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Each share of common stock includes one-half of a preferred stock purchase right ( Right ). No separate consideration is payable for the Rights. Accordingly,
no additional registration fee is required.

An unspecified aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be issued at
indeterminable prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other
securities. In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.
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Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants
Purchase Contracts

Units

We may offer and sell, from time to time, in one or more offerings, together or separately:

(1) common stock;

(2) preferred stock;

(3) preferred stock represented by depositary shares;

(4) debt securities, which may be senior debt securities or subordinated debt securities;

(5) warrants;

(6) purchase contracts; and

(7)  units.
This prospectus describes some of the general terms that may apply to these securities. We will provide the specific terms of the securities and
their offering prices in supplements to this prospectus. You should read this prospectus and the applicable prospectus supplement carefully
before you decide to invest in any of these securities.

Our series 1 common shares are traded on the New York Stock Exchange under the symbol S. On November 14, 2006 the last reported sale
price of our series 1 common shares was $20.44 per share.

Our securities may be offered directly, through agents designated from time to time by us, or to or through underwriters or dealers. If any agents,
underwriters or dealers are involved in the sale of any of our securities, their names, and any applicable purchase price, fee, commission or
discount arrangement between or among them, will be set forth, or will be calculable from the information set forth, in the applicable prospectus
supplement. None of our securities may be sold without delivery of the applicable prospectus supplement describing the method and terms of the
offering of those securities.

Neither the Securities and Exchange Commission nor any other state securities commission has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will provide
a prospectus supplement and, if applicable, a pricing supplement, containing specific information about the terms of the securities being offered
and the manner in which they may be offered. The prospectus supplement may include a discussion of any risk factors or other special
considerations that apply to those securities. The prospectus supplement and any pricing supplement may also add to, update or change the
information in this prospectus. If there is any inconsistency between the information in this prospectus and in a prospectus supplement, you
should rely on the information in that prospectus supplement. You should read the entire prospectus, the prospectus supplement and any pricing
supplement together with additional information described under the heading Where You Can Find More Information before making an
investment decision.

You should rely only on the information provided in this prospectus, the related prospectus supplement, including any information incorporated
by reference, and any pricing supplement. No one is authorized to provide you with information different from that which is contained, or
deemed to be contained, in the prospectus, the related prospectus supplement and any pricing supplement. We are not offering the securities in
any state where the offer is prohibited. You should not assume that the information in this prospectus, any prospectus supplement or any
document incorporated by reference is accurate as of any date other than the date of the document in which the information is contained or other
date referred to in that document, regardless of the time of sale or issuance of any security.

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus to Sprint Nextel, ~we, us, our or similar
references mean Sprint Nextel Corporation and its subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION
Available Information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any of this
information at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at (800) SEC-0330 or
(202) 942-8090 for further information on the public reference room. The SEC also maintains an Internet website that contains reports, proxy
statements and other information regarding issuers, including us, who file electronically with the SEC. The address of that site is www.sec.gov.
The information contained on the SEC s website is expressly not incorporated by reference into this prospectus.

Our SEC filings are also available at the office of The New York Stock Exchange, or the NYSE. For further information on obtaining copies of
our public filings at the NYSE, you should call (212) 656-5060. Our SEC filings are also available on our website at www.sprint.com, although
the information on our website is expressly not incorporated by reference into, and does not constitute a part of, this prospectus.

This prospectus contains summaries of provisions contained in some of the documents discussed in this prospectus, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to in this prospectus have been filed or will be filed or incorporated by reference as exhibits to the registration statement of
which this prospectus is a part. If any contract, agreement or other document is filed or incorporated by reference as an exhibit to the registration
statement, you should read the exhibit for a more complete understanding of the document or matter involved.

Incorporation of Documents by Reference

The SEC allows us to incorporate by reference information into this prospectus. This means we can disclose information to you by referring you
to another document we filed with the SEC. We will make those documents available to you without charge upon your oral or written request.
Requests for those documents should be directed to Sprint Nextel Corporation, 2001 Edmund Halley Drive, Reston, Virginia 20191, Attention:
Investor Relations, telephone: (703) 433-4283. This prospectus incorporates by reference the following documents:

Annual report on Form 10-K for the fiscal year ended December 31, 2005 filed on March 7, 2006, as amended by Form 10-K/A filed
on March 31, 2006 and as amended by Form 10-K/A 2 filed on October 10, 2006;

Quarterly report on Form 10-Q for the quarter ended March 31, 2006 filed on May 5, 2006;

Quarterly report on Form 10-Q for the quarter ended June 30, 2006 filed on August 9, 2006;

Quarterly report on Form 10-Q for the quarter ended September 30, 2006 filed on November 9, 2006;

Current reports on Form 8-K filed on August 18, 2005 (only with respect to Exhibits 99.17 and 99.18), as amended by Form §8-K/A
filed on December 5, 2005, February 1, 2006, February 10, 2006, February 22, 2006 (of the two current reports on Form 8-K filed on
February 22, 2006, only the filing made under Item 1.01 is incorporated herein by reference), March 6, 2006, April 20, 2006, April 21,
2006, May 3, 2006, May 23, 2006, June 16, 2006, June 27, 2006, July 27, 2006, August 3, 2006 (only the information reported under
Item 8.01 is incorporated herein by reference), August 22, 2006, September 18, 2006, October 10, 2006, November 1, 2006 and
November 14, 2006;

the description of the series 1 common stock included in Amendment 8 to the Form 8-A/A filed August 12, 2005; and

the description of the preferred stock purchase rights included in Amendment 6 to the Form 8-A/A filed August 8, 2005.
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We are also incorporating by reference additional documents we may file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, or the Exchange Act, after the date of this prospectus until the offering of the particular securities covered by a
prospectus supplement has been completed, other than any portion of the respective filings furnished, rather than filed, under the applicable SEC
rules.

This additional information is a part of this prospectus from the date of filing of those documents.

Any statements made in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document which is also incorporated or deemed to be incorporated into this prospectus modifies or supersedes the statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

The information relating to us contained in this prospectus should be read together with the information in the documents incorporated by
reference.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the accompanying prospectus supplement and the documents incorporated by reference herein and therein may contain

forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. They can be

identified by the use of forward-looking words, such as may, could, estimate, project, forecast, intend, expect, believe, target,
guidance or other comparable words, or by discussions of strategy that may involve risks and uncertainties. We caution you that these

forward-looking statements are only predictions, which are subject to risks and uncertainties that could cause actual results to differ materially

from those in the forward-looking statements. Some factors that could cause actual results to differ include:

the effects of vigorous competition, including the impact of competition on the price we are able to charge customers for services we
provide and our ability to attract new customers and retain existing customers; the overall demand for our service offerings, including
the impact of decisions of new subscribers between our post-paid and prepaid services offerings and between our two network
platforms; and the impact of new, emerging and competing technologies on our business;

the impact of overall wireless market penetration on our ability to attract and retain customers with good credit standing and the
intensified competition among wireless carriers for those customers;

the uncertainties related to the benefits of our merger with Nextel Communications, Inc., including anticipated synergies and cost
savings and the timing thereof;

the potential impact of difficulties we may encounter in connection with the integration of the pre-merger Sprint and Nextel
businesses, and the integration of the businesses and assets of certain of the third party affiliates, or PCS Affiliates, that provide
wireless personal communications services, or PCS, under the Sprint® brand that we have acquired, and Nextel Partners, Inc.,
including the risk that these difficulties could prevent or delay our realization of the cost savings and other benefits we expect to
achieve as a result of these integration efforts and the risk that we will be unable to continue to retain key employees;

the uncertainties related to the implementation of our business strategies, investments in our networks, our systems, and other
businesses, including investments required in connection with our planned deployment of a next generation broadband wireless
network;

the costs and business risks associated with providing new services and entering new geographic markets, including with respect to
our development of new services expected to be provided using the next generation broadband wireless network that we plan to
deploy;
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the impact of potential adverse changes in the ratings afforded our debt securities by ratings agencies;

the ability of our wireless segment to continue to grow and improve profitability;

the ability of our long distance segment to achieve expected revenues;

the effects of mergers and consolidations and new entrants in the communications industry and unexpected announcements or
developments from others in the communications industry;

unexpected results of litigation filed against us;

the inability of third parties to perform to our requirements under agreements related to our business operations;

no significant adverse change in Motorola, Inc. s ability or willingness to provide handsets and related equipment and software
applications or to develop new technologies or features for our integrated Digital Enhanced Network, or iDEN®, network;

the impact of adverse network performance, including, but not limited to, any performance issues resulting from reduced network
capacity and other adverse impacts resulting from the reconfiguration of the 800 megahertz, or MHz, band used to operate our iDEN
network, as contemplated by the Federal Communications Commission s, or FCC s, Report and Order, released in August 2004 as
supplemented thereafter;

the costs of compliance with regulatory mandates, particularly requirements related to the FCC s Report and Order, deployment of
enhanced 911, or E911, services on the iDEN network and privacy-related matters;

equipment failure, natural disasters, terrorist acts, or other breaches of network or information technology security;

one or more of the markets in which we compete being impacted by changes in political or other factors such as monetary policy, legal
and regulatory changes or other external factors over which we have no control; and

other risks referenced from time to time in our filings with the SEC, including our Form 10-K for the year ended December 31, 2005,
as amended, in Part I, Item 1A, Risk Factors, as well as in Exhibit 99.1 to our Form 8-K filed September 18, 2006, each of which is
incorporated herein.

ABOUT SPRINT NEXTEL CORPORATION

We are a global communications company offering a comprehensive suite of wireless and wireline communications products and services that
are designed to meet the needs of our targeted customer groups: individuals and small to mid-sized businesses, and large enterprises and
government customers. Although our operations are divided into two lines of business, wireless and long distance, we have organized our sales
and distribution efforts to focus on the needs of our targeted customer groups, which enables us to create customer- focused communications
solutions that can incorporate any of our wireless and wireline services and their capabilities to meet the specific needs of these customer groups.
We are one of the three largest wireless companies in the United States based on the number of wireless subscribers. We own extensive wireless
networks and a global long distance, Tier 1 Internet backbone.

‘We maintain our principal executive offices at 2001 Edmund Halley Drive, Reston, Virginia 20191. Our telephone number there is
(703) 433-4000. The address of our website is www.sprint.com. Information on our website does not constitute a part of this prospectus.

11
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

For purposes of calculating the ratios,

(i) earnings include:

income (loss) from continuing operations before income taxes, less the effect of

equity in the net earnings (losses) of less-than-50% owned entities, and

capitalized interest; and

(ii) fixed charges include:

interest on all debt of continuing operations;

amortization of debt issuance costs; and

the interest component of operating rents.
For purposes of calculating the ratio of earnings to combined fixed charges and preferred stock dividends, preferred stock dividends include the
amount of pre-tax earnings required to pay the dividends on outstanding preferred stock.

The ratio of earnings to fixed charges is calculated as follows:

(earnings + fixed charges)

(fixed charges)
The ratio of earnings to combined fixed charges and preferred stock dividends is calculated as follows:

(earnings + fixed charges)

(fixed charges) + (pretax earnings required to cover preferred stock dividends)

Pretax earnings required to cover preferred stock dividends are calculated as follows:

preferred stock dividends

1- (Sprint Nextel s effective income tax rate)

For the For the Years Ended
Nine Months Ended

13
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September 30, December 31,

2006 2005 2005 2004 2003 2002 2001
Ratio of Earnings to Fixed Charges 1.58 1.92 1.63 (a) (b) (c) (d)
Ratio of Earnings to Combined Fixed Charges and Preferred Stock

Dividends 1.57 191 1.62 (a) (b) (c) (d)

(a) Earnings, as adjusted, were inadequate to cover fixed charges and combined fixed charges and preferred stock dividends by $3.3 billion in
2004.

(b) Earnings, as adjusted, were inadequate to cover fixed charges and combined fixed charges and preferred stock dividends by $2.1 billion in
2003.

(c) Earnings, as adjusted, were inadequate to cover fixed charges and combined fixed charges and preferred stock dividends by $1.1 billion in
2002.

(d) Earnings, as adjusted, were inadequate to cover fixed charges and combined fixed charges and preferred stock dividends by $4.0 billion in
2001.

14
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USE OF PROCEEDS

Unless otherwise described in a prospectus supplement, we intend to use the net proceeds from the sale of securities under this prospectus for
general business purposes, which may include, among other things, network expansion or enhancement, financing acquisitions, repurchasing our
outstanding debt and equity securities, debt service requirements and redemptions of long-term debt, or for other general working capital
requirements. Until we apply the proceeds from a sale of securities to their intended purposes, we may invest those proceeds.

DESCRIPTION OF SPRINT NEXTEL COMMON STOCK

This section describes the general terms and provisions of our common stock. The prospectus supplement relating to any offering of common
stock, or other securities convertible into or exchangeable or exercisable for common stock, will describe more specific terms of the offering of
common stock or other securities, including the number of shares offered, the initial offering price, and market price and dividend information.

The summary set forth below does not purport to be complete and is subject to and qualified in its entirety by reference to our amended and
restated articles of incorporation and amended and restated bylaws, each of which is incorporated by reference as an exhibit to the registration
statement of which this prospectus is a part. We encourage you to read our articles of incorporation and bylaws for additional information before
you purchase any shares of our common stock.

General

Our articles of incorporation provide that we may issue up to 6,000,000,000 shares of series 1 common stock, par value $2.00 per share;
500,000,000 shares of series 2 common stock, par value $2.00 per share (together with the series 1 common stock, the Voting Common Stock );
and 100,000,000 shares of non-voting common stock, par value $0.01 per share. As of October 31, 2006, 2,777,478,227 shares of series 1
common stock, 79,831,333 shares of series 2 common stock and 37,594,109 shares of non-voting common stock were outstanding.

Voting Powers
General

Except as otherwise provided by law, as set forth in our articles of incorporation or as otherwise provided by the terms of any outstanding
non-voting common stock or any outstanding series of preferred stock, the holders of series 1 common stock and series 2 common stock will
vote together with the holders of all other classes or series of capital stock that have general voting power on all matters as a single class. The
holders of series 1 common stock and series 2 common stock, voting together as a separate class, are entitled to vote on a proposed amendment
to our articles of incorporation if the amendment would:

increase or decrease the number of authorized shares of series 1 common stock or series 2 common stock;

increase or decrease the par value of the shares of series 1 common stock or series 2 common stock; or

alter or change the powers, preferences or special rights of the shares of series 1 common stock or series 2 common stock so as to
affect them adversely.
Except as otherwise provided by law or as described below, the holders of non-voting common stock will have no right to vote on any matter.
Our articles of incorporation provide that the holders of non-voting common stock have the right to vote, as a separate class, on any fundamental
change in which shares of non-voting common stock would be treated differently from shares of series 1 common stock. A fundamental change
is any

15
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merger, consolidation, reorganization of us or reclassification by us of our shares of capital stock, any amendment to our articles of incorporation
or any liquidation, dissolution or winding up of us. However, the holders of the non-voting common stock do not have the right to vote on a
fundamental change in which the only difference in treatment is that the holders of series 1 common stock would be entitled to receive equity
securities with full voting rights and the holders of non-voting common stock would be entitled to receive equity securities that have voting
rights substantially identical to the voting rights of the non-voting common stock and that are convertible:

with respect to holders of non-voting common stock other than Motorola, upon any Voting Conversion Event (as defined below under
Optional Conversion of Non-voting Common Stock ); or

with respect to Motorola, upon any distribution, disposition or sale, or upon a Motorola Conversion Event (as defined below under
Optional Conversion of Non-voting Common Stock ),
in each case on a share-for-share basis into the voting securities to which the holders of the series 1 common stock are entitled, but which are
otherwise identical to those voting securities.

References to Motorola mean Motorola, Inc., a Delaware corporation, or any affiliate thereof.
Votes Per Share

Except as specified below, on each matter to be voted on by the holders of series 1 common stock and series 2 common stock:

each outstanding share of series 1 common stock is entitled to one vote per share; and

each outstanding share of series 2 common stock is entitled to 1/10 of a vote per share.
In any vote in which the series 1 common stock and series 2 common stock are entitled to vote together as a separate class and are voting as a
separate class, each share is entitled to one vote; except that in any vote in which the holders of series 1 common stock and series 2 common
stock vote together as a separate class solely because the shares of series 1 common stock and series 2 common stock are the only voting
securities of ours that are outstanding, or are the only securities of ours entitled to vote on the matter, and neither the law nor our articles of
incorporation entitle the series 1 common stock and series 2 common stock to vote as a separate class, the vote per share as described in the
paragraph immediately above will apply.

In addition, (1) if shares of only one series of Voting Common Stock are outstanding on the record date for determining the holders of Voting
Common Stock entitled to vote on any matter, then each share of the outstanding series is entitled to one vote and (2) if either the series 1
common stock or series 2 common stock votes as a single class with respect to any matter, each share of that series is, for purposes of that vote,
entitled to one vote on that matter.

In any vote in which the holders of the non-voting common stock are entitled to vote together as a separate class, each share of non-voting
common stock is entitled to one vote.

Cumulative Voting
Our shareholders are not entitled to cumulative voting of their shares in elections of directors.
Liquidation Rights

In the event of our voluntary or involuntary liquidation, dissolution or winding up, the prior rights of creditors and the aggregate liquidation
preference of any preferred stock then outstanding must first be satisfied. The holders of series 1 common stock, series 2 common stock and
non-voting common stock would be entitled to
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share in our remaining assets on a pro rata basis. Neither the merger nor consolidation of us, nor the transfer of all or part of our assets, shall be
deemed to be a voluntary or involuntary liquidation, dissolution or winding up of us within the meaning of this paragraph.

Dividends
Generally

Dividends on our series 1 common stock, series 2 common stock and the non-voting common stock, which we refer to collectively as our
common stock, may be declared and paid only out of the funds of the company legally available therefor.

The per share dividends on our common stock, when and if declared, will be an equivalent amount for all classes and series of our common
stock and will be payable on the same date, except that if a dividend is paid in shares of our common stock, or in options, warrants or rights to
acquire our common stock, or in securities convertible into or exchangeable into our common stock, the dividend on each series or class of our
common stock will be paid in shares of that series or class of stock, or options, warrants or rights to acquire shares of that series or class of
common stock, or securities convertible into or exchangeable for shares of that series or class of common stock.

Share Distributions

The board of directors may declare and pay dividends or distributions of shares of our common stock (or securities convertible into or
exchangeable or exercisable for shares of our common stock) on shares of our common stock or preferred stock only as follows:

dividends or distributions of shares of series 1 common stock (or securities convertible into or exchangeable or exercisable for shares
of series 1 common stock) on shares of series 1 common stock, as well as on preferred stock;

dividends or distributions of shares of series 2 common stock (or securities convertible into or exchangeable or exercisable for shares
of series 2 common stock) on shares of series 2 common stock, as well as on preferred stock; and

dividends or distributions of shares of non-voting common stock (or securities convertible into or exchangeable or exercisable for
shares of non-voting common stock) on shares of non-voting common stock, as well as on preferred stock.
Preemptive Rights

No holder of shares of any class or series of our capital stock or holder of any security or obligation convertible into shares of any class or series
of our capital stock has any preemptive right to subscribe for, purchase or otherwise acquire shares of any class or series of our capital stock.

Redemption of Shares Held By Aliens

Our articles of incorporation permit, by action of the board of directors, the redemption by us of shares of series 1 common stock and series 2
common stock held by aliens if necessary or advisable to comply with the foreign ownership limitations set forth in Section 310 of the U.S.
Communications Act of 1934, as amended. The provisions permit series 1 common stock held by aliens to be redeemed at a price equal to the
market price (i.e., the closing price of the series 1 common stock on the previous trading day) of the shares on the third business day before
mailing the notice of redemption, except that the redemption price with respect to shares of series 1 common stock purchased by any alien after
November 21, 1995 and within one year of the redemption date would not, unless otherwise determined by our board, exceed the purchase price
paid for those shares by the alien. The provisions also permit series 2 common stock held by aliens to be redeemed at a price equal to the market
price of a share of series 1 common stock on the redemption date.
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We will give written notice of the redemption date at least 30 days before the redemption date to the record holders of the shares selected to be
redeemed, except that the redemption date may be the date on which notice is given if the cash or redemption securities necessary to effect the
redemption have been deposited in trust for the benefit of record holders and are subject to immediate withdrawal by them when they surrender
their stock certificates.

The redemption price may be paid in cash, any of our or our subsidiaries debt or equity securities, or any combination of those securities or any
combination of cash and those securities, provided that the securities, together with any cash to be paid as part of the redemption price, will, in
the opinion of an investment banking firm of recognized national standing selected by our board of directors, have a market price, at the time
notice of redemption is given, at least equal to the redemption price.

No Dilution or Impairment; Certain Tender Offers

Our articles of incorporation will not permit us to effect any reclassification, subdivision or combination of the outstanding shares of our
common stock (including any reclassification, subdivision or combination effected pursuant to a consolidation, merger or liquidation) unless at
the same time shares of all series or classes of our common stock are reclassified, subdivided or combined on an equal per share basis so that the
holders of shares of each series or class of common stock:

are entitled, in the aggregate, to the same percentage of the voting power as they had immediately before the reclassification,
subdivision or combination; and

maintain all of the rights associated with that series or class of common stock set forth in our articles of incorporation, subject to the

limitations, restrictions and conditions on those rights contained in our articles of incorporation.
In the case of any consolidation or merger of us with or into any other entity (other than a merger that does not result in any reclassification,
conversion, exchange or cancellation of the series 1 common stock) or any reclassification of the series 1 common stock into any other form of
our capital stock, each holder of series 2 common stock will, after the consolidation, merger or reclassification, have the right to convert each
share of series 2 common stock held by that holder into the kind and amount of shares of stock and other securities and property which that
holder would have been entitled to receive upon the consolidation, merger or reclassification if that holder had converted its shares of series 2
common stock into series 1 common stock immediately before the consolidation, merger or reclassification.

Exclusionary Tender Offers

If the board of directors does not oppose a tender offer by a person other than a Cable Holder (as defined below) for our voting securities
representing not less than 35% of our voting power, and the terms of the tender offer do not permit the holders of series 2 common stock to sell
an equal or greater percentage of their shares as the holders of series 1 common stock are permitted to sell taking into account any proration,
then each holder of series 2 common stock will have the right (but not the obligation) to deliver to us a written notice requesting conversion of
certain shares of series 2 common stock designated by that holder into series 1 common stock. Subject to certain limitations set forth in our
articles of incorporation, each share of series 2 common stock so designated will automatically convert (without the payment of any
consideration) into one duly issued, fully paid and nonassessable share of series 1 common stock.

Cable Holder means, generally, any of Tele-Communications, Inc., a Delaware corporation, Comcast Corporation, a Pennsylvania corporation,
or Cox Communications, Inc., a Delaware corporation, or any of their affiliates or successors.
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Issuer Tender Offers

We may not conduct an issuer tender offer (as defined in Rule 13e-4 under the Exchange Act) with respect to the series 1 common stock unless:

the tender offer provides for the participation of the holders of series 2 common stock on an equal basis with the series 1 common
stock; and

we accept for repurchase the number of shares tendered by the holders of series 1 common stock and series 2 common stock in
proportion to the number of shares of each series tendered.
This restriction will not prevent us from administering in good faith an odd-lot program in connection with the issuer tender offer and will not
apply to customary acquisitions of series 1 common stock or series 2 common stock made by the company on the open market for purposes of
maintaining our stock option plans.

Automatic Conversion of Series 2 Common Stock
Below One Percent Voting Power

If the total number of converted votes (i.e., treating the series 2 common stock as having one vote per share) represented by the aggregate
number of issued and outstanding shares of series 2 common stock is below 1% of our outstanding voting power for more than 90 consecutive
days (we refer to the date on which the 90-day period ends as the Conversion Trigger Date), then each outstanding share of series 2 common
stock will automatically convert into one duly issued, fully paid and nonassessable share of series 1 common stock on the 90th day following the
Conversion Trigger Date.

Certain Transfers

When the ownership of shares of series 2 common stock is transferred to someone other than a Cable Holder, each transferred share will
automatically convert into one duly issued, fully paid and nonassessable share of series 1 common stock as of the date of the transfer.

Optional Conversion of Non-voting Common Stock

Under the circumstances described below, each share of non-voting common stock is convertible into one duly issued, fully paid and
non-assessable share of series 1 common stock. On the occurrence, or expected occurrence, of any Voting Conversion Event (as defined below)
with respect to holders of non-voting common stock other than Motorola, or any distribution, disposition or sale by Motorola, each share of
non-voting common stock that is being or has been distributed, disposed of or sold will be convertible at the option of the holder into one duly
issued, fully paid and nonassessable share of series 1 common stock. In addition, on the occurrence of a Motorola Conversion Event (as defined
below), Motorola may, at its option, convert any or all of the shares of non-voting common stock held by it into one duly issued, fully paid and
nonassessable share of series 1 common stock.

Voting Conversion Event means:

any public offering or public sale of our securities, including a public offering registered under the Securities Act and a public sale
under Rule 144 of the Securities Act;

any sale of our securities to a person or group if, after the sale, that person or group would own or control securities which possess in
the aggregate the voting power to elect a majority of the board of directors, if the sale has been approved by our board of directors or a
committee of the board;

any sale of our securities to a person or group if, after the sale, that person or group would own or control securities (excluding any
non-voting common stock being converted and disposed of in connection with the Voting Conversion Event) that possess in the
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aggregate the voting power to elect a majority of our board of directors;
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any sale of our securities to a person or group if, after the sale, that person or group would not, in the aggregate, own, control or have
the right to acquire more than 2% of the outstanding securities of any class of our voting securities; and

any distribution, disposition or sale of our securities to a person or group in connection with a merger, consolidation or similar
transaction if, after the transaction, that person or group would own or control securities that constitute in the aggregate the voting
power to elect a majority of the surviving corporation s directors, if the transaction has been approved by our board of directors or a
committee of the board.

Motorola Conversion Event means the existence of circumstances that, in Motorola s judgment, constitute or are likely to cause or result in a
material adverse development with respect to our and our subsidiaries business, properties, operations or financial condition and which
otherwise cause conversion of the shares of non-voting common stock held by Motorola into shares of Voting Common Stock to be reasonably
necessary to protect Motorola s interests as our shareholder, provided that, notwithstanding the foregoing, in no event shall a Motorola
Conversion Event be deemed to have occurred unless and until there shall have been a downgrade in our credit rating to below B-, as determined
by Standard & Poor s Ratings Services, or B3, as determined by Moody s Investor s Services.

Transfer Agent and Registrar
The transfer agent and registrar for the series 1 common stock and series 2 common stock is UMB Bank, n.a., Kansas City, Missouri.
Anti-takeover Provisions

The Kansas General Corporation Code, or KGCC, and our articles of incorporation and bylaws contain provisions that could discourage or make
more difficult a change in control of the company without the support of our board of directors. A summary of these provisions follows.

Vote Required for Certain Business Combinations

Under the KGCC, the board of directors and the holders of a majority of the shares entitled to vote must approve a merger, consolidation or sale
of all or substantially all of a corporation s assets. However, unless the corporation provides otherwise in its articles of incorporation, no
shareholder vote of a constituent corporation surviving a merger is required if:

the merger agreement does not amend the constituent corporation s articles of incorporation;

each share of stock of the constituent corporation outstanding before the merger is an identical outstanding or treasury share of the
surviving corporation after the merger; and

either no shares of common stock of the surviving corporation are to be issued or delivered by way of the merger or, if common stock
will be issued or delivered, it will not increase the number of outstanding shares of common stock immediately before the merger by
more than 20%.
Our articles of incorporation require that certain business combinations initiated by a beneficial owner of 10% or more of our voting stock,
together with its affiliates and associates (collectively an interested shareholder ), must be approved by the holders of 80% of the outstanding
voting stock, unless (1) approved by a majority of continuing directors at a meeting where at least seven continuing directors are present, or
(2) the consideration received by our shareholders in the business combination is not less than the highest price per share paid by the interested
shareholder for its shares. The types of business combinations covered by this provision include:

a merger or consolidation of our company or any of our subsidiaries with an interested shareholder or its affiliate;
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a sale, lease, exchange, pledge, transfer or other disposition (in one transaction or a series of transactions) of assets with a fair market
value of $1 million or more to or with an interested shareholder or its affiliate;

the issuance or transfer by us or any of our subsidiaries (in one transaction or a series of transactions) of our securities or securities of
any of our subsidiaries in exchange for cash, securities or other property having an aggregate fair market value of $1 million or more
to an interested shareholder or its affiliate;

the adoption of a plan or proposal for our liquidation or dissolution proposed by an interested shareholder or its affiliate; or

any reclassification of securities or recapitalization of our company or other transaction that has the effect of increasing the
proportionate share of our equity securities or equity securities of any subsidiary owned directly or indirectly by the interested
shareholder or its affiliate.
In order to qualify as a continuing director, a director cannot be affiliated with an interested shareholder and must have been a director before the
time the interested shareholder became an interested shareholder (or any successor director recommended by a majority of the continuing
directors).

Restriction on Purchase of Equity Securities by Sprint Nextel

If the beneficial owner of 5% or more of a class of our equity securities has held any of the securities for less than two years, our articles of
incorporation prohibit us from purchasing equity securities of the same class as the securities held for less than two years from the 5% security
holder at a premium over market price unless we obtain the approval of the holders of a majority of the voting power of our outstanding capital
stock, excluding the shares held by the 5% security holder.

The approval of shareholders is not required in connection with:

any purchase or other acquisition of securities made as part of a tender or exchange offer by us to purchase securities of the same class
on the same terms to all holders of those equity securities;

any purchase, redemption, conversion or other acquisition by us of series 2 common stock from a holder of that stock pursuant to the
provisions of our articles of incorporation; or

any purchase, redemption, conversion or other acquisition by us of non-voting common stock from a holder of that stock.
Notice Provisions Relating to Shareholder Proposals and Nominees

Our bylaws contain provisions requiring shareholders to give advance written notice to us of a proposal or director nomination in order to have
the proposal or the nominee considered at an annual meeting of shareholders. The notice must usually be received not less than 120 days and not
more than 150 days before the first anniversary of the preceding year s annual meeting. Under our bylaws, a special meeting of shareholders may
be called only by the Chairman of the Board, the Chief Executive Officer and President or the board of directors.

Rights Plan

We have entered into a rights plan with UMB Bank, n.a. The rights plan was designed to provide our board of directors with sufficient time,
flexibility and negotiating leverage to adequately evaluate strategic alternatives in an orderly manner as well as to ensure equal and fair
treatment of our shareholders. Pursuant to the terms of the rights agreement, one-half of a right is attached to each share of series 1, series 2 and
non-voting common stock outstanding.
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The rights become exercisable upon the earlier of ten business days after a person or group has acquired, or obtained the right to acquire, in a
transaction not approved by our board of directors, 15% or more of our voting power or ten business days after a person or group announces a
tender or exchange offer for 15% or more of our voting power. The rights plan includes a permitted offer exception for a tender offer or
exchange offer which meets certain criteria including the following:

the offer is for all outstanding shares of our common stock; and

the offer has been determined to be fair to shareholders and otherwise in our and our shareholders best interests by a majority of our
directors who are not our officers after receiving advice from an investment banking firm.
Once the rights become exercisable, all rights owned by the acquiring person, and the acquiring person s affiliates and associates, will be null and
void.

If the rights become exercisable as the result of a tender offer, unless redeemed by us, each right will entitle the registered holder to purchase
1/1000™ of a share of sixth series preferred stock at an exercise price of $275, subject to adjustment. Each share of sixth series preferred stock is
entitled to a preferential quarterly dividend payment of the greater of $100 per share or 2,000 times the aggregate per share amount of all
dividends declared per share on the series 1 common stock, other than a dividend payable in series 1 common stock, during the preceding
quarter. In the event of our liquidation, the holders of shares of sixth series preferred stock will be entitled to a preferential liquidation payment
of the greater of $1,000 per share, plus accrued dividends, or 2,000 times the aggregate amount to be distributed per share of common stock.

Once a person or group acquires 15% or more of the voting power, each right will entitle its holder to purchase, for the exercise price of the
right, a number of shares of our Voting Common Stock or non-voting common stock having a market value equal to two times the exercise price
of the right, unless the rights are earlier redeemed by us. However, at the option of our board of directors, until such time as an acquiring
shareholder owns 50% or more of the voting power, we may exchange each right for two shares of our Voting Common Stock or non-voting
common stock.

In addition, if we are acquired in a merger or other business combination transaction after the rights become exercisable, each right will entitle
its holder to purchase, for the exercise price of the right, a number of shares of the acquiring entity s common stock having a market value equal
to two times the exercise price of the right, unless the rights are earlier redeemed by us.

We may redeem the rights at a price of $0.01 per right, payable in cash or other consideration deemed appropriate by our board of directors, at
any time before the close of business on the 10" business day after a person or group obtains 15% or more of our voting power. The rights
agreement and the rights may be amended in any respect by action of our board of directors, and without the approval of the holders of the
rights, at any time before the rights become non-redeemable, except that the redemption price cannot be changed. After the rights can no longer
be redeemed, our board of directors may not amend the rights agreement or the rights in any respect that would adversely affect the interests of
the holders of rights without their approval. The rights expire on June 25, 2007, unless extended or earlier redeemed.

Business Combination Statute

Kansas law contains a business combination statute, which restricts business combinations between a domestic corporation and an interested
shareholder. A business combination means one of various types of transactions, including mergers, that increases the proportionate voting
power of the interested shareholder. An interested shareholder means any person, or its affiliate or associate, that owns or controls 15% or more
of the outstanding shares of the corporation s voting stock.
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Under this statute, a domestic corporation may not engage in a business combination with an interested shareholder for a period of three years
following the time the interested shareholder became an interested shareholder, unless:
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