more than 20% of
the Sprint Voting Stock or that is under common control with Sprint (other than Sprint
Group members that existed prior to the Change of Control); and

(iii) after a Group member leaves its Group, any Person that owns, directly or
indirectly, more than 20% of the former Group member’s Voting Stock, or that is under
common control with the former Group member.

“SDA” -- see Recital A.

“Sprint Acquisition Cap Date” means the date on which the Sprint Group acquires
Persons or assets (other than assets acquired in the ordinary course of business) with an
aggregate Enterprise Value of more than 100% of Sprint’s Enterprise Value (on a consolidated
basis) on the Distribution Date.

“Sprint Brands” — see Section 4.03(a)(i).

“Sprint Group” means, at any given time, Sprint and all Persons in which Sprint is the
owner, directly or indirectly, of at least 80% of the Person’s Voting Stock; except that:

(1) after the Sprint Acquisition Cap Date:

(A) any acquired Person that becomes controlled by Sprint after
the Sprint Acquisition Cap Date will not be a Sprint Group member; and

(B) any Person who was a Sprint Group member on or prior to the
Sprint Acquisition Cap Date and who (1) operates or manages assets that
are acquired after the Sprint Acquisition Cap Date and that are material to
the operations or financial condition of the Sprint Group or (2) operates or
manages more than an insignificant amount of assets of a Person described
in the preceding clause (A) will, without any notice or further action by
any Embarq Group member, cease to be a Sprint Group member; and

(ii) if there is a Change of Control of Sprint, then:

(A) after the Change of Control of Sprint no new Person can become a
member of the Sprint Group, unless it is before the Sprint Acquisition Cap Date
and the Person(s) that control Sprint are Investment Companies; and

(B) any Sprint Group member that, after the Change of Control of Sprint,
(x) owns, operates or manages any assets contributed, transferred, owned or
controlled by a Related Person or (y) provides services to a Related Person or to
its customers which, in the case of (x) or (y), is an integration of any function of a
Sprint Group member with the Related Person that contributes materially to the
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delivery of any product or service to customers of Sprint or the Related Person
will, without any notice or further action by an Embarq Group member, cease to
be a Sprint Group member.

“Sprint Patents” means the following patents, but only if they are not Embarq Patents:
(i) patents owned by any Sprint Group member on the Distribution Date;

(i) patents that issue from patent applications filed prior to the Distribution Date
that are owned by a Sprint Group member on the Distribution Date; and

(iii) patents that issue from patent applications based on inventions conceived or
reduced to practice prior to the Distribution Date that are owned by a Sprint Group
member on the Distribution Date.

Sprint Patents include any and all continuations, continuations-in-part, divisions, reissues,
reexaminations and renewals thereof and any foreign counterparts of any of the foregoing.
Sprint Patents exclude any patents or patent applications that are based on inventions that were
either conceived or reduced to practice prior to August 12, 2005 by any employee or contractor
employed by any of the following or any Person controlled by any of them: Nextel
Communications Inc., U.S. Unwired Inc., Gulf Coast Wireless Limited Partnership, IWO
Holdings Inc., Enterprise Communications Partnership, Alamosa Holdings, Inc. and Velocita
Wireless Holding Corporation.

“Third Party” means any Person other than a member of a Group.

“Third Party Patent Agreement” means a license or non-assert right granted prior to
the Distribution Date by a Third Party to any Sprint Group member that relates to the Existing
Embarq Business.

ARTICLE 2
TRANSFER

Section 2.01 Patent Transfer to Embarq. Sprint hereby assigns and will cause each
Sprint Group member to assign to the Embarq Group member designated by Embarq, subject to
any rights of Third Parties, all the Sprint Group’s right, title and interest in the Embarq Patents.
By this transfer Embarq has the sole and exclusive right to direct and control the prosecution of
all patent applications included in the Embarq Patents. No Sprint Group member has granted
any license or non-assert rights with respect to any Embarq Patent.

Section 2.02 Documentation and Cooperation.

(a) Before the first anniversary of the Distribution Date; if a member of the Sprint
Group or the Embarq Group identifies any Sprint Patent or any patent application owned by a
Sprint Group member that:
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1) at the time the invention(s) were conceived or reduced to practice
the primary inventor(s) were employees of, or devoted exclusively to, the Local
Telephone Division of Sprint; and

(ii)  the work or project that resulted in the invention was developed
primarily for the Local Telephone Division of Sprint;

then the Sprint Group member will assign to the Embarq Group member designated by Embarg,
subject to any rights of Third Parties, all the Sprint Group’s right, title and interest in such Sprint
Patent or patent application.

(b) Sprint will use reasonable efforts to deliver to Embarq all files and documentation
in the possession of the Sprint Group members that relate to the Embarq Patents, including, but
not limited to, the prosecution file histories, correspondence, invention disclosures, and other
pertinent materials related to the Embarq Patents.

(c) Sprint will reasonably cooperate with Embarq, and will cause all Sprint Group
members, agents and counsel to reasonably cooperate with Embarq, at Embarqg’s expense with
respect to Third Party costs, in connection with (i) the preparation, filing, prosecution,
maintenance and defense of the Embarq Patents, and (ii) any suit for infringement of the Embarq
Patents brought by an Embarq Group member against a Third Party. Embarq will reasonably
cooperate with Sprint, and will cause all Embarq Group members, agents and counsel to
reasonably cooperate with Sprint, at Sprint’s expense with respect to Third Party costs, in
connection with (i) the preparation, filing, prosecution, maintenance and defense of the Sprint
Patents, and (ii) any suit for infringement of the Sprint Patents brought by a Sprint Group
member against a Third Party.

(d) If, on the Distribution Date, any Sprint Group member has the right, without the
consent of any Third Party and without incurring any other obligation (other than providing a
notice), to sublicense or otherwise transfer to Embarq some or all of the Sprint Group member’s
rights under a Third Party Patent Agreement, then, on the Distribution Date, Sprint will or will
cause the Sprint Group member to transfer such rights to Embarq. Sprint will reasonably
cooperate with Embarq (subject to any confidentiality obligations under the Third Party Patent
Agreements) to identify any other Third Party Patent Agreements that by their terms do not
provide Embarq a license to patents that relate to the Existing Embarq Business.

(e) If Embarq provides to Sprint the information identified in section 2.7 of the
Ronald A. Katz Licensing, L.P. License Agreement entered into by Sprint on April 24, 1997 (the
“Katz License”), then Sprint will provide this information to facilitate Embarq’s license under
section 2.7 of the Katz License. After the initial information is submitted, Embarq will be
responsible for submitting any further reports to continue Embarq’s rights under the Katz
License.

PATENT
REEL: 021194 FRAME: 0690



ARTICLE 3
NON ASSERTS FOR BENEFIT OF EMBARQ

Section 3.01 Non Assert for Existing Embarq Business.

(a) Sprint hereby grants, and will cause each Sprint Group member that owns Sprint
Patents to grant, to each Embarq Group member a covenant not to assert any of the Sprint
Patents against that Embarq Group member for its conduct of the Existing Embarq Business.
This covenant is personal and non-transferable, except to the extent it may be extended under
this agreement to new Embarq Group members or other Persons described in Section 3.03(a).
Conduct protected by this covenant will include activities that were not conducted by a particular
Embarq Group member on the Distribution Date so long as those activities were conducted on
the Distribution Date by a Person that was then an Embarq Group member (in other words, each
Embarq Group member may later engage in any part of the Existing Embarq Business even if
that Embarq Group member did not engage on the Distribution Date in that part of the Existing
Embarq Business). This covenant is granted to each Embarq Group member (including Persons
who become members of the Embarq Group while the covenant is in effect) but (except as stated
in Section 3.01(b)) only for activities conducted when the Person is an Embarq Group member.

(b) If an Embarq Group member leaves the Embarq Group, the covenant of Section
3.01(a) will continue to allow that former Embarq Group member to conduct the Existing
Embarq Business in substantially the same manner and substantially the same geographic area
where the former Embarq Group member was conducting its business on the date it ceased to be
a member of the Embarq Group. This covenant is personal and non-transferable, except to the
extent it may be extended under this agreement to other Persons described in Section 3.03(a).
This covenant does not protect:

(1) services offered or rendered in a geographic area after the Person
leaves the Embarq Group that is not substantially the same geographic area where
its business was conducted on the date it ceased to be an Embarq Group member;

(i1) new, additional or modified services to Third Parties in the
geographic area where the Person was operating when it ceased to be an Embarg
Group member; or

(iii)  new uses of Sprint Patents that are materially different from those
used internally or externally to support products or services commercially
available from the former Embarq Group member on the date it ceased to be an
Embarq Group member.

(c) The covenant of Section 3.01(b) will terminate, prospectively, without any notice
or further action by a Sprint Group member on the earlier of the date that:

1) the former Embarq Group member or any Person controlled by,
controlling or under common control with that former Embarq Group member
makes a written claim or counterclaim against any Sprint Group member based on
the patent rights of the claimant, except that termination will not occur if the
claim made is a compulsory counterclaim made by the former Embarq Group
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member in a proceeding filed by a Sprint Group member against the former
Embarq Group member; or

(i1) the former Embarq Group member (x) owns, operates or manages
any assets contributed, transferred, owned or controlled by a Related Person or (y)
provides services to a Related Person or to its customers, which, in the case of (x)
or (y), is an integration of any function of the former Embarq Group member with
the Related Person that contributes materially to the testing, operation,
development or delivery of any product or service of the former Embarq Group
member or the Related Person (including, without limitation, integrated or
bundled product or service offerings).

(d) The covenant of this Section 3.01 continues for the life of the Sprint Patents
except as provided in this agreement. The end of the covenant of Section 3.02 will not change
protection afforded to the Existing Embarq Business under this Section 3.01.

Section 3.02 Limited Non Assert for New Embarq Business.

(a) Sprint hereby grants, and will cause each Sprint Group member that owns Sprint
Patents to grant, to each Embarq Group member a covenant not to assert any of the Sprint
Patents against that Embarq Group member for its conduct of the New Embarq Business. This
covenant is personal and non-transferable, except to the extent it may be extended under this
agreement to new Embarq Group members or other Persons described in Section 3.03(a). This
covenant is granted to each Embarq Group member (including Persons who become members of
the Embarq Group while the covenant is in effect) but only for activities conducted when the
Person is an Embarq Group member.

(b) The covenant of this Section 3.02 will end prospectively without notice or further
action by any Sprint Group member on the earlier of:

(1) its expiration on the 2" anniversary of the Distribution Date; or

(i1) its immediate termination on the date that any Embarq Group
member, or any Person controlling or under common control with Embarq, makes
a written claim or counterclaim against any Sprint Group member based on patent
rights of the claimant, except that termination will not occur if the claim made is a
compulsory counterclaim made by an Embarq Group member in a proceeding
filed by a Sprint Group member against the Embarq Group member.

Section 3.03 Third Parties.

(a) While a covenant of this Article 3 remains in effect, it will extend to:

) any Person that is authorized to sell services or products under the
“Embarq” brand name or any successor brand name(s) (collectively, (“Embarq
Brands”);

9
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(i)  any Person to which any Embarq Group member or any former
Embarq Group member having rights under this agreement is required by law or
Governmental Authority to provide services or products; or

(iii)  any client or customer that has the right to use Embarq Brand
services or products that are used in conjunction with Embarq Brand services
provided by any Embarq Group member or any former Embarq Group member
having rights under this agreement alone or in combination with any other
services or products provided by the Embarq Group or any former Embarq Group
member having rights under this agreement.

(b) Sprint represents and warrants that, on or prior to the Distribution Date, the right
to enforce Sprint Patents has not been assigned to any Third Party. If, after the Distribution
Date, any Sprint Group member grants any Third Party the right to enforce a Sprint Patent, then
Sprint will cause the Sprint Group member to obligate the Third Party to honor the provisions of
this Article 3, and Embarq will be an express third party beneficiary of that Third Party
obligation. If, after the Distribution Date, a Person owning a Sprint Patent leaves the Sprint
Group, Sprint will cause the former Sprint Group member to agree that:

(1) the former Sprint Group member will honor the provisions of this
Article 3;

(i1) if the former Sprint Group member grants any Third Party the right
to enforce a Sprint Patent, then the former Sprint Group member will obligate the
Third Party to honor the provisions of this Article 3; and

(iii)  Embarq will be an express third party beneficiary of the Third
Party obligation described in clauses (i) and (ii).

(©) Subject to the obligations of Section 3.03(b), all rights granted under Article 3 are
subject to any rights of Third Parties.

Section 3.04 Embarq Right to License.

(a) Each Embarq Group member will have the right to obtain a license under any
Sprint Patent for its conduct of the New Embarq Business. No Sprint Group member will
request royalties from an Embarq Group member for any conduct covered by a Sprint Patent
unless:

(1) a Sprint Group member has granted an arms-length license under
the Sprint Patent to a Third Party;

(i)  the Embarq Group member is the only Person known to the Sprint
Group, after reasonable investigation (including, without limitation, inquiry to
Embarq), to be infringing the Sprint Patents that are the subject of the claim
against the Embarq Group member; or

(iii) it is after the 5™ anniversary of the Distribution Date.
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If an Embarq Group member requests a license under a Sprint Patent that has been licensed to
any Third Party that is similarly situated to Embarq with respect to material matters relevant to
the terms and conditions of the license granted to the Third Party, then Sprint will grant a license
to the Embarq Group member on terms and conditions no less favorable than the terms and
conditions contained in the license to the Third Party. If the preceding sentence does not apply,
then the Embarq Group member and Sprint (or the relevant Sprint Group member) will negotiate
a license on commercially reasonable terms.

(b) If a dispute under Section 3.04(a) escalated under SDA Section 7.01 is not
resolved, either party may initiate arbitration proceedings as follows:

(1) if the dispute relates to infringement or to license terms other than
the royalty rate, the dispute will be submitted to a panel of three arbitrators,
wherein each arbitrator is a patent lawyer with at least 20 years of experience and
is knowledgeable about the technology generally covered by the field of the
invention of the Sprint Patent(s) to be licensed; and

(ii)  if the dispute relates to the royalty rate, the dispute will be
submitted to a panel of three arbitrators, wherein each arbitrator is knowledgeable
about patent valuation.

The parties to the dispute will request the names of arbitrators that meet the criteria stated above
either from (1) the Large Case Technology, Science and Intellectual Property Panel of the
American Arbitration Association, if the dispute is under clause (i), or (2) LECG, if the dispute is
under clause (ii). The parties will select three arbitrators by a process of alternately striking
names from the list of potential arbitrators. Each arbitrator will be independent of the parties. If
arbitration is required under both clause (i) and clause (ii), either party may request that an
arbitration proceeding under clause (i) be concluded before the arbitration proceeding is
commenced under clause (ii). Each arbitration proceeding will be conducted in accordance with
the rules then in force of the CPR International Institute for Conflict Prevention & Resolution.
Each arbitration proceeding will take place in Overland Park, Kansas or such other location as
the parties may agree. The decision rendered by the arbitrators will be accompanied by a written
opinion, and will be final and binding upon the parties without right of appeal. Costs of the
arbitration proceeding will be assessed by the arbitration panel against any or all of the parties in
dispute, and will be paid promptly by the party or parties so assessed. The arbitrators will be
guided by, but not bound by, the Federal Rules of Evidence and by procedural rules, including
discovery provisions, of the Federal Rules of Civil Procedure. Any discovery will be limited to
information directly relevant to the dispute, controversy or claim in arbitration.

(c) No Sprint Group member may initiate an arbitration proceeding against an
Embarq Group member under Section 3.04(b) unless:

(1) 60 days have elapsed after the Sprint Group member provided
notice to the Embarq Group member that it should request a license;

(i)  the Sprint Group member has provided a form of license
agreement that it is prepared to execute and a certification that either Section
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3.04(a)(ii) applies, or the terms and conditions of the form of license agreement
are no less favorable to the Embarq Group member than those contained in a
license with a Third Party that is similarly situated to the Embarq Group member
with respect to material matters relevant to the license; and

(iii)  the parties have not entered into negotiations for a license under
Section 3.04(a).

(d) For a period of eight (8) years after the Distribution Date, the arbitration
procedure set forth in Section 3.04(b) will be the sole and exclusive remedy in connection with
any dispute between the parties relating to the Sprint Patents and each party irrevocably waives
any right to bring an action or other proceeding with respect to the Sprint Patents in or before any
Governmental Authority.

(e) Royalties payable by an Embarq Group member to Sprint under any license
granted under this Section 3.04 will accrue for any conduct not protected by a covenant under
this agreement. No Embarq Group member will assert a defense of laches or urge any adverse
affect on the rights of any Sprint Group member because the Sprint Group members have
complied with this Section 3.04(a). The preceding sentence does not limit the application of 15
United States Code § 286, as amended.

® If a Sprint Group member grants or amends a license under a Sprint Patent to any
Third Party to provide a royalty rate more favorable than the royalty rate required of an Embarq -
Group member, then the royalty payable by the Embarq Group member may be adjusted down,
at the Embarq Group member’s option, to provide the more favorable royalty rate effective as of
the date of the grant of the more favorable royalty rate to the Third Party (subject to appropriate
adjustment to the terms and conditions of the license held by the Embarq Group member for any
differences in terms and conditions of the Third Party license). Sprint will notify any Embarq
Group member if any Sprint Patent licensed to the Embarq Group member is licensed to a Third
Party that is similarly situated to the Embarq Group member with respect to material matters
relevant to the license and the terms and conditions of the Third Party license are more favorable
than those granted to the Embarq Group member.

(g) Embarq is entitled to copies of any Third Party license agreement that is the basis
for making any license request under Section 3.04(a) or for making any adjustment under
Section 3.04(f), subject to confidentiality obligations to the Third Party. If confidentiality
obligations to the Third Party prevent delivery of a Third Party license to Embarq, then Sprint
and Embarq will cooperate to determine and implement a commercially reasonable procedure to
allow Embarq to confirm the terms and conditions of the Third Party license.

(h) As used in this Section 3.04, a “license” to a Third Party includes grants of license
rights and any covenants by a Sprint Group member not to assert patent rights against the Third
Party, and any other similar rights to use.
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ARTICLE 4
NON ASSERTS FOR BENEFIT OF SPRINT

Section 4.01 Non Assert for Existing Sprint Business.

(a) Embarq hereby grants, and will cause each Embarq Group member that owns
Embarq Patents to grant, to each Sprint Group member a covenant not to assert any of the
Embarq Patents against that Sprint Group member for its conduct of the Existing Sprint
Business. This covenant is personal and non-transferable, except to the extent it may be
extended under this agreement to new Sprint Group members or other Persons described in
Section 4.03(a). Conduct protected by this covenant will include activities that were not
conducted by a particular Sprint Group member on the Distribution Date so long as those
activities were conducted on the Distribution Date by a Person that was then a Sprint Group
member (in other words, each Sprint Group member may later engage in any part of the Existing
Sprint Business even if that Sprint Group member did not engage on the Distribution Date in that
part of the Existing Sprint Business). This covenant is granted to each Sprint Group member
(including Persons who become members of the Sprint Group while the covenant is in effect) but
(except as stated in Section 4.01(b)) only for activities conducted when the Person is a Sprint
Group member.

(b) If a Sprint Group member leaves the Sprint Group, the covenant of Section
4.01(a) will continue to allow that former Sprint Group member to conduct the Existing Sprint
Business in substantially the same manner and substantially the same geographic area where the
former Sprint Group member was conducting its business on the date it ceased to be a member of
the Sprint Group. This covenant is personal and non-transferable, except to the extent it may be
extended under this agreement to other Persons described in Section 4.03(a). This covenant does
not protect:

(1) services offered or rendered in a geographic area after the Person
leaves the Sprint Group that is not substantially the same geographic area where
its business was conducted on the date it ceased to be a Sprint Group member;

(i1) new, additional or modified services to Third Parties in the
geographic area where the Person was operating when it ceased to be a Sprint
Group member; or

(iii)  new uses of Embarq Patents that are materially different from
those used internally or externally to support products or services commercially
available from the former Sprint Group member on the date it ceased to be a
Sprint Group member.

(c) The covenant of Section 4.01(b) will terminate, prospectively, without any notice
or further action by an Embarq Group member on the earlier of the date that:

(1) the former Sprint Group member or any Person controlled by,
controlling or under common control with that former Sprint Group member
makes a written claim or counterclaim against any Embarq Group member based
on the patent rights of the claimant, except that termination will not occur if the
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claim made is a compulsory counterclaim made by the former Sprint Group
member in a proceeding filed by an Embarq Group member against the former
Sprint Group member; or

(i)  the former Sprint Group member (x) owns, operates or manages
any assets contributed, transferred, owned or controlled by a Related Person or (y)
provides services to a Related Person or to its customers, which, in the case of (x)
or (y), is an integration of any function of the former Sprint Group member with
the Related Person that contributes materially to the testing, operation,
development or delivery of any product or service of the former Sprint Group
Member or the Related Person (including, without limitation, integrated or
bundled product or service offerings).

(d) The covenant of this Section 4.01 continues for the life of the Embarq Patents
except as provided in this agreement. The end of the covenant of Section 4.02 will not change
protection afforded to the Existing Embarq Business under this Section 4.01.

Section 4.02 Limited Non Assert for New Sprint Business.

(a) Embarq hereby grants, and will cause each Embarq Group member that owns
Embarq Patents to grant, to each Sprint Group member a covenant not to assert any of the
Embarq Patents against that Sprint Group member for its conduct of the New Sprint Business.
This covenant is personal and non-transferable, except to the extent it may be extended under
this agreement to new Sprint Group members or other Persons described in Section 4.03(a). This
covenant is granted to each Sprint Group member (including Persons who become members of
the Sprint Group while the covenant is in effect) but only for activities conducted when the
Person is a Sprint Group member.

(b) The covenant of this Section 4.02 will end prospectively without notice or further
action by any Embarq Group member on the earlier of:

(1) its expiration the 2" anniversary of the Distribution Date; or

(i1) its immediate termination on the date that any Sprint Group
member, or any Person controlling or under common control with Sprint, makes a
written claim or counterclaim against any Embarq Group member based on patent
rights of the claimant, except that termination will not occur if the claim made is a
compulsory counterclaim made by a Sprint Group member in a proceeding filed
by an Embarq Group member against the Sprint Group member.

Section 4.03 Third Parties.
(a) While a covenant of this Article 4 remains in effect, it will extend to:

(1) any Person that is authorized to sell telecommunication services
under the “Sprint,” “Sprint PCS,” “Nextel,” “Boost” or other brand names of any
Sprint Group member, or any successor brand name(s) (collectively, “Sprint |
Brands”),
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(i)  any Person to which any Sprint Group member or any former
Sprint Group member having rights under this agreement is required by law or
Governmental Authority to provide services or products; or

(iii)  any client or customer that has the right to use Sprint Brand
services or products that are used in conjunction with Sprint Brand services
provided by any Sprint Group member or any former Sprint Group member
having rights under this agreement alone or in combination with any other
services or products provided by the Sprint Group or any former Sprint Group
member having rights under this agreement.

(b) If, after the Distribution Date, any Embarq Group member grants any Third Party
the right to enforce an Embarq Patent, then Embarq will cause the Embarq Group member to
obligate the Third Party to honor the provisions of this Article 4, and Sprint will be an express
third party beneficiary of that Third Party obligation. If, after the Distribution Date, a Person
owning an Embarq Patent leaves the Embarq Group, Embarq will cause the former Embarq
Group member to agree that:

(1) the former Embarq Group member will honor the provisions of this
Article 4;

(ii) if the former Embarq Group member grants any Third Party the
right to enforce an Embarq Patent, then the former Embarq Group member will
obligate the Third Party to honor the provisions of this Article 4; and

(iii)  Sprint will be an express third party beneficiary of the Third Party
obligation described in clauses (i) and (ii).

(c) Subject to the obligations of Section 4.03(b), all rights granted under this Article 4
are subject to any rights of Third Parties.

Section 4.04 Sprint Right to License.

(a) Each Sprint Group member will have the right to obtain a license under any
Embarq Patent for its conduct of the New Sprint Business. No Embarq Group member will
request royalties from a Sprint Group member for any conduct covered by an Embarq Patent
unless:

)] an Embarq Group member has granted an arms-length license
under the Embarq Patent to a Third Party;

(i)  the Sprint Group member is the only Person known to the Embarq
Group, after reasonable investigation (including, without limitation, inquiry to
Sprint), to be infringing the Embarq Patents that are the subject of the claim
against the Sprint Group member; or

(iii) it is after the 5™ anniversary of the Distribution Date.
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If a Sprint Group member requests a license under an Embarq Patent that has been licensed to
any Third Party that is similarly situated to Sprint with respect to material matters relevant to the
terms and conditions of the license granted to the Third Party, then Embarq will grant a license to
the Sprint Group member on terms and conditions no less favorable than the terms and
conditions contained in the license to the Third Party. If the preceding sentence does not apply,
then the Sprint Group member and Embarq (or the relevant Embarq Group member) will
negotiate a license on commercially reasonable terms.

(b) If a dispute under Section 4.04(a) escalated under SDA Section 7.01 is not
resolved, either party may initiate arbitration proceedings as follows:

1 if the dispute relates to infringement or to license terms other than
the royalty rate, the dispute will be submitted to a panel of three arbitrators,
wherein each arbitrator is a patent lawyer with at least 20 years of experience and
is knowledgeable about the technology generally covered by the field of the
invention of the Embarq Patent(s) to be licensed; and

(i1) if the dispute relates to the royalty rate, the dispute will be
submitted to a panel of three arbitrators, wherein each arbitrator is knowledgeable
about patent valuation.

The parties to the dispute will request the names of arbitrators that meet the criteria stated above
either from (1) the Large Case Technology, Science and Intellectual Property Panel of the
American Arbitration Association, if the dispute is under clause (i), or (2) LECG, if the dispute is
under clause (ii). The parties will select three arbitrators by a process of alternately striking
names from the list of potential arbitrators. Each arbitrator will be independent of the parties. If
arbitration is required under both clause (i) and clause (ii), either party may request that an
arbitration proceeding under clause (i) be concluded before the arbitration proceeding is
commenced under clause (ii). Each arbitration proceeding will be conducted in accordance with
the rules then in force of the CPR International Institute for Conflict Prevention & Resolution.
Each arbitration proceeding will take place in Overland Park, Kansas or such other location as
the parties may agree. The decision rendered by the arbitrators will be accompanied by a written
opinion, and will be final and binding upon the parties without right of appeal. Costs of the
arbitration proceeding will be assessed by the arbitration panel against any or all of the parties in
dispute, and will be paid promptly by the party or parties so assessed. The arbitrators will be
guided by, but not bound by, the Federal Rules of Evidence and by procedural rules, including
discovery provisions, of the Federal Rules of Civil Procedure. Any discovery will be limited to
information directly relevant to the dispute, controversy or claim in arbitration.

(c) No Embarq Group member may initiate an arbitration proceeding against a Sprint
Group member under Section 4.04(b) unless:

(1) 60 days have elapsed after the Embarq Group member provided
notice to the Sprint Group member that it should request a license;

(i)  the Embarq Group member has provided a form of license
agreement that it is prepared to execute and a certification that either Section
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4.04(a)(ii) applies, or the terms and conditions of the form of license agreement
are no less favorable to the Sprint Group member than those contained in a license
with a Third Party that is similarly situated to the Sprint Group member with
respect to material matters relevant to the license; and

(iii)  the parties have not entered into negotiations for a license under
Section 4.04(a).

(d) For a period of eight (8) years after the Distribution Date, the arbitration
procedure set forth in Section 4.04(b) will be the sole and exclusive remedy in connection with
any dispute between the parties relating to the Embarq Patents and each party irrevocably waives
any right to bring an action or other proceeding with respect to the Embarq Patents in or before
any Governmental Authority.

(e) Royalties payable by a Sprint Group member to Embarq under any license
granted under this Section 4.04 will accrue for any conduct not protected by a covenant under
this agreement. No Sprint Group member will assert a defense of laches or urge any adverse
affect on the rights of any Embarq Group member because the Embarq Group members have
complied with this Section 4.04(a). The preceding sentence does not limit the application of 15
United States Code § 286, as amended.

63 If an Embarq Group member grants or amends a license under an Embarq Patent
to any Third Party to provide a royalty rate more favorable than the royalty rate required of a
Sprint Group member, then the royalty payable by the Sprint Group member may be adjusted
down, at the Sprint Group member’s option, to provide the more favorable royalty rate effective
as of the date of the grant of the more favorable royalty rate to the Third Party (subject to
appropriate adjustment to the terms and conditions of the license held by the Sprint Group
member for any differences in terms and conditions of the Third Party license). Embarq will
notify any Sprint Group member if any Embarq Patent licensed to the Sprint Group member is
licensed to a Third Party that is similarly situated to the Sprint Group member with respect to
material matters relevant to the license and the terms and conditions of the Third Party license
are more favorable than those granted to the Sprint Group member.

(2) Sprint is entitled to copies of any Third Party license agreement that is the basis
for making any license request under Section 4.04(a) or for making any adjustment under
Section 4.04(f), subject to confidentiality obligations to the Third Party. If confidentiality
obligations to the Third Party prevent delivery of a Third Party license to Sprint, then Embarq
and Sprint will cooperate to determine and implement a commercially reasonable procedure to
allow Sprint to confirm the terms and conditions of the Third Party license.

(h) As used in this Section 4.04, a “license” to a Third Party includes grants of license
rights and any covenants by an Embarq Group member not to assert patent rights against the
Third Party, and any other similar rights to use.
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ARTICLE 5
LIMITED WARRANTIES AND REPRESENTATIONS

Section 5.01 All Rights Granted “AS IS”. Except as stated in the last sentence of
Section 2.01 and Section 3.03(b), all patents and intellectual property covered by this agreement
are furnished “AS IS,” without any representations or warranties of any kind, whatsoever.

Section 5.02 Disclaimer of Implied Warranties. Each Group assumes total
responsibility and risk for its use of any patents or intellectual property covered by this
agreement. Neither Group makes, and each Group expressly disclaims, any implied warranties
of any kind whatsoever, including, but not limited to, implied warranties of merchantability or
fitness for a particular purpose, implied warranties of title or non-infringement, or any implied
warranty that the intellectual property is “error free.”

ARTICLE 6
CLAIMS AND DISPUTES

Section 6.01 Equitable Remedies. Money damages alone will not be an adequate
remedy if a Group member exceeds the scope of its rights granted by this agreement for any
other breach or threatened breach of any obligation under this agreement. In addition to any
other remedies at law (but subject to Sections 3.04 and 4.04), a non-breaching Group member is
entitled to seek injunctive relief against any continued action by the other Person.

Section 6.02 SDA Provisions. All claims, disputes or controversies under this
agreement between Embarq, Sprint or any of their Group members will be subject to SDA
Section 7.01. The indemnification obligations and procedures specified in the SDA are hereby
incorporated into and made applicable to this agreement. In addition to the indemnification
obligations specified in the SDA, Embarq and Sprint must indemnify and defend the other, each
member of the other’s Group and each of their respective directors, officers and employees, and
each of the heirs, executors, successors and assigns of any of the foregoing, from and against any
and all Third Party Claims arising out of a Group member’s (1) possession, or (2) use of any
kind, or (3) exercise of any right granted under this agreement in accordance with the provisions
of Article 6 of the SDA. Claims, disputes or controversies under this agreement are subject to
arbitration to the extent stated in Sections 3.04 and 4.04, but are not subject to arbitration under
Article 7 of the SDA.

Section 6.03 Notice. Any notice, demand, claim or other communication under this
agreement must be given as provided in the Software and Proprietary Information Agreement.

ARTICLE 7
MISCELLANEOUS

Section 7.01 Amendment. This agreement may not be amended except by a writing
executed by the Parties.

Section 7.02 Governing Law. The validity, interpretation and enforcement of this
agreement will be governed by the laws of the State of Delaware, without giving effect to its
provisions relating to choice of law.
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Section 7.03 Priority of Agreements. If there is a conflict between any provision of
this agreement and the SDA (or any other agreement referred to in the SDA), the provisions of
this agreement will control.

Section 7.04 Assignment. This agreement can not be assigned by either party without
the other party’s prior written consent except that any party can assign this agreement to any
member of its Group (but only for so long as the assignee remains a Group member). This
agreement is binding on and will inure to the benefit of and be enforceable by Sprint, Embarq,
the members of their Groups (so long as they remain in the Group and thereafter as provided in
this agreement), and their successors and permitted assigns.

Section 7.05 No Third Party Beneficiaries. Except for the indemnification provided
in Section 6.02, this agreement is solely for the benefit of Sprint, Embarq and the members and
former members of their Groups and does not confer any rights or remedies on Third Parties
(including any employees of any Sprint Group member or any Embarq Group member).

Section 7.06 Entire Agreement. This agreement is the entire agreement among the
Embarq Group and the Sprint Group relating to the Sprint Patents and the Embarq Patents. No
prior understandings, whether written or oral, will be binding on any Group member unless in a
writing signed on or after the date of this agreement.

Section 7.07 Counterparts. This agreement may be executed in multiple counterparts,
each of which will be an original, but all of which together will constitute one instrument. Each
counterpart may consist of several copies each signed by less than all, but together signed by all,
the parties.

Section 7.08 No Waiver. The failure of any group member to exercise any right,
power or remedy is not a waiver of any other right, power or remedy.

Section 7.09 Rules of Construction. This agreement will be fairly interpreted in
accordance with its terms and without any construction in favor of or against either party.

Section 7.10 No Other Rights Granted. EXCEPT AS EXPRESSLY PROVIDED IN
THIS AGREEMENT NO OTHER RIGHTS ARE GRANTED WITH RESPECT TO THE
SPRINT PATENTS AND THE EMBARQ PATENTS.

Section 7.11 No Other Enforcement Required. This agreement does not require any
member of any Group to enforce or otherwise assert any patents or other intellectual property
rights against any Third Party.

Section 7.12 Further Assurances. At the request of the other, each Party will execute
and deliver or cause the members of its Group to execute and deliver any further documents
reasonably necessary to vest title to patents, patent applications and inventions as provided in
this agreement.

Section 7.13 Bankruptcy. All covenants not to assert granted hereunder are intended
to be and should be considered rights protected by Section 365(n) of the Bankruptcy Code, 11
U.S.C. § 101 et seq. (“365(n)”). All rights under this agreement will be deemed to exist
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immediately before the occurrence of any bankruptcy case in which a member of the Sprint
Group or a member of the Embarq Group is a debtor. Each non-debtor will retain and may fully
exercise all of its rights and elections under the Bankruptcy Code or equivalent legislation in any
other jurisdiction. Without limiting the generality of the foregoing, to the maximum extent
permitted by law, the covenants not to assert granted by this agreement will not be affected by a
rejection of this agreement in bankruptcy, and will continue subject to the terms and conditions
of this agreement. If this agreement is rejected or deemed rejected in a bankruptcy proceeding (a
“Rejection™), the debtor will provide written notice thereof to the non-debtor. If any rights
under this agreement are determined by a bankruptcy court not to be “intellectual property”
rights for purposes of Section 365(n), all of those rights will remain vested in, and fully retained
by, the non-debtor party after any Rejection.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this agreement

as of May 17, 2006.

SPRINT NEXTEL CORPORATION

By /s/ Charles Wunsch
Name: Charles Wunsch
Title: Vice President

EMBARQ CORPORATION

By /s/ Michael B. Fuller
Name: Michael B. Fuller
Title: Chief Operating Officer
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Exhibit A

Embarq Patents
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