
1. REPORT DATE: 00/00/0 
2. BUREAU: FUS 
3. SECTION(S): 
5. APPROVED BY: 

DIRECTOR: 
SUPERVISOR: 

6. PERSON IN CHARGE: 
I. DOCKET NO: A-313200 

CAPTION SHEET 

F0007 

MANAGEMENT SYSTEM 

4. PUBLIC MEETING DATE: 
00/00/00 

7. DATE FILED: 08/26/05 
9. EFFECTIVE DATE: OO/OO/OO 

PARTY/COMPLAINANT: 'LTD HOLDING COMPANY 

RESPONDENT/APPLICANT: UNITED TELEPHONE CO. OF PA. 

COMP/APP COUNTY: UTILITY CODE: 3132 00 

ALLEGATION OR SUBJECT 

JOINT APPLICATION OF THE UNITED TELEPHONE COMPANY OF PENNSYLVANIA D/B/A SPRINT 
AND .OF SPRINT LONG DISTANCE, INC., FOR ALL APPROVALS REQUIRED UNDER THE PENN­
SYLVANIA PUBLIC UTILITY CODE IN CONNECTION WITH CHANGES OF CONTROL OF THE 
UNITED TELEPHONE COMPANY OF PENNSYLVANIA D/B/A SPRINT, AND OF SPRINT LONG 
DISTANCE, INC. SEE ALSO A-311379F0002 FOR SPRINT LONG DISTANCE INC. 

OLDER 



Sprint Zsuzsanna E. Benedek 
Attorney 

D 
V 

• 

L J 240 Mdnh TTiird Sueet, Suite 201 
Harrisburg. PA 17101 
Voice 717 236 1385 
Fax 717 236 1389 
sue.e.benedek@mail.sprint.com 

VIA HAND DELIVERY 

James J. McNulty, Secretary 
Pennsylvania Public Utility Commission 
400 North Street 
Harrisburg, PA 17120 

February 18,2005 

DOCUMEN 
FOLDER 

O 

m 

-<~ 
CD " 

> 
C" 

OO 

ro 

m 
O 

m 
< 

b 

Re: Proposed Merger of Sprint Corp. and Next el Communications, Inc. 

Dear Secretary McNulty: 

I am writing on behalf of The United Telephone Company of Pennsylvania d/b/a Sprint, 
Sprint Communications Company L.P., and ASC Telecom, Inc. (collectively "Sprint") to provide 
additional information to the Pennsylvania Public Utility Commission ("Commission") regarding 
plans whereby Sprint's parent company, Sprint Corporation, and Nextel Communications, Inc. 
("Nextel") will merge pursuant to a merger plan. During meetings of January 11 and January 
14, 2005, we indicated that an electronic copy of the filing recently made before the FCC would 
be electronically accessible. Unfortunately, the FCC has not yet made the FCC application 
available electronically. For your convenience, enclosed herewith is a compact disc containing 
an electronic version of the FCC application. 

As explained at our January meetings, the merger agreement provides for the creation of 
a new Sprint corporate entity ("S-N Merger Corp."). Nextel will be merged into S-N Merger 
Corp. on the effective date of the merger. S-N Merger Corp. will survive the merger as a wholly 
owned subsidiary of Sprint Coiporation, which will be renamed "Sprint Nextel" upon 
completion of the merger. There will be no changes to Sprint Corporation subsidiaries operating 
in the Commonwealth of Pennsylvania and no change of control of Sprint Corp., the ultimate 
parent of the Pennsylvania regulated subsidiaries. The merger will be transparent to customers 
of the Sprint companies regulated by this Commission. These customers will continue to receive 
service based upon the rates, terms and conditions currently in effect in Pennsylvania. Nextel 
and its subsidiaries (all wireless companies) are not certificated by this Commission. 
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Following the close of the merger, Sprint Nextel intends to separate Sprint's local 
telecommunications business in all eighteen states where it operates, including consumer, 
business and wholesale operations, from its other businesses. Spnnt Nextel will then spin off 
this separated company to the Sprint Nextel shareholders in a transaction that is expected to be 
tax free. Before the spin-off occurs. Sprint will file an application with the Commission seeking 
approval of the transaction under applicable Pennsylvania law and regulations. We shall update 
you regarding this filing. 

Please do not hesitate to contact me if you have any questions. Also, if additional copies 
of the enclosed compact disc are needed, please do not hesitate to contact Russ Gutshall (717-
245-6502) or me. Thank you for your attention to this matter. 

Sincerely, 

Sue Benedek 

ZEB/jh 
enclosures 
cc: The Honorable Wendall Holland (w/enclosure, via hand delivery) 

The Honorable Robert Bloom (w/enclosure, via hand delivery) 
The Honorable Kim Pizzingrilli (w/enclosure, via hand delivery) 

Cheryl Walker Davis (w/enclosure, via hand delivery) 
William Lloyd (w/enclosure, via hand delivery) 
Philip McClelland (w/enclosure, via hand delivery) 
Karen Moury (w/enclosure, via hand delivery) 
Bohdan Pankiw (w/enclosure, via hand delivery) 
Robert Rosenthal (w/enclosure, via hand delivery) 
Johnnie Simms (w/enclosure, via hand delivery) 
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FCC 603 FCC Wireless Telecommunications Bureau 
Application for Assignments of Authorization 

and Transfers of Control 

Approved by OM5 
3050 - 0300 
See mstruciions for 

public burden e5tima;e 

Submitted 02/OS/2005 
at 04:5SPM 

File Number; 
0002031766 

1) Application Purpose: Transfer of Control 

2a) If this request is for an Ainendment or Withdrawal, enter she File Number of tfie pending application 
currently on file with the FCC. 

File Number: 

2b) File numbers o; related pending applications curremiy on file with the FCC: .— — i 

Type of Transaction 
3a) Is this a pro forma assignmeni of aumorizaiion or transfer of control? No 

3b) if the answer to Item 33 is 'Ves'. is this a notification of a pro forma transaction being tiled under the Commission's forbearance 
procedures for tetecommunications 1)censes? 

4) For assignment ot authorization only, isjhjfi a partition ana/or d^ssssresation? 

5a) Does this.filing request a waiver of the Commission rules? 
Jf "Yes1, aiiach an exhibit providing ihe M I B numbers and explaining circumstances. No 

5b) If a fijeeble waiver request is attached, multiply the number of stations (call signs) times the number of rule 
sections and enter the result. 

6) Are attachments being filed wilh this application? Yes 

7a) Does the transaction that is the subject of this application also involve transfer or assignment of oiner wireless licenses helc by the 
assignafltransferor or affiliates of the assignor/Eransferor(e.g.. parents, suOsidiaries, or commonly conirolled entities) tnat are not includec i 
this form and for which Commission aporova! is reauired? Yes 

7b) Does the transaction thai is the subjec! of this application also involve transfer or assignment of non-wireless licenses that are not 
included on this form and for which Commission.approval is required? Yes 

Transaction Information 

8) How t/iw assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock 
If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of any 
pertinent contracts, agreements, instruments, certified copies oi Cour: Orders, etc. 

9) T7ie_assignmenl of authorization or transfer of control of license is: Voluntary 

Licensee/Assignor Information 

j10) FCC Registration Number (FRN): 0002050052 

[Las: Name: j l 1) First Name (if individual): .(Ml: Suffix: 

|l_2)_Ent'ty Name (it not an individual): Nextol l icense Hoidings 2, Inc. 

13) Attention To; Robin J. Cohen 

•lliiJ?:0- Sox: \ntl I Or j l5) Street Address: 2001 Edmund Hajtey Drive 

16) City: Reston 18) Zip Code: 20191 

19) Telephone Number: (703)433-4000 'j20) FAX Number (703)433-4035 

2T} E-Mail Address: 

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional) 

Race: American Indian or Alaska 
Native: Asian: Black or African-

American: 
Native Hawaiian or Other Pacific 
Islander: White:! 

EthniclTy- Hispanic or Latino: jNot Hispanic or 
itatino: 

Gender: • Female: IMaie: 

hnpsVAvtbww^vOS.fcc.gov/default.sph/^ 02/08/2005 
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Transferor Information (for transfers of control only) 

j23) FCC Registration Number (FRN): 0003769890 _ 

124) First Name (if inetvidual); _ ; j M l : |Las: hJame: jSuffix: 

(25) Entity Name (if no! sn inaividual): Nextel Communi cations. Inc. 

[26) p.o. Box: _ l ^ i P ' 127) Sgeet Adoress: 2001 Edmund Haltcy Drive 

|2B) City: Reston |2e^Sate_VA i|30) Zip Code: 20191^ 

131 i Telaptione Numoer: (703)433-4000 [32) FAX Number: (703)433-4035 

JsS) E-Mail Address^ 

j34) First Name: Robert (Ml: H [Last Name: McNamara ,[Suffix: 

|35) Company Name: Nextef Communications. Inc. 

(35) P.O. Sox: [And / Or |37) Street Address: 2001 Edmund Halley Drive 

(38) City: Reston [39) State: VA il^O) Zip Code: 20191 

(41) Telephone Number: (703)433-*000 [42) FAX Number: (703)433-4035 

[43) E-Mail Address: roberLmcnam3ra@nextel.com t 

Assignee/Transferee Information 

|44) The Assignee is a(n): Corporation i 
[45) FCC Registration Number (FRN): 0012468146 I 

(45) First Name (if individual); ('|Ml: [Last Name: ;lSufftx: 1 

(47) Entltv Name (if other than individual): S-N Merger Corp. i 

|4S) Name of Real Parr*/ in Interest: <|A9) TIN: l 

|50) Attention To: Anthony Train! j 
|51)P;0. Box: [AndOr [52) Street Address: 401 9th Street, NW - Suite 400 ] 

|53) Citv: Washington |54) State: DC ;j55) Zip Code: 20004 j 

[58) Telephone Number: (202)585-1925 i57) FAX Number: (202)585-1692 j 

j58) E-Mail Address: tbny.tralnl@maif.sprint.corn | 

Name of Assignee/Transferee Contact Representative {if other than Assignee/Transferee) 

[59) First Name: Philip Ml: L iLast Name: Verveer Suffix: Esq 

60) Company Name: Willkie Farr & Galiaghor LLP J 
'(51) P.O. Box: (And 1 Or |62) Street Address: 1875 K Street, NW 

163) City: Washington 64) State: DC '|65)ZipCode^20006 

ij66) Telephone Number: (202)303-IOQO~ 

jS8) E-Mail Address: pYerveer@wHlkie.com 

.{67) FAX Number: (202)303-2000 

Alien Ownership Questions 

|68) Is the Assignee or Transferee a foreign govemmeni or the representative of any foreign government? Noj 
|70) Is Ihe Assignee or Transferee an alien or ;he_representstive of an alien? N01 

''t) Is the Assignee or Trensferee a corporation organized uncar the laws of any foreign government? Noj 

72) Is ine Assignse or Transferee a corporation of which more ihan one-fifth of fhe capifa) stock is owned of record or voted by aliens or 
their representatives or by a foreign government or representative thereof or by any corporation organized under the laws of a foreign 
country? 

No 

73) is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than one-fourth of the capital 
stock Is owned of record or voted by aiiens, tneir represents lives, or by a foreign government or represenlative thereof, or by any 
corporation organized under the laws of a foreign country? If 'Yes', attach exhibit expfaining nature and extent of alien or foreign 
ownersnip or control. _ _ _ _ _ _ 

No 

Basic Qualification Questions 

hups:/Av}b\vY\avD5.fcc.£ov/defauU.spH^ ... 02/08/2005 
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74) Has the Assignee or Transferee or any pany io Jnis applicaiion had any FCC station authorization, license or constryction permit 
revaVed or ned any applicaacn for an initial, modification or renewal of FCC station autnonzation, license, construction permit denied fay 
me Commission? If 'Yes', attach exhibit explaining circumstances. 

75) Has the Assignee or Transferee or any parry to this aopiication, or any party oirectly or indirectly controlling the Assignee or 
Transferee, or any party to this application ever been convictea of a felony by any siaie or federal court? It "Yes*, attach exnipit 
explaining circtimstances. ^ _ ^ _ _ _ 

No 

No 

76) 
gui 
manu 
attacn exhiolt explaining ctrcumstances 

No 

7?) Is the .Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee curraniiy s pany in any 
pending matter referred to ir. the preceding two items? If Yes', attach exhibit explaining ctrcumslances. No 

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional) 

Race: 
American Indian or Alaska 
Native: 

Asian: 
BfacJ: or African-
American: 

Native HaivaiJsn or Other Pacific ' 
Islander: ' Whi!e:( 

Ethnicity: Hispanic or Latino: 
Not Hispanic or 
Latino: 

Gender: Female: Male: 

Fee Status 

[79) Is the applicant exempt from FCC applicaiion fees? No ~ 

j80) Is the applicant exempt from FCC regulator/ fees? Ygs 

Assignor/Transferor Certification Statements 

1) The Assignor or Transferor certifies either ( i ) tha: the authorization will not be assigned or that control of the license will not be 
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not 
required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by 
telecommunications carriers. See Memorandum Opinion and Order. 13 FCC Red. 5293(1998). 

2) The Assignor or Transferor certifies mat all statements made in this application and in Ihe exhibits, attachments, or in documents 
incorporatea by reference are material, are part of this application, and are true, complete, correct, and made in good faith. 

Typed or Printed Name of Party Authorized to Sign 

81) First Name: Robert jMl: H j [Last: Name ; McNamara } Suffix: 

S2) Title: Senior Counsel, Regulatory 

Signature: Robert H McNamara •183) Date: 02103105 

Assignee/Transferee Certification Statements 

1) The Assignee or Transferee certifies cither (1) that the authorization will not be assigned or that control of the license will not be 
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not 
required because the transaction is subject to streamlined notification procedures for oro forma assignments and transfers by 
telecommunications carriers See Mamoranduin Oplnbn and Order, 13 FCC Red. 5293 (1993). 

2) The Assignee or Transferee wai/es any cfaim to (he use of any psnicular frequency or o.' ihe electromagnetic spectrum as against the 
regulatory power of the United States because oi the previous use ot the same, whether by license or otherwise, ana requests an 
authorization in accordance with this application. 

3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transteree to be in violation of any 
pertinent cross-ownership, attribution, or spectrum cap rule." 
'if me applicant nas sough: a waiver of any such rule in connection with this apalication, it may make this certification subject to the outcome 
of the waiver reouest. 

•t) The Asslsneeor Transferee agrees to assume ali obligations and abide by all conditions imposed on the Assignor or Transferor under tne 
subject authorizattants), unless the Federal Communicaiions Commission pursuant to a request made herein olherwise allows, except for 
liability for any act done by. or any right secured by, or any suit or proceeding had or commenced against the Assignor or Transferor prior to 
this assignment. 

5) The Assignee or Transferee certifies tha; all statements made in this application and in Ihe exhibits, attachments, or in documents 
incorporated by reference are material, are part of this application, and are true, complete, correct, anc made in good faith. 

8) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits pursuant j 
to Section 5301 of the Ar.ti-Drug Abuse Act of 1398, 21 U.S.C § 852. because of a conviction for oossession or distribulicn of a controlled 
su3siance; See ^coonj :20p2.{b) of the rules, 47 CFR § 1.2002(b), for tbe^defimtion of "party to the application" as used in this cehificationj 

7) The applicant certifies ihal it either (1) has an updated Form 602 on file with the Commission, (2) is liling an updated Form 602 
siRVJUaneously wilh this application, or (3) is not required.to file Form 602 under the Commission's rules. 

futps:/'Avtbvvww05.fcc.gov/defauIt.spl^ ... 02/08/2005 
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Typed or Printed Name of Party Authorized to Sign 

84) First Neme: Vonya Ml: B Last Name: McCann 

j85) Tiiie: Senior VP, Federal External Affairs 

Stgnsiure: Vonya B McCann _ (66) Da;e: 02/08/05 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR 
IMPRISONMENT (U.S. Code, Title 13, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION 
PERMIT (U.S. Code. Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code. Title 47, Section 503). 

Authorizations To Be Assigned or Transferred 

89) 
Location 
Number 

90) Path 
Number 

(Microwave 
only) 

91) 
Frequency 
Number 

92) Lower 
or Center 
Frequency 

(MHz) 

93) Upper; 
Frequency' 

(MHz)'; 

94) 
Constructed 

Yes / No 

WNTN539 CF 

WNTN540 CF 

K.WS514 

WNBG506 

WNFW695 

WNKS37: 

WNUG986 

GX 

GX 

GX 

GX 

GX 

WNUG989 GX 

WNUG998 GX 

WNVT384I GX 

WPAP689 GX 

WPAY556; GX 

WPCG772 I GX 

WPDJ306 ' GX 

VVPDV591 GX 

\VPDX940 GX 

\VNKX373 YS 

KJNAH939! YX 

KNBB692 YX 
KNBU467 YX 

KNBX896 YX 
j KNCD3S0 _ Y X 

KNCM744 YX 

iCNCR517 YX 
KNCZ458 YX 

KNCZ486 YX 

KNDB970 YX 

Yes 

Y'es 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Y'es 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Y'es 

Y'es 

Yes 

95) 
Assigmem' 
Indicator! 

b«ps:/A^bwivu'05. fcc.gov/dcfau It.sp!̂ ^^^ 02/08/2005 
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KNDC474 YX 

KNDC480 YX 

_YX_ 

KNDC486 j YX 

KNDH334 YX 

KNEH621 | YX 

| KNEH 711 YX _ 

FCNEH715 YX 

| KNEM347 YX 

iasrER547 YX 

KNER589 ! YX 

KNEV991 YX 

|KNEW201 1 YX 

ICNT'B955 ; YX 

KNFG245 Y X _ J 

KNFG292 , YX 

KNFU311 ! YX 

KNFY954 YX 

KNFY990 J YX 

KNIGD842 , YX 

KNGD854 \ YX 

j 1CNGG212 ; YX i 

KNGK509 j YX ! 

KNGR377 \ YX 1 

KNGR378 ; YX ! 

KNGR382 j YX ; 

KNGR383 (| YX \ 

KNGR3S4 ; YX J 

KNGR386 • YX i 

KNGR387 , YX ' 

KNGR388 !| YX ! 

j_KNGR390 , _ Y K _ , 
KNGR394 : YX • 

! KNGR395 YX 

! KNGR396 ' YX 

KNGR791 j YX 

KNGZ26? YX 

iCNG2270 • YX 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Y'es 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Y'es 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

hnps:/A%'ib\vw\v05.fcc.govVdcfauIt.sph/UisPrinlPreview.exe?FNC=hyperlinkUo_prini ... 02/08/2005 
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KNHC621 YX Y'es 

KNHH556 YX Yes 

KNHK297 YX Yes 

KNHK7S3 YX Y'es 

KNHQ746 YX Yes 

KNHQ752 YX Yes 

ICNHQ7S9 YX Yes 

KN1A926 YX Yes 

I ICNIA927 YX Yes 

KNIA943 YX . Yes 

KMA952 YX ' Yes 

! KN1Q715 YX Y'es 

KN1V752 YX Yes j 

KNIW331 YX Yes 

j KNIW372 YX Yes 

KNJA564 YX : Yes 

KNJH9S0 i YX Yes 

! KNJH997 YX : Yes 

KNJJ444 YX Y'es 

KNJN664 i YX Yes 

KNJU896 YX Yes 

KNJU934 l| YX ; Yes 

KNJXS94 ! YX Yes ; 
KNRS941 ; YX : Yes • 

KNRU868 i YX Yes 

KNRU869 YX ; Yes 

WNAB643 ; YX ' 

• 
Yes 

WNAC638 YX ; Yes 

WNAFS1 i ! YX Yes 

WNAF894 YX Yes 

\VNAH226; YX Yes 
WNAJ387 YX Yes 
WNAM353 YX Yes 
WNAY568 ; YX Yes 
WNAY653 YX Yes 
WNAY665 YX Yes 
\\nVBF497 YX Yes 

WNBF503 YX Yes 

ImpsV/wibwvvwOSTcc.gov'defaull.sph/^ 02/08/2005 
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j WNBG571 Yes 

WNBU748 YX Yes 

| \VNBV463 YX Yes 

iWNBW438 YX ! Yes 
L Y X . Yes 

\VNBX522 YX Yes 

WNCB706 YX Yes 

WNCC732 YX . Yes 

WNCD844 YX ; Yes 

| WNCD889' YX i Yes 

TOCG347 YX i Yes 

WNCH749 YX : Yes 

WNCN569; YX j Yes 

WNCQ605 1 YX j j Yes 

WNCQ76.1 , YX | Yes 

WNCT434 YX i Yes 

WNCT557 ; YX 1 Yes 

WNCX473; YX : Yes 

WNDJ648 1 . yx j Yes 

WNDX302j| YX ; Yes 

WNDX35I I YX : Y'es 

| WNr)X367. YX ! Yes 

\VNFB903 ; Y X ; Yes 

\VNFF360 YX Yes 

WNFL689 | YX Yes 

WNFM371 YX i Yes 

WNFQ692j YX ' Yes 

WNFS452 : YX ! Yes 

WNFS750 1 YX ; Yes 

WNGC307 : YX , Y'es 

WNGC417 YX ! Y'es : 

WNGH671 YX • Yes 

WNGHSSi; YX Yes 

WNGM384i -.Y XL Yes 
' WNGV265 1 YX ; Yes 
WNGW482' YX • Yes 
WNGX948 YX , Yes 

WGX949. YX Yes ' 

hnps;//wtbwww05.&c.gov/dcfaul^ 02/08/2005 
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WNHA665 YX Yes 

WNHF918 YX Yes 

WNHF967 YX Yes 

WNHJ697 YX Yes 

WNHJ701 YX Yes 

LWNHJ706 YX Yes 

WNHN224 1 YX Yes 

WNHN226. YX • Y'es 

LW7NiHS240 YX ' Y'es 

\VNHS587 Y X ; Yes 

WNHS804 YX Yes 

VVNrIC903 : YX , ^_ Yes 

WNIC971 YX • Yes 

WIC9S9 . YX ; Yes 

WNIDIU '. YX Yes 

WNID221 * YX . Yes 

\TOIT701 i YX ! Yes 

WNIX422j YX Yes 

WNJA907 YX ! Yes 

WNJA920 \ YX : Yes 

WNJB526 j YX ' Yes 

WNJB598 ; Y X : Y'es 

WNJD305 j Y X ; Yes 

WNJQ411 1 YX ' Yes 

WNJUS55 j YX i Yes 

\VNICK6561 YX • Yes 

WNICL298 i YX : * Yes 

WNKQ725 i ̂  Y X _ j Yes 

WNKS323 ! r yx ; 
Yes 

WNKS328 1 YX Yes 
\WKS334 . YX 

i 
Yes 

WiNKS335 YX - Yes 
WNKX7G\ j JYX I Yes 
WNKX716 YX • Yes 
WNLD316 Yes 
WNLD459 YX Yes 
WNLJ291 YX ' Y'es 

WNLQ756 YX Yes 

hitps;//wtb\\™v05Ycc.go\Vdefaii!t.spW^ ... 02/08/2005 
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WNLQ759 YX Yes 

WNLQ794 YX Yes 

WNLQ795 YX Yes 

\VNLQ79S ] _ YX Yes 

\VNMD334 YX Yes 

|VVNMD343 YX Yes 

WNMD373 YX Yes 

\VNMD374 YX Yes 

\VNMD381 YX_ Yes 

W''N\4D405 YX Yes 

WNMG463 YX Yes 

WNMI977 YX | Yes 

WNMf983 YX Y'es 

WNMJ200 YX Yes 

WNMW602: YX Yes 

, \WMY400 YX Yes 

! WNMY401 YX : 

Y'es 

' WNrMY409 YX ' Yes 
| W M Y 7 1 8 i YX Yes 

'. WNNE493 ' YX Yes 

WNNE524 YX Yes 
| WNNG692! Yes 
WNNHS55 YX , Yes 
VVNNH931 ; YX ' Yes 

| VVNNH94jr YX Yes , 
WNNH957- YX Yes 
WNNH977 j YX Yes 
_WNNI_2i_2 ' YX Yes 

|WNNM240( YX Yes 
|\VNNM753j YX Yes 
| WNNR718j YX Yes 
| WNNS429 . YX Yes 
|WNNW253 YX Yes 
V\rNPA338 YX Yes 
WNPB457 YX Yes 
WNPP615 YX Yes 
V,'TS!PP643 • 

1 -
YX Yes 

\WPQ755 YX Y'es 

https;/Avtbwu-Yv05.fcc.gov/derauJLsph^ 02/0S/2005 
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WNPQ782 YX Yes 

WNPV627 j YX Yes 

|\\^NP\V704 YX Yes 

|\V"NQA958 _ YX Y'es 

WNQC51_5 YX Yes 

WNQL758 YX Yes 

WNQP664 YX • Ycs_ 

VvrNQS492_ | YX Yes 

WNQU9n. _ Y X _ Y'es 

WNQY279 [ YX . Yes 

WNQY3I2 YX : Yes 

WNQY320 YX Yes 

WNRU285 ! YX , Y'es 

• TOSM876 YX ; Yes 

WNSN251 YX Yes 

' WNSS263 i YX • Yes 
• WNSX872 YX ; Yes 

\VNUB712 I YX : Yes 
|WNTLiB734; YX : 

Yes 
: WNUD528! YX ; Yes 

. WNUD531J YX j Yes 
WNUD536 j YX | Yes 

YX i Yes 
• WNrUD560! YX j Yes 

WNUD617 __YX j Yes 

MfNUR281 ' YX ' Yes 
WNVN954! YX : Yes 

I WrNVR281 " X x ' Yes 
WNVR282_j YX j Yes 
WNVR315! YX Yes 
WN\'K750 YX Yes 
WNWJ566 YX. Yes 

| WNXESl^ _Y2L Yes 
WNXH834 !| YX Yes 
\VNXM577 YX Yes 
\VNXM622 YX Yes 
WNXM646 YX Yes 

WNXW2S7 YX Yes 

hups:/Avtbwu^'05Tcc.gov/^ 02/08/2005 
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|YvNX\V306" YX Yes 

VVrNYQ432 YX Yes 

! \\^N2V92S ( YX Yes 

WNZV934 YX Yes 

WNIZV959! YX Yes 

\VPAE409 YX Yes 

WPAI67S YX Yes 

\V'PAJ953 j YX . Yes 

WPAU680 YX Yes 

WPAU681 . Y X ^ Yes 

WPBB361 ; YX '• Yes 

WPBJ635 ' YX Yes 

WPBJ639 . YX i Yes 

WBJ647 ; YX ! Yes 

j \VPBj667 YX . Yes 

pVvrPBT857 ; YX : Yes 

WPBT884 ] _ _ Y X j Yes 

WPBT886 ' YX i Yes 

WPBT891 : Y X : Yes 

VVPBT894 ; YX ! Yes 

WPBT903 : YrX '• Yes 

| WPBT906 j YX j Yes ; 

|~W'PBT908 ' YX i Yes 

WPBT909J YX i Yes 

| WPBU675 • YX • Yes 

WPBV529 , YX : Yes 

WPBW500 YX Yes 

j WPCB217 ( YX • Yes 

WPCB221 1 YX Yes 

WPCB225 ' YX Yes 

WPCB229 1 YX Yes 

j WPCB233 i YX Yes 
VVPCB237 ' YX ' Yes 

i \VPCB241 . YX Yes 
WPCB249 | YX Yes 
VVPCB253 1 YX Yes 

WPCB257 : YX • Y'es 

\VPCB261 • YX 1 

Yes 
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1 WPCB265 Y X 1 Yes 

VVPCB269 YX Yes 

WPCC294 Y X Yes 

WPCC955 Y X ! Yes 

\VPCJ605 YX Y'es 

\\TCJ619 YX Yes 

| WCR405 Y X Yes 

WPCS647 Y X Yes 

| WPCS64S. YX Yes 

WPCS649 • Yes 

\VPCS650 YX Yes 

| WPCS651 ' YX Yes 

WPCS652 Y X Yes 

WPCS653 . YX Yes 

| WPCS654 YX Yes 

WPCS655 i YX Yes 

WPCS656 YX Yes 

WPCS657 1 YX Yes 

WPCS658 YX j Yes 

[WPCS659 YX _Yes_ 
WPCS660 Y X ; Yes 

WPCS661 I YX Yes 

WPCS662 - Y'X Yes 

WPCW966; YX : Yes 

WPCZ782 ;] YX _ycs 

| WPCZ783 ' YX Yes 

W C Z 7 8 5 Y X _ Yes 

| WPCZ7S6 YX Y'es 

\VPC2787_ YX Yes 

WPCZ788 < YX Yes 

WPCZ789 YX Yes 

WPCZ790 ' YX Yes 
! WPCZ791 YX Yes 

WPCZ792 YX , Yes 

WPCZ794 ' YX ' Yes 

WPCZ795 ' JYX Y'es 

WPCZ796 YX Y'es 

W C Z 7 9 7 YX Yes 

hnps://wtbwww05.fcc.gov/defauii.sph/U^ ... 02/08/2005 



FCC Prim Preview Page 13 of 19 

WPCZ799 i YX Yes 

WPCZSOO ; _YX . Yes 

WPCZS01 YX Y'es 

WPCZS0_2 YX Yes 

\\rPCZS03 [ YX Yes 

WPCZS04 | YX Yes 

WPCZS05 YX Yes 

\VTCZS06 Y X ; Yes 

| \VPCZS07_ YX Y'es 

VVPCZS12 YX ^ Yes 

WPDC905 YX , Y'es 
\V"PDC925 YX Yes 

WPDC941 YX i Yes 

' WPDC945 YX : Yes 
< WPDC949J Y X ^ Yes 

WPDC953 YX • Y'es 
WPDC963 YX : Yes 

• WPDC965 YX : Y'es 
: WDC967 YX i Yes 
I .WPDC969 Y X : Yes 
; WPDC971 , Y X : Yes 

WPDC973 • YX , Y'es 
: VVPDC977 YX : 

Yes 
; WPDC985 ! YX : Yes I 

\VTDC989 YX : Yes 
WPDC993 YX : 

Yes 
; WPDC997 ; YX : Yes 
j WPDF473 " Y X _ _ Yes 

WPDJ324 _YX_ Yes 
\V'PDM913': YX _; Yes 
WPD33456 YX Yes 
WPDP538 YX Yes 
W'PDP539 YX Y'es 

j WPDV614 YX Yes 
WPDV880 YX Y'es 

! WPDV881 YX Yes 
WPDVS82 YX ^ Yes 
\VPDV883 YX i Y'es 
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f WPDVSS5 YX Yes 

j WPDVS87 YX i Yes 

j WPDVSSS YX [ Yes 
\\7PDVS89 YX Yes 

\V'PDV890J YX Yes 

WPDV891 YX : Yes 

WPDV892 YX Yes 

WPDV89S j YX ' Yes 

WTDV900 ' YX Yes 

! WPDV902JL YX i Yes 

WPDX897 1 YX Yes 

\\TDX901 YX . 
i 

Yes 

WBB364 YX ' Yes 

j WPEB439 , YX : Yes 

\VPEG572 __YXJ Yes 

WPEK682 ! YX j Yes 

VVPEK686 YX ; Yes 

WPEM223 ' YX : Yes 

WPEM501 | YX ; Yes . 

WPEN299 5 . YX ! Yes 

WPEN313 , Y X j Yes 

WPEN337 i YX j Yes 

WPEN338 1 YX i Yes 

j WPEN339 j YX j Yes 

\\TEN340 ; YX Yes 

j WPEN344 . YX Yes 

| WPEN346 | YX . Yes 

WPEN552 ' YX 1 Yes 

W PES 9 73 YX Yes 

WPE2984 : YX • Y'es 

| WPFA348 Y X ; Yes 

WPFH273 j YX Yes 

i VVPFI417 YX Y'es 
WPFI418 _YX : Yes 
WPFI421 ; YX : Yes 
\\TFI422 YX Yes 
WPF1423 ; Y X : Yes 

WFI425 ! YX Yes • 
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WPFI426 j YX _ Yes 

WPFI429 ' YX_ | Yes 

\VPF1430 YX Yes 

\VPFI431 YX Yes 

VVPFZ775 YX Yes 

VV'PFZ779_ YX Yes 

WTFZ7S3 i YX Yes 

WPFZ7S7 YX Yes 

\VPGD325 YX ' Yes 

\VPGH407 YX • Yes 

\YPGH40S : YX Yes 

WPGH409 YX Yes 

WGH410 : Y X ; Yes 

WPGH4n YX Yes 

\VPGH412 YX„. L Yes 

WPGH4I3 YX 1 Y'es 

WGH414 YX Yes 

WPGH415 • YX ; Yes 

WPGH416 YX Yes 

WPGH427 YX Y'es 

WPGH428 ' YX Y'es 

WPGH429 ' YX Yes 

WPGH430 YX Yes 

WPGH431 • YX Yes 

WPGH432 • YX Yes 

WPGH433 YX Yes 

| WPGH434 YX Yes 

WPGH437 YX Yes 

WPGH43S YX Yes 

WPGH439 YX Yes 

WPGH440 , YX Yes 

WPGH441 ! . YX_ Yes 

WPGH442 YX Yes 
: WPGH443 YX Yes 
WGH444 YX Yes 
WPGH445 YX Yes 
WPGH446 YX Yes 

WPGH447 YX Yes 
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WrPGH44S YX Yes 
WPGH449 YX Yes 

\\TGH450 YX Yes 

VVPGH451 YX Yes 

• WPGH452 YX Yes 

[WPGH453 YX Yes 

WPGH454 YX Yes 

_WPGH455 _YX Yes 

| \VPGH456_ [_YX Yes 
; WPGH457 YX Yes 

WPGH458 YX _ Yes 
WPGH459 YX Yes 

i WPG H 460 i YX Yes 

WPGH462 YX Yes 

WPGH463 YX Yes 
ll OTGH464 , YX ; Yes 
j | WPGH465 1 Y X : Yes 
;| WPGH466 ' YX ; 

Yes 
i WPGH467 , YX ; 

Yes 
! WPGH468 i YX ' Yes 

WPGH470 YX • Yes 
'j WPGH471 j YX i Yes 
j WPGH472 ! YX Y'es 
WPGH473 . YX " Yes 
WPGH474 : YX Yes 
WPGI2I8 " YX Yes 
WPGI219 ; YX ' Yes 

j WPGI220 ' YX : Yes 
WPGT221 YX Yes 
WPGT222 YX Yes 

! OTGI331 YX Yes 
WPGI332 | YX Yes 
WPGJ333 , YX Y'es 
WPGJ334 YX Yes 
WPGI340 YX Yes 
WPGI55S YX Yes 
WPGI559 YX Yes 
WPGT560 YX Yes 
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WPGI561 YX Yes 

WPGI562 i YX Yes 

\VTG1563 YX 

\VTGT564 YX Yes 

| WG1741 YX Yes 

| WPGI742 YX Yes 

WFGI743 YX Yes 

j WGP655_ YX Yes 

WPGP657 YX Yes 

WPHA500 YX Yes _J 
WHD318 YX Yes 

j WPH]576 YX Yes 

\ypLB932 YX ^ Yes 

WPLB935 YX Yes 

LWPLB93S_ YX Yes 

WPLB95L YX ! Yes 

WPLB953 YX Yes 
j WPLB993 YX_ _; Yes 
WPMZ610 YX i Yes 

1 WPMZ636_ YX Yes ' 
J WPMZ684 . YX ' Yes i 

; WPMZ689 1 Yes 

fwPMZ708 YX Yes 

WPMZ716, _ Y X ; Yes 1 

VVPMZ718 YX •_ Yes , 
WPMZ841 YX Yes 

| WPMZ923 ; YX ; Yes 
WQA568 YX ^ Yes 
WQP210 ' YX j Y'es 

j WQU759 J YX , Yes 
WQU760 [ YX Yes 

j WRD332 YX • Yes 
j WSB53S j Y X _ j Yes 

WSB586 YX Yes 
WSB593 j YX • Yes 
WSB595 J YX Yes 
WSB600 YX Yes 

WXK352 YX Yes 
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FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Asaroved by OMB 
3060 - 0300 
See ir.strociions iof public 
burden estimate 

Assignments of Authorization 
1) Assignee Eligibility for lns j to l lmgr^PaymenMf<^s^g^ authorization only) 
Is ;r.e Assignee claiming tne same category or a smaller category of eligibility for installment payments as the Assignor (as 

determined by the applicable rules coveming the licenses issued to the Assignor)? 

(("Yes', is the Assignee applying for instaHment payments? 

2) Gross Revenues and Totai Assets Information (if required) (for assignments of authorization only) 
Refer to applicable auction rufes for meihoq to determine required gross rerenties and lolal assets informalion ^ 

' [YearGross Revenues (current) | Year 2 Gross Revenues | Year 3 Gross Revenues j Total Assets: ^ 

3) Certification Statements 
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule 

[Assignee certilies that they are eligible to obtain the licenses for which tney apply, 

For Assignees Claiming Eligibility as a Publicly Traded Corporation 

Assignee certifies mat they are eligible to obtain the licenses for which they apply and that they comply with ihe definition of a Publicly 
Traded Corporation, as set out in the appiicabie FCC rules. 

For Assignees Claiming Eligibility Using a Control Group Structure 

[Assignee certilies that they are eligible to obtain the licenses for which they apply. 

[Assignee ceniiles that the applicant's sole control group memberisapre-existfng entity, if applicable. 

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small 

Business Consortium 

[Assignee certifies Bist jpey are eligible to oatain the licenses tor which they apply^ 

'[Assignee certifies that the applicant's sole control group member Is s pre-existing entity, if appiicabie. 

For Assignees Claiming Eligibility as a Rural Telephone Company 

.[Assignee certifies tnat they meet the definition of a Rurai Telephone Comoany as set Ou! in the appiicabie FCC rules, and must disclose all 
panies IQ agreementfs) to partition licenses won in this auction, See aopllcable FCC rules. 

Transfers of Control 
5). jy£S!^®2^' '9 i i > ' ' i !yJt91 transfers.of control_on[y^__ 
[As a result of transfer of coniroi. must the licensee now claim s larger or higher category of eligibility than was originally 

deciaretj? No 

[If 'Yes', the new category' of eligibility of the licensee is: 

Certification Statement for Transferees 

Transferee certifies tha; tne answers provided in (tern 4 are true and correct. 

Attachment List 

Attachment 
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Type Date Description Contents 

Other 02/08/05 Public Interest Statement 0179936123105656668071460.pdf: 

Other 02/08/05 
Attachment A to Public Interest 
Statement 

0179936133105656668071460.pdf • 

Other 02/08/05 Attachment B to Public Interest 
Statement 017993616310565666S071460.pdf 

Other 02/08/05 
Attachment C to Public Interest 
Statement 017993617310565666807I460.pdt*| 

Other 02/0S/05 Attachment D io Public Interest 
Statement 0179936lS3I0565666S071460.pdf 

Other 02/08/05 Attachment E to Public Interest 
Statement 0179936l93105656668071460.pdf 

Other 02/08/05 Attachment F to Public Interest 
Statement j 017993620310565666S071460.pdf 

Other 02/08/05 Attachment G to Public Interest! 
Statement 0179936213105656668071460.pdf' Other 02/08/05 Attachment G to Public Interest! 
Statement 

Other 02/08/05 Auachment H to Public Interest 1 
Staiement ' 0179936223105656668071460.pdf 

Other 02/08/05 Attachment .1 to Public Interest | 
Statement j 01799362331.05656668071460.pdf 

Other 1 02/08/05 1 Attachment J to Public Interest 1 
Statement i 017993625310565666S071460.pdf Other 1 02/08/05 1 Attachment J to Public Interest 1 
Statement i 

Other 02/08/05 Attachment 1 to Attachment E ! 
to Public Interest Statement | 017993626310565666S071460.pdf Other 02/08/05 Attachment 1 to Attachment E ! 
to Public Interest Statement | 

Other 
i 

02/08/05 , 

.._ — i 

Exhibit 2 - Explanation of i 
Exemption from Regulatory 
Fees 

017993628310565666S071460.prif Other 
i 

02/08/05 , 

.._ — i 

Exhibit 2 - Explanation of i 
Exemption from Regulatory 
Fees 
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Attachment A 

Sprint/Nextel Applicaiion for Transfer of Contro! 
Merger Agreement 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported) December 17, 2004 (December 

15,2004) 

SPRINT CORPORATION 

• (Exact name of Registrant as specified in its charter) 

Kansas 
( S t a t e o f 

I n c o r p o r a t i o n ) 

1-04721 
(Commission 
F i l e Number) 

48-0457967 
(I.R.S. 
Employer 

I d e n t i f i c a t i o n 
No.) 

6200 S p r i n t Parkway, Overland 
Park, Kansas 

(Address of p r i n c i p a l 
e x e c u t i v e o f f i c e s ) 

Registrant s telephone number, including area code (913) 624-3000 

(Former name or former address, if changed since last report) 

P. O. Box 7997, Shawnee M i s s i o n , Kansas 66207-0997 

(Mailing address of principal executive offices) 

Check the appropriate box below if the Fonn 8-K is intended to simultaneously 
satisfy the filing obligation of the registrant under any of the following 
provisions: 

66251 

( Z i p 
Code) 

x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 underthe Exchange Act (17 CFR 24Q.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240- I4d-2(b}) 



Pre-commencement communications pursuant to Rule I3e-4(c) under the Exchange Act (17 CFR 240.i3e-4(c)) 

Item 1.01 Entry into a Material Definitive Agreement. 

Merger Agreement. 

On December 15, 2004. Sprint Corporation and Nextel Communications. Inc. entered into a definitive merger agreement, 
pursuant to which Nextel will, subject to satisfaction or waiver of the conditions set forth in the merger agreement, merge into a 
wholly owned subsidiary of Sprint. Upon consummation of the merger, Sprint s name will be changed lo Sprint Nextel 
Corporation. 

Under the terms of the merger agreement, existing Sprint shares will remain outstanding and each Nextel common share will be 
converted into Sprint Nexte! common shares and a small per share amount in cash, with a total value equal to 
1.3 Sprint NCMCI common shares. Nextel voting common shares will convert into Sprint Nextel voting common shares, and 
Ncxiel non-voting common shares will convert into Sprint Nexte! non-voting common shares. The exact Stock/cash alJocation 
will be determined at closing of the merger in order to facilitate the spin-off of Sprint s local telecommunications business on a 
tax-free basis. The aggregate amount of the cash payment will not exceed $2.8 billion. The Sprint Series 1 FON Common Stock 
and Series 2 FON Common Stock will be redesignated as Series 1 Common Slock and Series 2 Common Stock, respectively, and 
the par value will be decreased to $.01 per share for each scries. Each outstanding option to purchase Nextel common shares will 
be converted into an option to purchase a number of Sprint Nextel common shares equal to the number of Nextel common shares 
for which such option may be exercised multiplied by 
1.3. at an exercise price equal to the original exercise price divided by 1.3. 

The Sprint Nextel Board of Directors will consist of 12 directors, six from each company, including two co-lead independent 
directors, one from Sprint and one from Nextel. Sprim Nextel will have its executive headquarters in Reston, Virginia, and its 
operational headquarters in Overland Park, Kansas. Gary D. Forsce. Chairman and Chief Executive Officer of Sprint, will 
become President and Chief Executive Officer of Sprint Nextel. Timothy M. Donahue, Nextel s President and Chief Executive 
Officer, will become Chairman. 

The merger is expected to close in die second half of2005 and'is subject to shareholder and regulatory approvals, as well as other 
customary closing conditions. The merger agreement contains certain termination rights for each of Nextel and Sprint and further 
provides that, upon termination of the merger agreement under specified circumstances involving an alternative transaction, each 
party may be required to pay the other a termination fee of $1 billion. 

Following the closing of the merger, Sprint Nextel intends to spin off Sprint s local telecommunications business to the Sprint 
Nextel shareholders in a transaction that is expected to be tax free. 

'Hie foregoing description of the merger agreement does not purport lo be complete and is qualified in its entirety by reference to 
the merger agreement, which is filed as Exhibit 2 and incorporated herein by reference. 

Amendment do Employment Agreement. 

On December 15. 2004, Sprint, a wholly owned subsidiary of Sprint and Mr. Forsce entered into an amendment to Mr. Forsee s 
employment agreement, dated as of March 19. 2003 and previously filed as Exhibit 10(c) to Sprint s Quarterly Report on Form 
10-Q for the quarter ended March 31, 2003. The amendment provides that, following the merger, Mr. Forsce will serve as the 
Chief Executive Officer and President of Sprint-Nextel, confirms that the merger will not constitute a change in control under his 
employment agreement and clarifies that not being Chairman of the Board and diat die performance of his services at Sprint 
Nextel s executive headquarters in Reston. Virginia will not be a Constructive Discharge under his employment agreement. The 
amendment will be effective upon the closing of the merger. 

The foregoing description of the amendment does not purport to be complete and is qualified in its entirety by reference to the 
amendment, which is filed as Exhibit 10 and incorporated herein by reference. 

<originaI-page 1 > 
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Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995 

A number o f the matters discussed in this document that are not historical or current facts deal with potential future 
circumstances and developments, in particular, information regarding the new company, including expected synergies resulting 
from the combination o f Sprint and Nextel. combined operating and financial data, future technology plans, and whether and 
when the transactions contemplated by the merger agreement wilt be consummated. The discussion o f such matters is qualified 
by the inherent risks and uncertainties surrounding future expectations generally, and also may materially differ from actual 
future experience involving any one or more o f such matters. Such risks and uncertainties include: the failure to realize capital 
and operating expense synergies; the result o f the review o f the proposed merger by various regulator}' agencies, and any 
conditions imposed on the new company in connection with consummation o f the merger; approval o f the merger by the 
stockholders o f Sprint and Nextel and satisfaction o f various other conditions to the closing o f the merger contemplated by the 
merger agreement; and the risks that arc described from time to time in Sprint s reports filed with the SEC, including its annual 
report on Form 10-KM for the year ended December 31 , 2003 and quarterly report on Form 10-Q for the quarterly period ended 
September 30. 2004. This document speaks only as o f its date, and Sprint disclaims any duty to update the information herein. 

Additional Information and Where to Find It 

In connection with the proposed transaction, a registration statement on Form S-4 wi l l be filed with the SEC. SHAREHOLDERS 
OF SPRINT A N D SHAREHOLDERS OF NEXTEL ARE ENCOURAGED TO READ THE REGIS TRATION STATEMENT 
A N D A N Y OTHER RELEVANT DOCUMENTS FILED WITH THE SEC. INCLUDING THE JOINT PROXY STATEMENT/ 
PROSPECTUS T H A T W I L L BE PART OF THE REGISTRATION STATEMENT, BECAUSE THEY W I L L CONTAIN 
IMPORTANT INFORMATION ABOUT THE COMBINATION. The final jo int proxy statement/ prospectus wi l l be mailed to 
shareholders of Sprint and shareholders o f Nextel. Investors and securily holders wi l l be able to obtain the documents free of 
charge at the SEC s web site, www.sec.gov. from Sprint Investor Relations at Sprint Corporation Investor Relations, 6200 
Sprint Parkway. Overland Park, Kansas 66251, or call 800-259-3755, Option I . or from Nextel Investor Relations at 2001 
Edmund Halley Drive, Reston, Virginia 20191 or call 703-433-4300. 

Participants in Solicitation 

Sprint, Nextel and their respective directors and executive officers and other members o f management and employees may be 
deemed lo be participants in the solicitation o f proxies in respect o f the merger. Infonnation concerning Sprint s participants is set 
forth in the proxy statement, dated March 16. 2004, for Sprint s 2004 annual meeting of shareholders as filed with the SEC on 
Schedule I4A. Information concerning Nextel s participants is set forth in the proxy statement, dated Apri l 2. 2004, for Nextel s 
2004 annual meeting o f shareholders as filed with the SEC on Schedule 14A. Additional information regarding the interests of 
participants of Sprint and Nextel in the solicitation of proxies in respect of the merger w i l l be included in the registration 
statement and joint proxy statement/prospectus to be filed with the SEC. 

Item 9.01 Financial Statements and Exhibits 

(c) E x h i b i t s 

Number Exhibit 

2 Agreement and Plan of Merger, dated as of December 15, 2004, by 
and among Sprint Corporation, Nextel Communications, Inc. and S-N 
Merger Corp. 

10 Amendment No. 1 dated as of December 15, 2004, to the Employment 
Agreement dated as of March 19, 2003 by and among Sprint 
Corporation, Sprint/United Management Company and Gary D. Forsee. 
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SIGNATURES 

Pursuant to the requirements o f the Securities Exchange Act o f 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned, hereunto duly authorized. 

SPRINT CORPORATION 
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Dace: December 17, 2004 By: I S / MICHAEL T. HYDE 
Michael T. Hyde 

Assistant Secretary 
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EXHIBIT INDEX 

Number 

10 

Exhibit 

Agreement and Plan o£ Merger, dated as of December 15, 2004, by 
and among Sprint Corporation, Nextel Communicacions, Inc. and S-N 
Merger Corp. 
Amendment No. 1 dated as of December 15, 2004, to the Employment 
Agreement dated as of March 19, 2003 by and among Sprint 
Corporation, Sprint/Uniced Management Company and Gary D. Forsee. 
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Exhibit 2 

EXECUTION COPY 

AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER (this Agreement) is entered into as of December 15, 2004. by and among 
Sprint Corporation, a Kansas corporation ( Sprint), Nextel Communications, Inc., a Delaware corporation ( Nextel), and S-N 
Merger Corp., a Delaware corporation wholly owned by Sprint ( Merger Sub ). 

RECITALS 

A. The Boards of Directors of Sprint, Merger Sub and Nextel have determined that il is in the best interests of their respective 
companies and their stockholders to enter into a business combination pursuant to the terms and subject to the conditions set forth 
herein, and have approved this Agreement and the Merger (as defined below); 

B. This Agreement contemplates (1) the merger of Nextel with and into Merger Sub (the Merger), and (2) the conversion of the 
capital stock of Nextel into the right to receive capital stock of Sprint; 

C. Sprint and Nextel intend, promptly after the Effective Time (as defined in Section 1.2), to separate the incumbent local 
exchange carrier business (the ILEC Business ) of the Resulting Company (as defined in Section 1.1) from the other businesses 
of the Resulting Company pursuant to a spin-off of the entity or entities engaged in the ILEC Business to stockholders of Sprint, 
post-Merger, pursuant to Section 5.1(b) and in a manner that qualifies for the Intended Tax Treatment (as defined in Section 
6.1(c)) (such transaction, the ILEC Separation ): 

D. For federal income tax purposes, it is intended that the Merger qualify as a reorganization within the meaning of Section 
368(a) of the Internal Revenue Code of 1986, as amended (the Code ); 

E. It is intended that Sprint will be treated as the acquiring entity for accounting purposes; and1 ' 

- 4 -



F. The parties desire to make certain representations, warranties and agreements in connection with the Merger and the ILEC 
Separation and also to prescribe certain conditions to the Merger. 

ARTICLE 1 THE MERGER 

1.1 The Merger, (a) Subject to the terms and conditions of this Agreement, in accordance with the General Corporation Law of 
Delaware (the DGCL ), at the 

Effective Time, Nextel will merge with and into Merger Sub. Following the Effective Time, the separate corporate existence of 
Nextel will cease, and Merger Sub will continue as the surviving company (the Surviving Company and. together with Sprint 
and their respective Subsidiaries (as deiined in Section 
3.2(c)), the Resulting Company ) in the Merger and will succeed to and assume all the rights, privileges, immunities, properties, 
powers and franchises of Nextel in accordance with the DGCL. 

(b) In connection with the Merger. Sprint will reserve, prior to the Merger and after approval by the stockholders of Sprint of the 
Charier Amendment (as defined in Section 3.3). a sufficient number of shares of Sprint Series I FON common stock, which will 
be redesignated Sprint Series 1 common stock pursuant to the Charter Amendment (the Sprint Series I Common Stock), Sprint 
non-voting common stock (the Sprint Non-Voting Common Stock) and Sprint zero coupon convertible preferred stock (the 
Sprint Mirror Preferred Stock ) to permit the issuance of shares of (i) Sprint Series 1 Common Stock to the holders of Class A 
common stock of Nextel (the Nextel Class A Common Slock ), (ii) Sprint Non-Voting Common Slock to the holder(s) of Class 
B non-voting common stock of Nextel (the Nextel Class B Common Slock and, collectively with the Nextel Class A Common 
Stock, the Nextel Common Stock ), and (iii) Sprint Mirror Preferred Stock to the holders of Zero Coupon Convertible Preferred 
Stock due 2013 of Nextel (the Nextel Preferred Stock and, collectively with the Nextel Common Stock, the Nextel Capital 
Stock ), in each case issued and outstanding immediately prior to the EfTective Time in accordance with the terms of this 
Agreement. 

1.2 Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date (as defined in Section 
9.1), (a) the parties will file with the Delaware Secretary of State a Certificate of Merger (the Certificate of Merger ) with respect 
to the Merger, duly executed and completed in accordance wilh the relevant provisions of the DGCL, and wili make all other 
filings or recordings required under the DGCL to efTect the Merger. The Merger will become effective at such time as the 
Certificate of Merger has been duly filed with the Delaware Secretary of State, or at such subsequent date or lime as Sprint and 
Ne.\tel may agree and specify in the Certificate of Merger (the lime that is the effective time of the Merger being hereinafter 
referred to as the Effective Time ). 

1.3 Effects of the Merger. At and after the Effective Time, the Merger will have the effects set forth in DGCL Section 259. 

1.4 Conversion of Nextel Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of 
Ne\tel or the holder of any of the following securities: 

(a) Subject lo Sections 1.4(e), 2.3 and 2.4, each share of Nextel Class A Common Stock issued and outstanding immediately prior 
to the Effective Time will be converted into the right to receive (i) 1.28 shares (ihe Exchange Ratio) of Sprint Series I Common 
Stock (together with the associated preferred share purchase rights ( Sprint Stockholder Rights ) attached thereto issued pursuant 
lo the Second Amended and Restated Rights Agreement, dated as of March 16, 2004, as further amended (the 
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Sprint Rights Agreement), between Sprint and UMB Bank, N.A., as rights agent) and (ii) an amount in cash equal to 0.02 (the 
Cash Ratio ) multiplied by the average of the per share closing sales price of shares of Sprint Series I Common Stock on The 
New York Stock Exchange ( NYSE ) Composite Transactions Reporting System (as reported in The Wall Street Journal 
(Northeast Edition)) during the 20 trading day period on the NYSE ending on (and including) the Closing Date (the Per Share 
Cash Amount); provided that both the Exchange Ratio and the Per Share Cash Amount with respect to shares of Nextel Capital 
Stock described in Section f .4(a) and 1.4(b) will be proportionally adjusted as of the Effective Time in accordance with Section 
1.4(f) so that, subject to the Cash Limit (defined below), the sum of the Exchange Ratio and the Cash Ratio will be 1.3. 
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(b) Subject to Sections 1.4(e), 2.3 and 2.4, each share o f Nextel Class B Common Slock issued and outstanding immediately prior 
the Effective Time wi l l be converted inlo the right to receive (i) a number o f shares o f Sprint Non-Voting Common Slock 
calculated using the Exchange Ratio (together with ihe associated Sprint Stockholder Rights attached thereto issued pursuant lo 
the Sprint Rights Agreement) and ( i i ) an amount equal to the Per Share Cash Amount. 

(c) Subject to Section 1.4(e) and 2.4. each share o f Nextel Preferred Stock issued and outstanding immediately prior to the 
EfTective Time wi l l be converted into one share o f Sprint Mirror Preferred Stock having substantially the same terms as the share 
o f Nextel Preferred Stock so converted. The shares o f Sprim Series 1 Common Stock, Sprint Non-Voting Common Stock. Sprim 
Mirror Preferred Stock and the aggregate Per Share Cash Amounts lo be issued or paid to holders of Nextel Capital Stock 
pursuant to this Agreement, together wi th any cash in lieu o f fractional shares pursuant to Seclion 2.3. arc referred to herein as 
the Merger Consideration. 

(d) A l l o f the shares o f Nextel Capital Stock converted into ihe right to receive the Merger Consideration pursuant to this Seclion 
1.4 wi l l no longer be outstanding, wi l l automatically be canceled and retired and wi l l cease to exist as of ihe Effective Time, and 
(i) each certificate previously representing any such shares o f Nextel Common Stock (each, a Certificate ) wi l l thereafter 
represent only the right to receive (A) the number o f shares o f Sprint Series I Common Stock or Sprint Non-Voting Common 
Stock and the aggregate Per Share Cash Amounts into which such Nextel Common Slock has been converted pursuant to Section 
i .4(a) or (b). as applicable, and (B) cash in lieu o f fractional shares pursuant to Section 2.3 and (i i) each certificate previously 
representing any such shares of Nextel Preferred Slock wi l l not be exchanged and wi l l thereafter represent the number o f shares 
o f Sprint Mirror Preferred Stock into which such Nextel Preferred Stock has been converted pursuant to Section 1.4(c). 
Certificates previously representing shares o f Nextel Common Stock w i l l be exchanged for certificates representing whole shares 
o f Sprint Series 1 Common Stock or Sprint Non-Voting Common Stock and the aggregate Per Share Cash Amounts and any 
other cash in lieu o f fraclional shares issued in consideration therefor, in accordance with ihis Article I, upon the surrender o f 
such Certificates in accordance with Section 2.2. without any interest thereon. If, prior to the EfTective Time, the number o f 
outstanding shares o f any class or series o f Nextel Common Stock or Sprint Series 1 
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Common Slock has been increased, decreased, changed into or exchanged for a different number or kind o f shares or securities as 
a result o f a reorganization, recapitalization, reclassification, stock dividend, slock split, reverse stock split or other similar 
change in capitalization, an appropriate and proportionate adjustment wi l l be made to ihe Merger Consideration. 

(e) Notwithstanding anything in this Agreement lo the contrary, at the Effective Time, all shares of Nextel Capital Stock that are 
owned by Sprint or Nextci or any o f their respective Subsidiaries wi l l be canceled and retired and wi l l cease to exist, and no stock 
o f Sprint and no other consideration w i l l be delivered in exchange therefor. 

( 0 Bolh the Exchange Ratio and ihe Per Share Cash Amount with respect to shares o f Nextel Capital Stock described in Section 
1.4(a) and Section 1.4(b) w i l l be adjusted as o f the Effective Time so thai, upon completion o f the Merger, the fonner holders o f 
Nextel capital stock own. in the aggregale and al the Effective Time, capital stock of Sprint representing the maximum amount 
that does not exceed either 49.9% o f the total combined voting power o f all classes o f Sprint capital stock entitled to vote or 
49.9% o f the total value o f shares o f all classes o f Sprim capital stock (the Exchange Ratio Adjustment), in each case as 
determined under Section 355(e) o f the Code, including by reference to any applicable regulation, rul ing, pronouncement or other 
administrative guidance from the Internal Revenue Service or the U.S. Treasury, and in each case taking into account ( i) die 
number and voting rights o f the shares o f Sprint and Nextel capital stock actually outstanding, for U.S. federal income tax 
purposes, at the Effective Time (excluding shares o f Sprim capital stock held by or on behalf o f Sprint or any o f the Sprint 
Subsidiaries, including pursuant to a rabbi trust arrangement), ( i i) any restrictions on ihe transfer o f those shares, pursuant to the 
terms o f those shares or by contract, in effect at the EfTective Time, ( i i i ) any change in Law or off icial or unofficial administrative 
guidance from the Internal Revenue Service or ihe U.S. Treasury, and (iv) any change in a material fad (including either party s 
knowledge o f preexisting facts), or a new relevant fact, occurring prior to the Effective Time, provided, that the Exchange Ratio 
Adjustment wi l l be subject to further adjustment lo the extent (and only to the extent) necessary to obtain the confirmation o f 
Sprint and Nextel (after consultation with outside counsel) that based on all the facts and circumstances existing at the Effective 
Time, the Exchange Ratio Adjustment has been calculated so thai there has not been an acquisition o f a 50% or greater interest in 
Sprint wi thin the meaning of Section 355(c) of the Code and diat Section 355(c)( l) o f the Code wi l l therefore not apply to the 
ILEC Separation. Sprinl and Nextel agree that they w i l l cooperate to cause a preliminary calculation of Ihe Exchange Ratio 
Adjustment to be prepared at a date thai is anticipated to be 30 days prior to the Effective Time, as reasonably agreed by the 
parties, and wi l l , thereafter, cooperate to cause such calculation to be updated frequently to reflect the expected calculation of the 
Exchange Ratio Adjustment at the Effeciive Time. 
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(g) Notwiihsianding anything in this Agreement to the contrary, the aggregate Per Share Cash Amounts payable by Sprinl 
pursuant to this Article I wi l l not exceed $2,800,000,000 (ihe Cash L i m i t ) . Subject to the final sentence o f lh is Section 1.4(g). if. 
absent this Seclion 1.4(g). the aggregale Per Share Cash Amounts 
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payable by Sprint pursuant to this Article I would exceed the Cash Limit , ihe Per Share Cash Amount w i l l be decreased to ihe 
extent necessary' so that the aggregate Per Share Cash Amounts payable under this Article I do not exceed the Cash Limit. In such 
event, the Exchange Ratio wi l l nevertheless be adjusted as provided in this Seclion 1.4, without regard to this Section 1.4(g). 
Notwithstanding die foregoing, i f as a result o f Section ].4(f)( i t i) the Per Share Cash Amount that would otherwise be determined 
pursuant to Section 1.4(f) would be decreased pursuant to this Section 1.4(g), ihen the Exchange Ratio w i l l equal 1.3 and the Per 
Share Cash Amount wi l l equal zero, and the parties wi l l not be obligated to pursue the ILEC Separation. 

(h) As used in this Agreemenl. the tenn Person means an individual, corporation, partnership, limited partnership, limited 
l iabil i ty company, syndicate, person (including a person as defined in Seclion 13(d)(3) o f the Exchange Act), trust, association 
or entity or govemmeni, political subdivision, agency or instrumenlalily o f a government. 

1.5 Nexlel Options; Other Nextel Stock-Based Awards, (a) As soon as practicable fol lowing the date o f this Agreement, Nextel 
w i l l take such actions so that the Nextel Board (as defined in Section 4.3) or, i f appropriate, any committee thereof administering 
the equity-based compensation plans identified on Section 
4.11(a) o f the Nextel Disclosure Schedule (the Nextel Stock Plans ) adopts such resolutions and takes such other actions 
(including obtaining any required consents) as may be required to provide that each option to purchase shares o f Nextel Common 
Stock (a Nextel Stock Option ) that is outstanding immediately prior lo the EfTective Time, whether vested or unvested, wilt be 
converted into an option to purchase a number of shares o f Sprint Series 1 Common Slock equal lo the number of shares o f 
Nextel Common Stock subject to such Nextel Stock Option multiplied by the Option Exchange Ratio (as defined below) 
(rounded to the nearest whole share), at an exercise price per share o f Sprint Series 1 Common Stock equal to the exercise price 
per share o f Nextel Common Stock under such Nextel Stock Option divided by the Option Exchange Ratio (rounded lo Ihe 
nearest whole cent), and otherwise having the same terms and conditions as were applicable under such Nextel Stock Option 
immediately prior to the Effeciive Time (each, a Nextel Rollover Option ). For purposes o f this Agreemenl, the term Option 
Exchange Ratio means 1.3. 

(b) ( i) Upon written notice from Sprint at least 30 days prior to the EfTective Time, Nextel wi l l take such actions so lhat the 
committee o f the Nextel Board administering ihe Nextel Associate Stock Purchase Plan (the Nextel SPP ) adopts such 
resolutions and takes such other actions as may be required to (i) cause the purchase period in effect under the Nextel SPP on the 
day prior lo the EfTective Time to end on such day (the Nextel SPP Exercise Day ), and to cause all then outstanding rights 
thereunder to acquire Nextel Class A Common Slock to be exercised for the purchase o f shares o f Nextel Class A Common Stock 
on the Nextel SPP Exercise Day pursuant to Uie terms o f the Nextel SPP. ( i i) ensure that the shares of Nextel Class A Common 
Stock so purchased are treated in accordance with Section 1.4 in the same manner as olhcr outstanding shares o f Nexlel Class A 
Common Stock issued and outstanding immediately prior lo the Effective Time, and ( i i i ) terminate the Nextel SPP al 
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the EfTective Time. Any funds contributed to the Nextel SPP lhat have not been used to purchase shares o f Nextel Class A 
Common Stock as described in the preceding sentence wi l l be relumed, in cash, lo participants in the Nextel SPP as soon as 
administratively feasible after such tennination, in accordance wilh Section 5(c) thereof. In connection with the foregoing, Sprinl 
wi l l take such actions so that the Sprint Board (as defined in Section 3.3) or, i f appropriate, the committee thereof administering 
the Sprinl Employee Stock Purchase Plan (the Sprint SPP ) adopts such resolutions and takes such other actions as may be 
required to cause Nextel employees to be eligible to participate in and contribute lo the Sprint SPP immedialely fol lowing the 
EfTective Time, with the same rights and privileges thereunder as Sprinl employees; and Nextel wi l l take all actions reasonably 
requested by Sprint to distribute participation elections and related materials for the Sprint SPP to eligible Nextel employees, to 
collect completed elections and other materials from such employees, and timely deliver such completed elections and other 
materials to Sprint, in each case, as soon as reasonably practicable prior to the Effective Time. 

( i i) Notwithstanding the foregoing, in the event that Sprint does not give the notice described in Section 1.5(b)(i) and until the 
Sprint employees who were Nextel employees immediately prior lo the EfTective Time are eligible to participate in the Sprint 
SPP on ihe same basis as other similarly situated Sprint employees. Nextel wi l l continue Ihe Nextel SPP in effeel on and after ihe 
Effeciive Time upon the same terms and conditions as were applicable immediately prior to the Effective Time, except that (A) 
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arty options granted prior to the EfTective Time will be converted at the EfTective Time into options to purchase shares of Sprint 
Series I Common Stock, which conversion will be effected by Sprint in a manner that satisfies the requirements of Section 424 of 
the Code, and (B) any options granted on or after the Effeciive Time will be options to purchase shares of Sprint Series I 
Common Stock. In such event, Nexlel will timely distribute such materials regarding Sprint Series 1 Common Stock to 
participants in the Nextel SPP as reasonably requested by Sprint. In connection with the foregoing, Sprint will take such actions 
so thai the Sprinl Board or, if appropriate, the committee thereof administering ihe Sprint SPP adopls such resolutions and takes 
such other actions as may be required to cause the Nextel SPP to be so continued in efTect. 

(c) Nextel will take all actions necessary to ensure that all restrictions and limitations on vesting, transfer and exercise and all 
risks of forfeiture and rights of repurchase with respect to Nextel Stock Options and shares of Nexlel Common Stock and other 
compensatory awards denominated in shares of Nexlel Class A Common Stock subject to a risk of forfeiture to, or right of 
repurchase by, Nexlel (a Nextel Stock-Based Award), to the extent not already lapsed as of the date hereof, will remain in full 
force and effect with respect to such Nexlel Stock Options and Nextel Stock-Based Awards after giving efTect to the Merger and 
their conversion into Nextel Rollover Options, shares of Sprint Series 1 Common Stock and awards denominated in Sprint Series 
1 Common Slock, except to the extent required by ihe terms of such Nextel Stock Options and Nextef Stock-Based Awards (or 
pursuant to any Nextel Benefit Plan (as defined in Section 4.11(a)) as in effeci on ihe date hereof; provided, however, that the 
payment of cash in lieu of fractional shares of Sprinl Series I Common Stock pursuant to Section 2.3(b) wilt not constkute a 
violation of this Section 1.5(c). 
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(d) Each Nextel Stock-Based Award outstanding al the EfTective Time that entitles the holder thereof to the deferred delivery of 
shares of, or grant of stock options on, Nextel Class A Common Stock (a Nextel Deferred Share Award ), and with respect to 
which any applicable vesting or deferral period has not lapsed or terminated, or grant of stock options has not been made, at or 
before the EfTective Time, will be converted at the Effective Time into an award (a Sprint Deferred Share Award ) lhat entitles 
the holder thereof to the deferred delivery or grant of a number of shares of Sprint Series 1 Common Stock, or stock options 
thereon, equal to the product of (i) the number of shares of Nextel Class A Common Stock to which such Nextel Deferred Share 
Award was subject immediately prior to the Effective Time multiplied by (ii) the Option Exchange Ratio. Each Sprint Deferred 
Share Award will otherwise have the same terms and conditions as were applicable under such Nextel Deferred Share Award 
immediately prior to the EfTective Time. Nextel wili take such actions so thai the commitlee of the Nextel Board adminislertng 
the Nextel Amended and Restated Incentive Equity Plan adopls such resolutions and takes such other actions as may be 
necessary to ensure that (i) any Nextel Deferred Share Awards required to be awarded or vested pursuant to any employment 
agreement set forth on Section 4.11 of the Nexlel Disclosure Schedule be so awarded and vested in accordance with ihe terms of 
such agreement and (ii) any shares of Nextel Class A Common Stock lhat have been or are required to be delivered at or before 
the Effective Time in respect of any Nextel Deferred Share Award pursuant to its terms (including on account of acceleration of 
vesting or payment as a result of the Merger) are so delivered and are treated in accordance with Section 1.4 in the same manner 
as other outstanding shares of Nextel Class A Common Stock issued and outstanding immediately prior to the Effective Time. 

(e) Sprint will use reasonable best efforts to prepare and file with the Securities and Exchange Commission (the SEC ), and 
cause to be effective prior to or at the EfTective Time, a registration statement on Form S-8 (or another appropriate form) 
registering under the Nextel Stock Plans all shares of Sprint Series I Common Stock subject to Uie Nextel Rollover Options, the 
Sprint Deferred Share Awards and other Nextel Stock-Based Awards which survive the Effective Time and become denominaled 
in the form of Sprint Series I Common Stock. Such registration statemeni will be kept effective (and the current status of the 
prospectus or prospectuses required thereby will be maintained) as long as any Nextel Rollover Options, Sprinl Deferred Share 
Awards or such other Nexlel Stock-Based Awards remain outstanding. 

1.6 Conversion of Common Stock of Merger Sub. Each issued and outstanding share of common stock of Merger Sub will be 
converted inlo one fully paid and nonassessable share of common stock of the Surviving Company. 

1.7 Certificate of Incorporation and Bylaws of the Surviving Company. At the Effective Time, the Certificate of Incorporation 
and Bylaws of Merger Sub, each attached hereto as Exhibit A, will be the Certificate of Incorporation and Bylaws, respectively, 
of the Surviving Company until thereafter amended in accordance with applicable Law (as defined in Section 3.13(a)). 
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1.8 Directors and Officers of the Surviving Company. The directors of Merger Sub immediately prior to the EfTective Time will 
be the directors of the Surviving Company until the next annual meeting (or the earlier of their resignation or removal) and unlil 



their respective successors are duly elected and qualified, as the case may be. The officers of Merger Sub immediately prior to 
the Effective Time will be the officers of the Surviving Company until the earlier of their resignation or removal or until their 
respective successors are duly elected and qualified, as the case may be. 

1.9 Tax Consequences, l l is intended that (i) the Merger qualify as a reorganization within the meaning of Section 368(a) of the 
Code, (ii) this Agreement will constitute a plan of reorganization for purposes of Sections 354 and 361 of the Code, and (iii) 
Sprint. Nextel and Merger Sub will each be a party to the reorganization within the meaning of Section 368(b) of the Code. 

1.10 Articles of Incorporation of Sprint. At the Effective Time, the Amended and Restated Articles of Incorporation of Sprint will 
be as set forth on Exhibit B until thereafter amended in accordance with applicable Law. 

1.11 Bylaws of Sprim. At the Effective Time, the Bylaws of Sprint will be as set forth on Exhibit C until thereafter amended in 
accordance with applicable Law. 

1.12 Directors and Certain Executive Officers of Sprint; Certain Other Matters. Immediately following the Effeciive Time, ihe 
members of the Board of Directors of Sprint and each Committee of the Board of Directors of Sprinl will be determined as set 
forth on Exhibit D and will serve until the earlier of their resignation or removal and until their respeciive successors are duly 
elected and qualified, as the case may be. Immediately following the Effective Time, ihe individuals set forth on Exhibit D will 
have the positions at Sprinl as sei rorlh therein, until the earlier oftheir resignation or removal and until their respective 
successors are duly elected and qualified, as the case may be. In addition, certain other matters with respect to the Resulting 
Company at the EfTective Time arc set forth on Exhibit D. 

ARTICLE I I EXCHANGE OF SHARES 

2.1 Sprint lo Make Shares Available, (a) At or prior lo the Effeciive Time, Sprint will deposit, or will cause to be deposited, wilh 
a bank or irusi company selected by Nextel and Sprint (ihe Exchange Agent), for ihe benefit of the holders of Certificales and 
the exchange in accordance wilh this Article I I . certificates representing the shares of Sprint Series I Common Stock and Sprint 
Non-Voting Common Stock and cash sufficient to make cash payments in respect of the aggregate Per Share Cash Amounts and 
cash in lieu of any fractional shares (such cash and certificates for shares of Sprint Series 1 Common Stock and Sprint Non-
Voting Common Stock, together with any dividends or distributions with respeel thereto, being referred to as Ihe Exchange Fund 
) to be issued pursuant to Section 1.4 and paid pursuant lo Section 2.3 in exchange for outstanding shares of Nextel Common 
Stock. 
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(b) The Exchange Agent will invest all cash included in the Exchange Fund as directed by Sprint on a daily basis, provided that 
no such invcstmenl or losses will affect the Per Share Cash Amounts payable to holders of shares of Nextel Common Slock or 
cash in lieu of fraclional interests. Any interesl and olhcr income resulting from such.investments will be paid to Sprint. 

2.2 Exchange of Shares, (a) As soon as practicable after the Effective Time, the Exchange Agent will mail to each holder of 
record of one or more Certificales a letter of transmittal in cusiomary form as reasonably agreed lo by the parties (which will 
specify, among other tilings, that delivery will be effecled, and risk of loss and title to the Certificates will pass, only upon 
delivery of the Certificales to the Exchange Agent) and instructions for use in effecting ihe surrender of the Certificates in 
exchange for certificales representing the shares of Sprinl Series I Common Slock or Sprint Non-Voting Common Stock, as 
applicable, Per Share Cash Amounts and any cash in lieu of fractional shares into which the shares of Nextel Common Stock 
represented by such Certificate or Certificates have been converted pursuant to this Agreement. Upon proper surrender of a 
Certificate or Certificates for exchange and cancellation to Ihe Exchange Agent, together wilh such properly completed letter of 
transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, the holder of such 
Certificate or Certificates will be entitled to receive in exchange therefor, as applicable, 

(i) certi ficate(s) representing the number of whole shares of Sprint Scries 1 Common Stock or Sprint Non-Voting Common 
Stock, as applicable, to which such holder of Nextel Common Stock has become entitled pursuant to the provisions of Article 1 
and (ii) a check representing the amount of the aggregate Per Share Cash Amounts such holder has the right to receive in respect 
of such holders Certificates, any cash in lieu of fractional shares of Sprint Series I Common Stock or Sprinl Non-Voting 
Common Slock that such holder has the right to receive in respeel of the Certificate or Certificates surrendered pursuant to the 
provisions of this Article II and any dividends or distributions then payable pursuant to Seclion 2.2(b)(i). and the Certificate or 
Certificales so surrendered will forthwith be canceled. No interesl will be paid or accrued on any Per Share Cash Amount, any 
cash in lieu of fractional shares or any unpaid dividends and distributions payable to holders of Certificates. 
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(b) No dividends or other distributions declared with respect to Sprinl Series I Common Stock or Sprint Non-Voiing Common 
Stock will be paid to the holder of any unsurrendered Certidcate unlil the holder thereof surrenders such Certificate in accordance 
with this Article I I . After the surrender of a Certificate in accordance with this Article 11. the record holder thereof will be entitled 
to receive (i) the amount of dividends or other distributions wilh a record dale after the Effective Time theretofore paid, without 
any interesl thereon, with respect lo the whole shares of Sprint Series 1 Common Stock or Sprinl Non-Voting Common Stock 
represented by such Certificate and (ii) at ihe appropriate payment date, the amount of dividends or other dislribuiions with a 
record date after the Effective Time but prior to surrender and a payment date subsequent to surrender, with respeel to shares of 
Sprinl Series I Common Stock or Sprint Non-Voting Common Slock represented by such Certificate. 
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(c) If any certificale representing shares of Sprinl Series I Common Stock or Sprint Non-Voting Common Stock is to be issued in 
a name other than lhat in which the Certificale or Certificales surrendered in exchange therefor is or are registered, it will be a 
condition to the issuance thereof that the Certificate or Certificates so surrendered will be properly endorsed (or accompanied by 
an appropriate inslrument of transfer) and otherwise in proper fonn for transfer, and that the Person requesting such exchange 
will pay to die Exchange Agent in advance any transfer or oiher Taxes (as defined in Section 
3.10(e)) required by reason of the issuance of a certificate representing shares ofSprint Series 1 Common Slock or Sprint Non-
Voting Common Stock in any name other lhan that of Ihe registered holder of the Certificate or Certificates surrendered, or 
required for any other reason, or will establish to the satisfaction of the Exchange Agent lhat such Tax has been paid or is not 
payable. 

(d) After ihe Effective Time, there will be no transfers on the stock transfer books of Nextel of the shares of Nextel Capital Stock 
that were issued and outstanding inimediatejy prior lo the Effective Time other than to settle transfers of Nextel Capital Stock 
that occurred prior to the Effective Time. If, after the EfTective Time, Certificates representing shares of Nextel Common Stock 
are presented for transfer to the Exchange Agent, they will be canceled and exchanged for Merger Consideration as provided in 
this Article I I . 

(e) Any portion of the Exchange Fund that remains unclaimed.by the former stockholders of Nextel as of die first anniversary of 
the EfTective Time will be delivered to Sprint. Any former stockholders of Nextel who have not theretofore complied with this 
Article II will thereafter look only to Sprint for payment of Uie Merger Consideration and any unpaid dividends and distributions 
on the Sprint Series 1 Common Stock or Sprint Non-Voling Common Stock deliverable in respect of each share of Nextel 
Common Stock that such stockholder holds as determined pursuant to this Agreement, in each case, without any interest thereon. 
Notwithstanding the foregoing, none of Nextel, Sprint, the Surviving Company, the Exchange Agent or any other Person will be 
liable to any former holder of shares of Nextel Common Stock for any amount delivered in good faith to a public official 
pursuant to applicable abandoned property, escheat or similar Laws. 

(f) In the.event any Certificate has been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person 
claiming such Certificale to be lost, stolen or destroyed and, i f required by Sprint, the posting by such Person of a bond in such 
amount as Sprint may determine is necessary as indemnity against any claim that may be made against it with respect to such 
Certificate, the Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration and 
any unpaid dividends and distributions deliverable in respect thereof pursuant to this Agreement. 

2.3 Fractional Shares, (a) No certificates representing fractional shares ofSprint capital stock will be issued upon ihe surrender 
for exchange of Certificates, and such fraclional share interests will not entitle the owner thereof to vote or to any other rights of a 
stockholder ofSprint. 
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(b) Noiwilhstanding any other provision of this Agreement, each holder of shares of Nexlel Common Stock converted pursuant to 
the Merger who would otherwise have been entitled to receive a fraction of a share ofSprint Series 1 Common Stock or Sprint 
Non-Voting Common Stock (after taking into account all Certificates delivered by such holder) will receive, in lieu thereof, cash 
(without interesl) in an amount equal to the product of (i) such fractional share ofSprint Series I Common Stock or Sprint Non-
Voting Common Stock multiplied by (ii) the per share closing price on the Closing Date of Sprint Series 1 Common Stock on the 
NYSE Composite Transactions Reporting System, as reported in The Wall Street Journal (Northeast Edition). 

2.4 Appraisal Rights/Dissenting Shares, (a) Notwithstanding any provision of Lhis Agreement to the contrary and to the extent 
available under the DGCL, any shares of Nexlel Capital Stock outstanding immediately prior to ihe Effective Time lhat are held 
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by a stockholder who has neither voted in favor of the Merger nor consented thereto in writing and who has demanded properly 
in writing appraisal for such shares in accordance with Section 262 of the DGCL (collectively, the Nextel Dissenting Shares ) 
will not be converted into, or represent the right to receive, the Merger Consideration. Such stockholders will be entitled to 
receive payment of the appraised value of Nextel Dissenting Shares held by them in accordance with the provisions of such 
Section 262. except that all Nexlel Dissenting Shares held by stockholders who have failed to perfect or who effectively have 
withdrawn or lost their rights to appraisal of such Nextel Dissenting Shares under such Section 262 will thereupon be deemed to 
have been converted into, and lo have become exchangeable for. as of the Effective Time, the right to receive the Merger 
Consideration and any unpaid dividends and distributions, without any interesl thereon, in the manner provided in Sections 1.4 
and 2.3. Noiwilhstanding anything to the contrary contained in this Seclion 2.4. if ihe Merger is rescinded or abandoned, then the 
right of any stockholder to be paid ihe fair value of such slockholder s Nextel Dissenting Shares pursuant to Section 262 of the 
DGCL will cease. 

(b) Nextel will give Sprint prompt notice and copies of any demands for appraisal received by Nextel, withdrawals of such 
demands, and any other instruments served or sent pursuant to Uie DGCL and received by Nextel. Ncxiel will not, except with the 
prior written consent ofSprint (which will not be unreasonably withheld), make any payment with respect to any demands for 
appraisal or offer to settle or settle any such demands or agree to do any of the foregoing. 

2.5 Withholding Taxes. Each of the parties and the Exchange Agent will be entitled to deduct and withhold from amounts 
olherwise payable under this Article 11 any amounls thai it is required lo deduct and withhold with respect to such payments 
under any provision ofTax Law. Any amounts so deducted and withheld will be treated for all purposes of this Agreement as 
having been paid lo the Person in respect of which such deduction and withholding was made. 
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ARTICLE HI REPRESENTATIONS AND WARRANTIES OF 

SPRINT AND MERGER SUB 

Except as disclosed in (x) a publicly available final registration statement, prospectus, report, form, schedule or definitive proxy 
statement filed since January 1, 2004 by Sprint with Uie SEC pursuant to the Securities Act of 1933, as amended (the Securities 
Act ), or the Securities Exchange Acl of 1934, as amended (the Exchange Act) (collectively, the Sprint SEC Reports ), and 
prior to ihe close of business on December 8, 2004 (ihe Measuremenl Date ), but excluding any risk factor disclosure contained 
in any such Sprint SEC Report under the heading Risk Factors or Fonvard-Looking Infonnation, or 
(y) the disclosure letter (Uie Sprint Disclosure Schedule ) delivered by Sprint to Nextel prior to Ihe execution of this Agreement 
(which letter sels forth items of disclosure with specific reference to the particular Section or subsection of this Agreement to 
which the infonnation in the Sprint Disclosure Schedule relates; provided, however, that any information set forth in one section 
of the Sprint Disclosure Schedule will be deemed to apply to each oUicr Section or subsection of this Agreement to which its 
relevance is reasonably apparent; provided, further, lhat, notwithstanding anything in this Agreement to die contrary, the 
inclusion of an item in such schedule as an exception to a representation or warranty will not be deemed an admission lhal such 
item represents a material exception or material fact, event or circumstance or lhat such item has had or would reasonably be 
expected to have a Material Adverse Effect (as defined in Seclion 3.1) on Sprinl), Sprint and Merger Sub jointly and severally 
represent and warrant to Nextel as follows: 

3.1 Corporate Organization, (a) Sprint is a corporation duly organized, validly existing and in good standing under the laws of ihe 
State of Kansas. Sprint has the corporale power and authority to own or lease all of its properties and assets and to carry on its 
business as ii is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature of 
Ihe business conducted by il or die character or location of the properties and assets owned or leased by il makes such licensing 
or qualification necessary, except where the failure to be so licensed or qualified would not, individually or in the aggregale, 
reasonably be expected to have a Material Adverse EITcct on Sprint. As used in this Agreement, the term Material Adverse 
Effect means, with respect to Nextel or Sprint, as the case may be, any change, effect, evcnl, occurrence or state of facts that has 
had or would be reasonably expected to have a material adverse effeci on (i) the business, results of operations or financial 
condition of such party and its Subsidiaries, laken as a whole (provided, however, lhat with respect to this clause (i), Material 
Adverse Effect will be deemed not to include efFects to the extent resulting from (A) changes, afler the dale hereof, in U.S. 
generally accepted accounting principles ( GAAP ) or the accounting rules and regulations of the SEC, (B) changes in or relating 
lo the United Stales economy or United States financial, credit or securities markets in general, or (C) changes in or relating to 
the industries in which such party operates or the markets for any of such party s products or services in general, which changes 
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in the case o f clauses (B) and (C) do not affect such party to a materially disproportionate degree relative to other entities 
operating in such markets or industries or serving such markets) or ( i i ) the ability 
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o f such party to consummate the transactions contemplated by this Agreement in the manner contemplated hereby. 

(b) True and complete copies o f the Restated Articles o f Incorporation ofSpr int , as amended through, and as in effect as of. the 
date o f this Agreement (the Sprint Charter ). and the Amended and Restated Bylaws ofSpr int , as amended through, and as in 
effect as of. the date o f this Agreemenl (the Sprint Bylaws ). have previously been made available lo Nextel. 

(c) Each Sprint Subsidiary (as defined in Seclion 3.2(c)) ( i) is duly organized and validly existing underthe laws of its 
jurisdiction o f organization, ( i i) is duly qualified to do business and in good standing in ali jurisdictions (whether federal, slate, 
local or foreign) where its ownership or leasing o f property or the conduct o f its business requires it to be so qualified, and ( i i i ) 
has all requisite corporate power and authority to own or lease its properties and assets and to cany on its business as now 
conducted, except for such variances from Uie matters set forth in any of clauses ( i) , ( i i ) or ( i i i ) as would not, individually or in 
the aggregate, reasonably be expected to have a Material Adverse Effect on Sprint. 

3.2 Capitalization, (a) As o f the date o f this Agreement, the authorized Sprint capital stock consists of ( i) 2,500,000,000 shares o f 
Sprinl Series 1 Common Stock, of which, as o f the Measurement Dale. 1,387,261,637 shares were issued and outslanding, ( i i) 
500.000.000 shares ofSprint Series 2 FON common stock ( Sprint Series 2 Common Stock and, collectively with the Sprint 
Series 1 Common Stock, the Sprint Common Stock ), o f which, as of Ihe Measurement Date, 85.745,926 shares were issued and 
outstanding, ( i i i ) 3,000,000,000 shares o f Series 1 PCS common stock, of which, as o f the Measurement Date, zero shares were 
issued and outstanding, (iv) 1,000,000,000 shares o f Series 2 PCS common stock, o f which, as o f the Measurement Date, zero 
shares were issued and outstanding, and (v) 20,000,000 shares ofSprint preferred stock, o f which, as o f the Measuremenl Date, 
246,766 shares ofSprint Seventh Series preferred stock (ihe Sprint Preferred Stock and, collectively with ihe Sprinl Common 
Stock, Uie Sprinl Capital Stock ) were issued and outstanding, of which 185,040 shares were convertible into Sprint Series 1 
Common Stock and 61,726 shares were convertible into Sprinl Series 2 Common Stock. As o f the Measuremenl Date, no more 
than 2,000 shares ofSprint s capital slock were held in Sprint s treasury. As o f the Measurement Date, no shares ofSprint s 
capital stock were reserved for issuance except for ( i) 255,395,481 shares ofSprint Common Stock reserved for issuance 
pursuant to Uie Sprint Retirement Savings Plans or upon the exercise o f options lo purchase shares o f Sprint Common Stock 
(each, a Sprint Slock Option ) or for other awards based on Sprint Common Stock (each, a Sprint Stock-Based Award ) issued 
or issuable pursuant to Uie equity-based compensation plans identified on Section 3.11(a) o f the Sprint Disclosure Schedule (Uie 
Sprint Stock Plans ), ( i i) 2,125.000 shares ofSprint Sixth Series preferred stock reserved for issuance pursuant to Uie Sprint 
Rights Agreement, ( i i i ) 2,327,028 shares o f Sprint Series 1 Common Stock reserved for issuance pursuant to Sprint s Automatic 
Dividend Reinvestment Plan, (iv) 6.018,226 shares ofSprint Series 1 Common Stock and 2,007,571 shares ofSprint Scries 2 
Common Stock reserved for issuance upon 
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conversion o f shares ofSprint Preferred Stock and (v) 87,753,497 shares ofSpr int Series 1 Common Stock reserved for issuance 
upon conversion of shares ofSprint Series 2 Common Stock (including shares ofSprint Series 2 Common Stock reserved for 
issuance upon conversion o f shares ofSpr int Preferred Stock). A l l o f Ihe issued and outstanding shares ofSprint Capital Slock 
have been duly authorized and validly issued and arc fully paid, nonassessable and free o f preemptive rights, with no personal 
l iabil ity attaching to the ownership thereof. As o f the date of this Agreemenl. except as sel forth above or in the last sentence o f 
this Section 3.2(a), or pursuant to this Agreement, ihe Sprinl Automatic Dividend Reinvestment Plan, Ihe Registration Rights 
Agreement, dated as o f November 23, 1998, by and among Sprint, TCI Telephony Services, Inc., Cox Communications, Inc. and 
Comcast Corporation, die Sprint Slock Plans, the Sprint Retirement Savings Plans and the Sprint Rights Agreement, there are no 
outstanding shares o f capital stock or other voting securities o f Sprinl, and Sprint does not have and is not bound by any 
outslanding subscriptions, options, warrants, calls, commitments, preemptive rights, redemption obligations or agreements o f any 
character calling for the purchase, issuance or registration o f any shares o f Sprint s capital stock or any other equity securities o f 
Sprint or any securities representing Uie right to purchase or otherwise receive any shares ofSpr int s capital stock. Sprint has 
provided Nextel with a lisl o f (i) the aggregale number o f outstanding Sprint Stock Options as of the Measurement Date, the 
exercise prices for such Sprint Stock Options and the Sprinl Stock Plans under which such Sprinl Stock Options were issued and 
( i i ) the aggregate number o f all Sprint Stock-Based Awards outstanding as of the Measurement Date, the type of such awards and 
the Sprint Stock Plans under which such Sprinl Stock-Based Awards were issued. From and after the Measurement Dale through 
the date hereof. Sprint has not issued or awarded any Sprint Capital Slock, Sprint Stock Options or Sprint Stock-Based Awards 
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(other than upon the exercise or satisfaction of Sprint Stock Options or Sprint Stock-Based Awards or the conversion of 
convertible securities, in each case outstanding as of the Measurement Date, or pursuant to the Sprint Automatic Dividend 
Reinvestment Plan or the Sprint Retirement Savings Plans). 

(b) As of the dale of this Agreement, no bonds, debentures, notes or other indebtedness of Sprint having the right to vote on any 
matters on which stockholders may vote ( Sprint Voting Debt) are issued or outstanding. 

(c) All of the issued and outstanding shares of capital stock or other equity ownership interests of each significant subsidiary (as 
such term is defined under Regulation S-X of the SEC) ofSprint are owned by Sprint, directly or indirectly, free and clear of any 
materia! liens, pledges, charges and security interests and similar encumbrances, other than for Taxes lhal are not yet due ( Liens 
), and free of any restriclion on the right to vote, sell or otherwise dispose of such capital stock or other equity ownership interest 
(other lhan restrictions under applicable securities Laws), and all of such shares or equity ownership interests are duly authorized 
and validly issued and are fully paid, nonassessable and free of preemptive rights. No such significant subsidiary is bound by any 
outstanding subscriptions, options, warrants, calls, commilments or agreements of any character calling for the purchase or 
issuance of any shares of capital stock or any other equity security of such significant subsidiary or any securities representing ihe 
right to purchase or otherwise receive any shares of 
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_ capital stock or any other equity security of such significant 
subsidiary. Except for ihe capital stock or other equity ownership interests of the Sprint Subsidiaries, as of the date of this 
Agreement, Sprint does not beneficially own directly or indirectly any capital stock, membership interest, partnership interest, 
joint venture interest or other equity interesl in any Person thai constitutes a Substantial Invesunent. As used in this Agreement, 
(i) Subsidiary, when used with respect to either party, means any corporation, partnership, limited liability company or other 
organization, whether incorporated or unincorporated, (x) of which such party or any other Subsidiary of such party is a general 
partner (excluding partnerships, the general partnership interests of which held by such party or any Subsidiary of such party do 
not have a majority of the voting interests in such partnership) or (y) a majority of the securities or other interests of which 
having by their terms ordinary voting power lo eleel a majority of the Board of Directors or others performing similar functions 
with respect to such corporation or other organization is directly or indirectly owned or conirolled by such party or by any one or 
more of its Subsidiaries, or by such party and one or more of its Subsidiaries, and the terms Sprint Subsidiary and Nextel 
Subsidiary will mean any direct or indirect Subsidiary of Sprinl or Nextel, respectively, and (ii) Substantial Investment, when 
used with respect io either party, means a stock or other equity investment having a fair market value or book value in excess of 
$100 million, directly or indirectly, in any Person. 

3.3 Authority; No Violation, (a) Sprint has frill corporate power and authority to execute and deliver this Agreement and to 
consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the 
transactions contemplated hereby have been duly and validly approved by the Board of Directors ofSprint (the Sprint Board ). 
The Sprint Board has determined that this Agreement and the transactions contemplated hereby are in the best interests of Sprint 
and its stockholders, has resolved to recommend thai holders ofSprint Common Stock and Sprint Preferred Stock vote in favor of 
(i) the amendment of the Sprint Charter to increase the number of authorized shares ofSprint Series 1 Common Stock and to 
decrease the par value of the Sprint Common Stock to $0.01 per share (the Sprint Common Stock Amendment). (ii) the 
amendment of the Sprint Charter to create a class ofSprint Non-Voiing Common Stock and designate a series ofSprint Mirror 
Preferred Stock (such amendments, together with tbe Sprinl Common Slock Amendment and such other amendments, including 
to change Sprint s name, as are necessary to amend and restate the Sprint Charter as reflected in Exhibit B hereto, the Charter 
Amendment), and (iii) the authorization of ihe issuance of Sprint Series 1 Common Stock, Sprinl Non-Voting Common Stock 
and Sprint Mirror Preferred Stock pursuant to this Agreemenl under Rule 312.03 of the NYSE (the NYSE Stock Issuance ), and 
has directed lhat the Charter Amendment and the NYSE Slock Issuance be submitted lo Sprint s slockholders for adoption and 
approval at a duly held meeting of such slockholders (die Sprint Stockholders Meeting ), and, except for (1) the adoption of the 
Sprint Common Stock Amendment by the affirmative vote of a majority of Ihe total voting power of the outstanding shares of 
Sprint Common.Stock entitled to vote at the Sprint Stockholders Meeting or any adjournment or postponement thereof (for 
purposes of the vote contemplated by this clause (1), holders of shares of Sprinl Series 2 Common Slock having one fill! vote for 
each share thereof), (2) the adoption of the 
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Charter Amendment by Ihe affirmalive vote of a majority of the total voling power of the outstanding sharesof Sprint Common 
Stock and Sprint Preferred Stock entitled lo vote at the Sprint Stockholders Meeting or any adjournment or postponement thereof, 
voting together as a single class, and (3) the approval of the NYSE Stock Issuance by the affirmative vote of a majority of the . 
total votes cast by the holders of Sprinl Common Stock and Sprinl Preferred Slock at the Sprint Stockholders Meeting or any ,"• 
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adjoumment or postponement thereof, voting together as a single class (together, the Sprint Slockholder Approval) , and except 
for the adoption o f this Agreement by Sprint as the sole stockholder o f Merger Sub. no other corporate proceedings on the part o f 
Sprint or vote by the holders o f any class or series of Sprint Capital Stock are necessary to approve and consummate the 
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Sprinl and (assuming due 
authorization, execution and delivery by the other panies hereto) constitutes Uie valid and binding obligation ofSprint. 
enforceable against Sprint in accordance with its terms (except as may be limited by bankruptcy, insolvency, moratorium, 
reorganization or similar Laws affecting Uie rights o f creditors generally and die availability o f equitable remedies). 

(b) Neither Uie execution and delivery o f this Agreement by Sprint and Merger Sub nor Uie consummation by Sprint and Merger 
Sub o f the transactions contemplated hereby, nor compliance by Sprint and Merger Sub with any of the terms or provisions o f 
this Agreemenl. w i l l ( i) assuming that die Sprint Stockholder Approval is obtained, violate any provision of the Sprint Charter or 
the Sprint Bylaws or ( i i ) assuming that the consents, approvals and filings referred to in Section 3.4 are duly obtained and/or 
made. (A) violate any order, injunction or decree issued by any court or agency o f competent jurisdiction or other legal restraint 
or prohibition (an Injunction ) or any statute, code, ordinance, rule, regulation, judgment, order, writ or decree applicable to 
Sprint, any o f the Sprint Subsidiaries or any of their respective properties or assets or (B) violate, conflict wi th, result in a breach 
o f any provision o f or the loss o f any benefit under, constitute a default (or an event which, wi lh notice or lapse o f time, or both, 
would constitute a default) under, result in the termination of or a right o f temiinalion or cancellation under, accelerate the 
performance required by. or result in the creation o f any Lien upon any o f the respective properties or assets ofSprint or any o f 
the Sprinl Subsidiaries under, any o f the terms, conditions or provisions o f any note, bond, mortgage, indenture, deed o f trust, 
license, lease, agreement or other instrument or obligation to which Sprint or any of the Sprint Subsidiaries is a party, or by 
which they or any o f their respective properties or assets may be bound or affected, except, in the case o f clause ( i i ) , for such 
violations, conflicts, breaches, defaults, terminations, rights o f temiinalion or cancellation, accelerations or Liens that would not, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effeci on Sprinl. 

3.4 Consents and Approvals. Except for ( i) Uie filing of applications and notices, as applicable, with Uie Federal Communications 
Commission (the FCC ) under Uie Communications Ac l o f 1934, as amended (the Communications A c t ) , and approval o f such 
applications and notices, ( i i ) the filing with the SEC of a Joini Proxy Statement in definitive form relating to the Sprint 
Stockholders Meeting and the Nextel Stockholders Meeting (the Joint Proxy Statement) and o f a registration statemeni on 
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Form S-4 (the Form S-4 ) in which the Joint Proxy Statement wi l l be included as a prospectus, and declaration o f effectiveness 
o f the Fonn S-4, ( i i i ) such consents, approvals, filings and registrations as are required to be obtained from or made with the SEC 
in connection with die ILEC Separation, ( iv) the filing of the Certificate of Merger wi lh Uie Delaware Secretary of State pursuant 
to Uie DGCL, (v) any notices or filings under Uie Hart-Scott-Rodino Antitrust Improvements Ac l o f 1976, as amended (the HSR 
A c t ) . (vi) such filings and approvals as arc required to be made or obtained under the securities or Blue Sky laws o f various 
stales in connection with the issuance o f the shares ofSprint capital stock pursuant to lhis Agreement, (vi i ) ihe Sprint Stockholder 
Approval and Nexlel Stockholder Approval, (v i i i ) such filings and approvals as are required to be made or obtained with or from 
any stale public service or public uti l i ty commissions or similar state regulatory bodies in connection with the consummation o f 
the Merger and Uie other transactions contemplated by this Agreement or the ILEC Separation, (ix) such filings and approvals as 
are required to be made or obtained under any foreign antitrust, competition or similar Laws in connection wilh Uie 
consummation of the Merger and the other transactions contemplalcd by this Agreement, and (x) Uie consents or approvals listed 
in Section 3.4 o f the Sprinl Disclosure Schedule, no consents or approvals o f or filings or registrations with any federal, state, 
local or foreign government, court o f competent jurisdiction, administrative agency, commission or other governmental aulhorily 
or instntmentality (each, a Governmental Emily ) are necessary in connection with (A) the execution and delivery by Sprint and 
Merger Sub o f this Agreement and (B) Uie consummation o f the Merger and the olher transactions contemplalcd by lhis 
Agreement or the ILEC Separation. 

3.5 Reports. Sprint and each o f the Sprint Subsidiaries have timely filed all reports, registrations, schedules, forms, statemenls 
and other documents, together with any amendments required to be made wi lh respect thereto, that they were required to file 
since January I , 2003 with ( i) the FCC, ( i i) the SEC, ( i i i ) any stale or olher federal regulatory authority (otherthan any taxing 
aulhorily. which is covered by Section 3.10) and (iv) any foreign rcgulalory authority (oilier than any taxing authority, which is 
covered by Section 3.10) (collectively, Regulatory Agencies), and have paid all fees and assessments due and payable in 
conncciion therewith, except in each case where the failure to file such report, regisiration, schedule, form, staiement or other 
document, or to pay such fees and assessments, would not, individually or in the aggregate, reasonably be expected lo have a 
Material Adverse Effect on Sprint. No Sprint SEC Report, as of the date o f such Sprint SEC Report, contained any untrue 
statement o f a material fact or omitted to state any material fact required lo be stated therein or necessary in order to make the 
statements made therein, in light o f the circumslances in which they were made, not misleading, except lhat information as o f a. 
later date (but before the date o f this Agreement) wi l l be deemed to modify informalion as o f an earlier date. Since January 1, . 
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2003. as of iheir respeciive dates, all Sprint SEC Reports complied as to form in all material respects with the applicable 
requirements of the Securities Act, the Exchange Act. the Sarbanes-Oxley Act of2002 (the Sarbanes-Oxley Act ) and the rules 
and regulations thereunder with respect thereto. 
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3.6 Financial Statements. Sprint has previously made available to Nextel copies of (i) the consolidated balance sheet ofSprint 
and the Sprint Subsidiaries as of December 31. 2002 and 2003, and the related consolidated statemenls of operations, 
comprehensive income (loss), cash flows and shareholders equity for each of the three years in the period ended December 31, 
2003. as reported in Sprint s Annual Report on Form 10-KM for the fiscal year ended December 31. 2003, including any 
amendments thereto filed with the SEC prior to Ihe Measuremenl Date (collectively, the Sprint 2003 10-K ), filed with the SEC 
under the Exchange Act. accompanied by the audit report of Ernst & Young LLP. the independent registered public accounting 
firm with respect to Sprint for such periods (such balance sheets and statements, the Audited Sprinl Financial Statemenls ). and 
(ii) the unaudited consolidated balance sheet of Sprinl and ihe Sprint Subsidiaries as of September 30. 2004 and ihe related 
consolidated siatements of operations, comprehensive income (loss), cash flows and shareholders equity for the nine-month 
periods ended September 30, 2003 and 2004, as reported in Sprint s Quarterly Report on Fonn 10-Q for the quarterly period 
ended September 30, 2004, including any amendments ihereto filed with the SEC prior to the Measurement Dale (collectively, 
the Sprint 10-Q ) (such balance sheets and statements, the Unaudited Sprint Financial Statemenls and, togelher with the 
Audited Sprint Financial Statements, the Sprint Financial Statements ). The consolidated balance sheets ofSprint (including the 
related notes, where applicable) included in ihe Sprint Financial Statements fairly present in all material respecls the consolidated 
financial position of Sprinl and Ihe Sprint Subsidiaries as of ihe dates thereof, and the other financial statements included in the 
Sprint Financial Stalements (including the related notes, where applicable) fairly present in all materia! respects the results of the 
consolidated operations and changes in stockholders equity and cash flows ofSprint and the Sprint Subsidiaries for the 
respeciive fiscal periods therein sel forth, subject in the case of the Unaudited Sprint Financial Siatements lo normal year-end 
audit adjustments thai are immaterial in nature and in amounts consistent wilh past experience; each of such statements 
(including the related notes, where applicable) complies in all material respects with die published rules and regulations of the 
SEC with respect thereto; and each of the Sprint Financial Statements (including the related notes, where applicable) has been 
prepared in all materia! respects in accordance with GAAP consistently applied during die periods involved, except, in each case, 
as indicated in such statements or in the notes thereto. To Uie knowledge ofSprint, there is no applicable accounting rule, 
consensus or pronouncement that has been adopted by the SEC, the Financial Accounting Standards Board, the Emerging Issues 
Task Force or any similar body but is not in effect as of the dale oflhis Agreement that, if implemented, would reasonably be 
expected to have a Material Adverse Effect on Sprint. 

3.7 Brokers Fees. None of Sprint, any Sprint Subsidiary or any of their respeciive officers or directors has employed any broker 
or finder or incurred any liabilily for any broker s fees, commissions or finder s fees in connection with the Merger or related 
transactions contemplated by this Agreement, other lhan Citigroup Global Markets Inc. and Lehman Brothers Inc., which firms 
Sprint-retained pursuant to engagement letlcrs. 
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3.8 Absence of Certain Changes or Events, (a) Since September 30, 2004, no event or events have occurred diat have had or are 
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Sprint. 

(b) From September 30, 2004, through the date hereof. Sprint and the Sprinl Subsidiaries have carried on their respective " 
businesses in all material respects in the ordinary course and have not taken any action or failed to take any action that would 
have resulted in a breach of Section 5.2 had such section been in effect since September 30, 2004. 

3.9 Legal Proceedings, (a) None ofSprint or any of the Sprinl Subsidiaries is a parly to any. and there are no pending or, to the 
knowledge ofSprint, threatened, legal, administraiive. arbitral or olher proceedings, claims, actions or govemmenlal or 
regulatory investigations or reviews of any nalure against Sprint or any of the Sprint Subsidiaries, except as would not, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Sprinl. 

(b) There is no Injunction, judgmcnl, or rcgulalory restriction imposed upon Sprint, any of the Sprint Subsidiaries or the assets of 
Sprint or any of the Sprint Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect on Sprint. 
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3.10 Taxes and Tax Returns, (a) Except as would not. individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect on Sprint: 
( i) Sprinl and the Sprinl Subsidiaries have timely filed all Tax Returns required to be filed by them on or prior to ihe date o f this 
Agreement (all such returns being accurate and complete in all material respects) and have paid all Taxes required to be paid by 
them other lhan Taxes that are not yet due or that are being contested in good faith in appropriate proceedings; ( i i ) there are no 
Liens for Taxes on any assets of Sprint or the Sprint Subsidiaries; ( i i i ) no deficiency for any Tax has been asserted or assessed by 
a taxing aulhorily against Sprim or any of Ihe Sprint Subsidiaries which deficiency has not been paid or is not being contested in 
good faith in appropriate proceedings; (iv) Sprinl and the Sprint Subsidiaries have provided adequate reserves in their financial 
statemenls for any Taxes that have noi been paid; and (v) neither Sprinl nor any of the Sprinl Subsidiaries is a party to or is bound 
by any Tax sharing, allocation or indemnification agreement or arrangement (olher than such an agreement or arrangement 
exclusively between or among Sprim and the Sprint Subsidiaries). 

(b) Wi lh in the past five years, neither Sprint nor any o f the Sprint Subsidiaries has been a distributing corporation or a 
controlled corporation 

in a distribution intended to qualify for tax-free ireatment under Section 355 of the Code. 

(c) Neither Sprinl nor any of ihe Sprint Subsidiaries has been a party lo a transaction that, as o f the date o f lh is Agreement, 
consiiiuies a listed transaction for purposes o f Section 6011 o f the Code and applicable Treasury Regulations thereunder (or a 
similar provision o f state law). To the knowledge o f Sprinl, Sprint has disclosed lo Nextel all reportable transactions within Ihe 
meaning o f f reasury Regulation Section 1.601 l-4(b) 
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(or a similar provision o f state law) to which it or any o f the 
Sprint Subsidiaries has been a party. 

(d) No disallowance o f a deduction under Section 162(m) or 280G o f the Code for any amount paid or payable by Sprint or any 
o f the Sprinl Subsidiaries as employee compensation, whether under any contract, plan, program or arrangement, understanding 
or olherwise, would, individually or in the aggregate, reasonably be expected lo have a Material Adverse Effeci on Sprint. 

(e) As used in this Agreement, die term Tax or Taxes means (i) all federal, state, local and foreign income, excise, gross 
receipts, gross income, ad valorem, profits, gains, property, capital, sales, transfer, use, payroll, employment, severance, 
withholding, duties, intangibles, franchise, backup withholding and other taxes, charges, levies or like assessments together widi 
all penalties and additions to tax and interesl thereon and (i i) any liability for Taxes described in clause (i) under Treasury 
Regulation Section 1.1502-6 (or any similar provision o f state, local or foreign Law), and the term Tax Return means any return, 
filing, report, questionnaire, information statement or other document required to be filed, including any amendments that may be 
filed, for any taxable period with any taxing authority (whether or not a payment is required to be made with respect to such 
filing). 

3.11 Employees, (a) As o f the date o f lh is Agreement, ihe Sprint Disclosure Schedule sets forth a true and complete list o f each 
material benefit or compensation plan, program, fund, conlract, arrangement or agreement, including any malcrial bonus, 
incentive, deferred compensation, vacation, stock purchase, stock option, severance, employmcnl, golden parachute, retention, 
salary continuation, change o f conlrol. retirement, pension, profit sharing or fringe benefit plan, program, fund, contract, 
arrangement or agreement o f any kind (whether written or oral, lax-qualified or non-tax qualified, funded or unfunded, foreign or 
domestic, active, frozen or terminated) and any related trust, insurance contract, escrow account or similar funding arrangement, 
lhal is maintained or contribuled to by Sprint or any Sprint Subsidiary (or required to be mainlaincd or contributed to by Sprint or 
any Sprinl Subsidiary) for the benefil o f current or fonner directors, officers or employees of, or consultants to, Sprint and the 
Sprint Subsidiaries or with respeel to which Sprint or Ihe Sprint Subsidiaries may, directly or indirectly, have any liabil ity, as o f 
the dale of this Agreement (the Sprinl Benefit Plans ). 

(b) Sprint has heretofore made available lo Nextel true and complete copies of (i) each written Sprint Benefit Plan, ( i i) the 
actuarial report for each Sprint Benefit Plan ( i f applicable) for each o f the last three years, ( i i i ) the most recent determination 
letter from Ihe Internal Revenue Service ( IRS ) ( i f applicable) for each Sprint Benefit Plan, ( iv) the current summary plan 
description o f each Sprint Benefit Plan lhat is subjeel to the Employee Retirement Income Security Act o f 1974. as amended ( 
ERISA ), (v) a copy o f the description o f each Sprint Benefit Plan not subject to ERISA that is currently provided to participants 
in such plan, (vi) a summary of the material terms of each unwritten Sprint Benefit Plan, and (v i i ) the annual report for each 
Sprinl Benefit Plan ( i f applicable) for each o f the last three years. 
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(c) Except as would not. individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Sprint, (i) 
each of the Sprint Benefit Plans has been operated and administered in compliance with its terms and applicable Law. including 
ERISA and the Code, (ii) each of the Sprint Benefil Plans intended to be qualified within the meaning of Section 401(a) of the 
Code is so qualified, and there are no existing circumslances or any events thai have occurred thai would reasonably be expected 
to adversely affect the qualified status of any such Sprint Benefit Plan, and each such plan has a favorable determination letter 
from the IRS to the effeci that it is so qualified or ihe applicable remedial amendment period has not expired and. if the leiter for 
such plan is not current, such plan is the subjeci of a limely request for a current favorable determination letter or the applicable 
remedial amendment period has not expired, (iii) wilh respect to each Sprint Benefit Plan that is subject to Title IV of ERISA, the 
present value (as defined under Seclion 3(27) of ERISA) of accumulated benefit obligations under such Sprint Benefit Plan, 
based upon the actuarial assumptions used for funding purposes in the most recent actuarial report prepared by such Sprinl 
Benefil Plan s actuary wilh respect to such Sprint Benefit Plan, did not, as of its latest valuation date, exceed the then current 
value (as defined under Section 3(26) of ERISA) of the assets of such Sprinl Benefit Plan allocable to such accrued benefits, (iv) 
no Sprint Benefil Plan that is an employee welfare benefit plan (including any plan described in Section 3(1) of ERISA) (a 
Welfare Plan ) provides benefils coverage, including death or medical benefits coverage (whether or not insured), wilh respect to 
current or fonner employees or directors ofSprint or the Sprinl Subsidiaries beyond their retirement or other termination of 
service, other than (A) coverage mandated by applicable Law, (B) benefits the full cost of which is borne by such cun-ent or 
former employee or director (or his or her beneficiary), (C) coverage through the last day of ihe calendar month in which 
retirement or other termination of service occurs, or (D) medical expense reimbursement accounts, (v) no liability under Title IV 
of ERISA has been incurred by Sprint, the Sprinl Subsidiaries or any trade or business, whelher or not incorporated, all of which 
together with Sprint would be deemed a single employer within the meaning of Seclion 414(b), 414(c) or 4]4(m) of the Code or 
Seclion 4001(b) of ERISA (a Sprint ERISA Affiliate ), that has not been satisfied in full, and no condition exists that presents a 
material risk to Sprint, the Sprinl Subsidiaries or any Sprint ERISA Affiliate of incurring a liability thereunder, (vi) no Sprint 
Benefil Plan is a muttiemployer plan (as such tenn is defined in Section 3(37) of ERISA), (vii) none ofSprint or the Sprint 
Subsidiaries or. to the knowledge of Sprint, any other Person, including any fiduciary, has engaged in a transaclion in connection 
with which Sprint, Ihe Sprint Subsidiaries or any Sprint Benefit Plan would reasonably be expected to be subject to either a civil 
penalty assessed pursuant to Section 409 or 502(i) of ERISA or a Tax imposed pursuant to Section 4975 or 4976 of the Code, 
(viii) to the knowledge of Sprinl, there are no pending, threatened or anticipated claims (other than routine claims for benefits) 
by, on behalf of or against any of the Sprint Benefit Plans or any trusts, insurance contracts, escrow accounts or similar funding 
arrangements related thereto, (ix) all contributions or other amounts required to be paid by Sprint or the Sprint Subsidiaries as of 
the Effective Time with respect to each Sprint Benefit Plan in respect of current or former plan years have been paid in 
accordance with Section 412 of the Code or accrued in accordance with GAAP (as applicable) and (x) since December 31, 2003, 
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no Sprint Benefit Plan has been amended or modified in any material respect or adopted or terminated. 

(d) Neilher ihe execution and delivery of this Agreemenl nor the consummation of the transactions contemplated by this 
Agreement will (either alone or in conjunction with any other event) (i) result in any payment or benefit (including severance, 
retention, stay-put, change in control, unemployment compensation, excess parachute payment (within the meaning of Section 
280G of the Code), tax gross-up, forgiveness of indebtedness or odierwise) becoming due to any director, officer or employee of, 
or any consultant to, Sprint or any of the Sprint Subsidiaries from Sprint or any of the Sprinl Subsidiaries under any Sprint 
Benefit Plan or otherwise, (ii) increase any amounts or benefits otherwise payable or due to any such Person under any Sprint 
Benefit Plan or otherwise, or (iii) result in any acceleration of the time of payment or vesting of, or any requirement to fund or 
secure, any such amounts or benefits (including any Sprint Stock Option or Sprint Stock-Based Award) or result in any breach of 
or default under any Sprint Benefit Plan. 

(e) Except with respect to employees of the ILEC Business, none of the employees ofSprint and Uie Sprint Subsidiaries are 
represented by any labor union or similar organization with respect to their employment by Sprim and the Sprinl Subsidiaries. 
Since January 1, 2003, neither Sprint nor any of the Sprint Subsidiaries has experienced any labor strike, work slowdown or 
stoppage or other material labor dispute and there is no such strike, slowdown, stoppage or dispute actually pending or, to the 
knowledge ofSprint, threatened against or affecting Sprint or any of die Sprint Subsidiaries. 

3.12 Internal Controls. Sprint and the Sprint Subsidiaries have designed and maintain a system of internal controls over financial 
reporting (as defined in Rules I3a-15(f) and 15d-15(f) of Ihe Exchange Act) sufficient to provide reasonable assurances regarding 
the reliability of financial reporting. Sprint 
(i) has designed and maintains disclosure controls and procedures (as defined in Rules I3a-15(e) and I5d-15(e) of the Exchange 
Act) to ensure thai material information required to be disclosed by Sprint in the reports that it files or submits under the 
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the.SEC s.rules and fomis 
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and is accumulated and communicated to Sprint s management as appropriate to allow timely decisions regarding required 
disclosure and (ii) has disclosed, based on its most recent evaluation ofsuch disclosure controls and procedures prior to the date 
hereof, to Sprint s auditors and the audit committee of the Sprint Board (A) any signiiicam deficiencies and material weaknesses 
in the design or operation of internal controls over financial reporting that are reasonably likely lo adversely affect in any material 
respect Sprint s ability lo record, process, summarize and report financial information and (B) any fraud, whelher or not material, 
that involves management or other employees who have a significant role in Sprint s internal controls over financial reporting. 

3.13 Compliance with Laws: Licenses, (a) The businesses of each of Sprinl and the Sprint Subsidiaries have been conducted in 
compliance with all federal, state, 
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local or foreign laws, statutes, ordinances, rules, regulations, judgments, orders, injunctions, decrees, arbitration awards, agency 
requirements, licenses and permits of all Governmental Entities (each, a Law and collectively, Laws ), except where the failure 
10 so comply would noi. individually or in the aggregale, reasonably be expected to have a Material Adverse EfTect on Sprint. 
Sprint and the Sprint Subsidiaries each has all governmental permits, licenses, franchises, variances, exemptions, orders issued or 
granted by a Governmental Entity and all other authorizations, consents, certificates of public convenience and/or necessity and 
approvals issued or granted by a Governmental Entily (collectively. Licenses ) necessary to conducl its business as presently 
conducted, except those the absence of which would not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect on Sprinl (the Sprint Material Licenses ). 

(b) The term Sprint Licenses means all Sprint Material Licenses and, to the extent not otherwise Sprint Material Licenses, all 
Licenses issued or granted to Sprinl or any of ihe Sprint Subsidiaries by the FCC, and all arrangements pursuant to which Sprint 
or a Sprint Subsidiary leases radio spectrum from a third party holding a License granted or issued by the FCC ( Sprint FCC 
Licenses), all Licenses issued or granted lo Sprint or any of the Sprint Subsidiaries by a Governmental Entity of any slate of the 
United States regulating telecommunications businesses and all Licenses issued or granted to Sprint or any of the Sprint 
Subsidiaries by foreign Governmental Entities regulating telecommunications businesses. Each of Sprinl and the Sprint 
Subsidiaries is in compliance with (x) its obligations under each of the Sprint Licenses and (y) the rules and regulations of the 
Governmental Entity issuing such Sprint Licenses, except, in either case, for such failures to be in compliance as would not, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect-on Sprint. There is no pending or, to 
the knowledge ofSprint, threatened by or before the FCC, ihe Federal Aviation Administration (the FAA ) or any other 
Governmental Entity proceeding, notice of violation, order of forfeiture or complaint or investigation against. Sprint or any of the 
Sprint Subsidiaries relating to any of the Sprinl Licenses, except as would not. individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect on Sprinl. The FCC aclions granting all Sprint FCC Licenses have not been reversed, 
stayed, enjoined, annulled or suspended, and there is no pending or, to the knowledge of Sprint, threatened, application, petition, 
objection or other pleading with the FCC, the FAA or any other Governmental Entity that challenges or questions the validity of 
or any rights of the holder under any Sprint FCC License, in each case, except as would not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect on Sprint. 

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Sprint, 
Sprint or one of the Sprint Subsidiaries is the exclusive, authorized, legal holder of each Sprint FCC License necessary to conduct 
ils business as presently conducted, free and clear of all encumbrances except for encumbrances listed on the face ofsuch 
License or generally applicable to all similarly situated companies. Except as would not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse EfTect on Sprint, the Sprint FCC Licenses are valid and in full force and effeci 
without condition, except for 
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conditions listed on the face of such Licenses or generally applicable to all similarly situated companies. All reports and other 
documents related to the Sprinl FCC Licenses required to be filed by Sprint or the Sprint Subsidiaries with any Governmental 
Entity are correct, except where the failure to be correct would not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect on Sprint. 

3.14 Certain Contracts, (a) Neither Sprint nor any of the,Sprint Subsidiaries is a party to or bound by any contract, arrangement, 
commitment or understanding (whether wriiten or oral) (i) that is a material contract (as such term is defined in Item 601(b)(I0) 
of SEC Regulation S-K.) to be.performed after the dale oflhis Agreement that has not been filed or incorporated by reference in 
the Sprinl SEC Reports filed prior to the date hereof, (ii) Uiat materially restricts the conduct of any. material line of business by 
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Sprint or upon consummation of the Merger will materially restrict the ability of the Resulting Company to engage in any line of 
business material to Sprint or. to the knowledge ofSprint, Nextel, or (iii) with or to a labor union or guild (including any 
collective bargaining agreement), other than, in the case of this clause (iii). with respect to employees of the ILEC Business. Each 
contract, arrangement, commitment or understanding of the type described in clauses (i), (ii) and (iii) oflhis Section 3.14(a) 
(including with respect to employees of the ILEC Business), whelher or not set forth in the Sprint Disclosure Schedule, is 
referred to as a Sprinl Contract, and neilher Sprint nor any of the Sprint Subsidiaries knows of, or has received notice of, any 
violation of any Sprint Contract by any of the other parties diereto lhat would, individually or in the aggregate, reasonably be 
expected to have a Material Adverse EfTect on Sprint. 

(b) With such exceplions that would noi, individually or in the aggregate, reasonably be expected to have a Material Adverse 
EfTect on Sprint, (i) each Sprint Contract is valid and binding on Sprint or the applicable Sprint Subsidiary, as applicable, and is 
in full force and effect, (ii) Sprint and each of the Sprint Subsidiaries has performed all obligations required to be performed by it 
to date under each Sprint Contract, and (iii) no event or condition exists lhal constitutes or, after notice or lapse of time or both, 
will constitute, a default on the part ofSprint or any of the Sprint Subsidiaries under any such Sprint Contract. 

3.15 Agreements with Regulatory Agencies. Neither Sprint nor any of the Sprint Subsidiaries is subject to any material cease-
and-desisl or other material order or enforcement action issued by. or is a party lo any material written agreement, consent 
agreement or memorandum of understanding wilh, or is a party to any material commitment letter or similar undertaking to. or is 
subject lo any material order or directive by, or has been ordered to pay any material civil money penalty by, any Regulatory 
Agency or other Governmental Entity (otherthan a taxing authority, which is covered by Section 3.10), other than.those of 
general application that apply to similarly situated telecommunications companies or their Subsidiaries (each item in this 
sentence, whether or not set forth in Ihe Sprint Disclosure Schedule, a Sprint Regulatory Agreement), nor has Sprint or any of 
the Sprint Subsidiaries been advised in writing since January 1, 2003 by any Regulatory Agency or other Governmental Entity 
thai it is considering issuing, initiating, ordering, or requesting any such Sprinl Regulatory Agreement, 
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3.16 Undisclosed Liabitilies. Except for those liabilities that are reflected or reserved against on Sprinl s consolidated.balance 
sheet or disclosed in the notes to the Unaudited Sprint Financial Statements, in each case included in the Sprint 10-Q, and for 
liabilities incurred in the ordinary course of business consistent with past practice since September 30, 2004, since such date, 
neither Sprint nor any of the Sprint Subsidiaries has incurred any liability of any nature whatsoever (whether absolute, accrued, 
contingent or otherwise and whether due or to become due and including any off-balance sheet loans, financings, indebtedness, 
make-whole or similar liabilities or obligations) thai would, individually or in the aggregate, reasonably be expected lo have a 
Material Adverse Effect on Sprint. 

3.17 Environmental Liability. There are no pending or, to the knowledge ofSprint, threatened legal, administrative, arbitral or 
olher proceedings, claims, actions, causes of action, private environmental investigations or remediation activities, or 
governmental investigations, requests for information or notices of violation of any nature seeking to impose, or that are 
reasonably likely to result in the imposition, on Sprint or any of the Sprint Subsidiaries, of any liabilily or obligation arising 
under common law or under any local, state or federal environmental statute, regulation, permit or ordinance including the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended ( CERCLA), which liability or 
obligation would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Sprint. To Ihe 
knowledge ofSprint, there is no reasonable basis for any such proceeding, claim, action, investigation or remediation that would 
impose any liability or obligation that would, individually or in the aggregate, reasonably be expected to have a Material Adverse 
Effect on Sprint. Neither Sprint nor any of the Sprint Subsidiaries is subject to any agreement, order, judgment, decree, directive 
or Lien by or with any Governmental Entity or third party with respect to any environmental liability or obligation that would, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Sprint. 

3.18 State Takeover Laws; Sprint Rights Agreement, (a) The Sprint Board has approved this Agreement and the transactions 
contemplated hereby as required to render inapplicable to such agreements and transactions Sections 17-1286 through 17-1298 
and 17-12,100 through 17-12,104 of the General Corporation Code of Kansas, and, to the knowledge ofSprint, there are no other 
similar takeover or interested stockholder law applicable to the iransaclions contemplated by this Agreement (any such laws, 
Takeover Statutes). 

(b) Sprint has taken all action, if any, necessary or appropriate so thai the execution oflhis Agreement and the consummation of 
the transactions contemplated hereby do not and will not result in the ability of any Person to exercise any Rights (as defined in 
the Sprint .Rights Agreement) under the Sprint Rights Agreement or enable or require any Rights to separate from the shares of 
Sprint Common Stock to which they are attached or to be triggered or become exercisable. As of the date of this Agreement, no 
Distribution Date or Stock Acquisition Dale (as such terms are defined in the Sprint Rights Agreement) has occurred. y. 
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3.19 Reorganization. As of the date oflhis Agreemenl, Sprint is not aware of any fact or circumstance that could reasonably be 
expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368 
(a) of the Code. 

3.20 Opinions. Prior to the execution of this Agreement, Sprint has received an opinion from each of Citigroup Global Markets 
Inc. and Lehman Brothers Inc.. copies of which have been or will promptly be provided lo Nextel, to the efTect that as of the date 
thereof and based upon and subjeci lo ihe matters set forth therein die Merger Consideration to be paid by Sprint to holders of 
Nextel Common Stock is fair lo Sprint from a financial point of view. Such opinions have not been amended or rescinded as of 
the date of this Agreement. 

3.21 Sprint Information, 'fhe information relating to Sprint and the Sprint Subsidiaries that is provided by Sprinl or its 
representatives for inclusion in the Joint Proxy Statement and the Form S-4, or in any other document filed with any other 
Reguiatory Agency in connection with the transactions contemplated by this Agreement or the ILEC Separation, will not contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the siatements therein, in lighi of the 
Circumslances in which they are made, not misleading. The Joint Proxy Statement (except for such portions thereof that relate 
only to Nextel or any of ihe Nextel Subsidiaries) will comply in all material respects with the provisions of the Exchange Act and 
the rules and regulations thereunder. 

3.22 Afiiliate Transactions. As of the date hereof, there are no transactions, contracts, arrangements, commitments or 
understandings between Sprint or any of the Sprint Subsidiaries, on the one hand, and any of Sprinl s affiliates (other lhan wholly 
Owned Sprint Subsidiaries), on the other hand, that would be required to be disclosed by Sprint under Item 404 of Regulation S-K 
under the Securities Act (the Sprint S-K 404 Arrangements ). 

3.23 Merger Sub. (a) True and complete copies of Ihe constituenl documents of Merger Sub, each as in effect as of the date of 
this Agreement, have previously been made available to Nextel. 

(b) The authorized capital stock of Merger Sub, as of the date hereof, consists of 1,000 shares of common stock of which 1,000 
shares are issued and outstanding. Sprint is the legal and beneficial owner of all of the issued and outstanding shares of Merger 
Sub. Merger Sub was recently formed by Sprint solely for the purpose of effecting the Merger and the other transactions 
contemplated by this Agreement. Except as contemplated by this Agreement, Merger Sub does not hold and has not held any 
material assets or incurred any material liabilities, and has not carried on any business activities other than in connection with the 
Merger and the other transactions contemplated by (his Agreemenl. 

(c) Merger Sub has full corporate or other requisite power and authority to execute and deliver this Agreement and to 
consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the 
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consummation of ihe transactions contemplated hereby have been duly and validly approved by the Board of Directors of Merger 
Sub. This Agreement has been duly and validly executed and delivered by Merger Sub and (assuming due authorization, 
execution and delivery by the other parlies hereto) constitutes the valid and binding obligation of Merger Sub enforceable against 
Merger Sub in accordance wilh its terms (except as may be limited by bankruptcy, insolvency, moratorium, reorganization or 
similar Laws affecting the rights of creditors generally and the availability of equitable remedies). 

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF NEXTEL 

Except as disclosed in (x) a publicly available final registration statement, prospectus, report, form, schedule or definitive proxy 
statement filed since January 1, 2004 by Nextel with the SEC pursuant to the Securities Act or the Exchange Act (collectively, 
ihe Nextel SEC Reports ) and prior to the Measurement Date, but excluding any risk factor disclosure contained in any such 
Nextel SEC Report under the heading Risk Factors or Forward-Looking Statements, or (y) ihe disclosure letter (the Nextel 
Disclosure Schedule ) delivered by Nextel to Sprint prior to the execution of this Agreement (which letter sets forth items of 
disclosure wilh specific reference to the particular Section or subsection of this Agreement to which the information in the Nexte! 
Disclosure Schedule relates; provided, however, that any information sel forth in one section of the Nextel Disclosure Schedule 
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will be deemed to apply to each other Seclion or subsection of this Agreement to which its relevance is reasonably apparent: 
provided, further, dial, notwithstanding anything in lhis Agreemenl to the contrary, ihe inclusion of an item in such schedule as 
an exception to a representation or warranty will not be deemed an admission that such item represents a maierial exception or 
material fact, event or circumstance or that such item has had or would reasonably be expected lo have a Material Adverse Effeci 
on Nextel). Nexlel hereby represents and warrants io Sprinl and Merger Sub as follows: 

4.1 Corporate Organization, (a) Nextel is a corporation duly organized, validly existing and in good standing under the laws of 
the State of Delaware. Nextel has the corporate power and authority to own or lease all of its properties and assets and to carry on 
ils business as it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature 
of the business conducted by it or ihe character or location of the properties and assets owned or leased by it makes such 
licensing or qualification necessary, except where the failure to be so licensed or qualified would noi. individually or in the 
aggregate, reasonably be expected to have a Maierial Adverse Effeci on Nextel. 

(b) True and complete copies of the Amended Certificate of Incorporation of Nextel. as amended through, and as in effect as of, 
the dale oflhis Agreement (the Nextel Charter ), and ihe Amended and Restated Bylaws of Nextel, as amended through, and as 
in effect as of. the date of this Agreement (the Nextel Bylaws ), have previously been made available to Sprint. 
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(c) Each Nextel Subsidiary (i) is duly organized and validly existing under the laws of its jurisdiction of organization, (ii) is duly 
qualified to do business and in good standing in all jurisdictions (whether federal, state, local or foreign) where its ownership or 
leasing of property or die conduct of its business requires it to be so qualified, and (iii) has all requisite corporate power and 
authority to own or lease its properties and assets and to carry on its business as now conducted, except for such variances from 
the mailers set forth in any of clauses (i), (ii) or (iii) as would not, individually or in die aggregate, reasonably be expected to 
have a Material Adverse Effect on Nexlel. 

4.2 Capitalization, (a) As of the date of this Agreement, the authorized Nextel capital stock consists of (i) 2,060,000,000 shares of 
Nexlel Class A Common Stock, of which, as ofthe Measurement Date, 1,085,712,775 shares were issued and outstanding, (ii) 
100,000,000 shares ofNextel Class B Common Stock, of which, as ofthe Measurement Date, 35,660,000 shares were issued and 
outstanding, and (iii) 20,000,000 shares ofNextel preferred slock, of which, as ofthe Measurement Date, 245,245 shares of 
Nextel s Zero Coupon Convertible preferred stock were issued and outstanding. As ofthe Measurement Date, no more than 
6,000,000 shares ofNextel s capital stock were held in Nextel s treasury. As of the Measurement Date, no shares ofNextel s 
capital stock were reserved for issuance except for (i) 116,961,868 shares ofNextel Common Stock reserved for issuance upon 
ihe exercise ofNextel Stock Options or for Nextel Slock-Based Awards issued or issuable pursuant to ihe Nextel Stock Plans, (ii) 
4,779,386 shares ofNextel Class A Common Stock reserved for issuance upon conversion of shares ofNextel Preferred Slock, 
(iii) 35,660,000 shares ofNextel Class A Common Stock reserved for issuance upon conversion of shares ofNextel Class B 
Common Stock, (iv) 8.161,290 shares ofNextel Class A Common Stock reserved for issuance upon conversion ofNextel s 
5.25% Convertible Senior Notes.due 2010, and (v) 39,600,000 shares ofNextel Class A Common Stock reserved for issuance 
under Nextel s registration statement on Form S-4 (File No. 333-01290). All of the issued and outstanding shares ofNextel 
Capital Slock have been duly aulhorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with 
no personal liability attaching to the ownership thereof. As ofthe date of this Agreement, except as sel forth above or in the lasl 
sentence oflhis Section 4.2(a), or pursuant to this Agreement, the Registration Rights Agreement, dated as of July 28, 1995, 
between Nextel and Motorola. Inc., the Registration Rights Agreement, dated as of July 28, 1995, between Nextel and Digital 
Radio, as amended on June 18, 1997, the Regisiration Rights Agreement, dated as of June 18, 1997, between Nextel and Option 
Acquisition and the Nextel Stock Plans, there are no outstanding shares of capital stock or olher voting securities ofNextel, and 
Nextel does not have and is not bound by any outstanding subscriptions, options, warrants, calls, commitmenls, preemptive 
rights, redemption obligations or agreements of any character calling for the purchase, issuance or registration of any shares of 
Nextel s capital stock or any other equity securities ofNextel or any securities represenling the right to purchase or olherwise 
receive any shares ofNextel s capital stock. Nextel has provided Sprint with a list of (i) die aggregate number of outstanding 
Nextel Stock Options as of the Measuremenl Date, the exercise prices for such Nextel Stock Options and the Nextel Stock Plan 
under which such Nextel Slock Options were issued and (ii) the aggregate number of all 
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Nextel Stock-Based Awards outslanding as ofthe Measurement Date, the type of such awards and the Nextel'Stock Plans-under 
which such Nextel Stock-Based Awards were issued. From and after ihe Measurement Date ihrough the date hereof, Nextel has 
noi issued or awarded any Nexlel Capital Stock, Nextel Stock Options or Nextel Stock-Based Awards (other lhan upon the 
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exercise or satisfaction ofNextel Stock Options or Nextel Stock-Based Awards or the conversion of convertible securities, in 
each case outstanding as of the Measuremenl Date). 

(b) As of the date oflhis Agreement, no bonds, debentures, noles or other indebtedness ofNextel having ihe right to vote on any 
matters on which stockholders may vote { Nextel Voting Debt) are issued or outstanding. 

(c) All of the issued and outstanding shares of capital stock or other equity ownership interests of each significant subsidiary (as 
such term is defined under Regulation S-X of the SEC) ofNextel are owned by Nextel. directly or indirectly, free and clear of 
any Liens and free of any restriction on the right to vote, sell or otherwise dispose ofsuch capital stock or other equity ownership 
interest (other than restriclions under applicable securilies Laws), and all of such shares or equity ownership interests are duly 
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights. No such significant subsidiary is 
bound by any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling for the 
purchase or issuance of any sharesof capital stock or any other equity security of such significant subsidiary or any securities 
represenling the right to purchase or otherwise receive any shares of capital stock or any other equity security ofsuch significant 
subsidiary. Except for the capital stock or other equity ownership interests of the Nextel Subsidiaries, as ofthe date oflhis 
Agreement, Nextel does not beneficially own directly or indirectly any capital stock, membership inlerest. partnership interest, 
joint venture interest or other equity interest in any Person dial constitutes a Substantial Investment. 

4.3 Authority; No Violation, (a) Nexlel has full corporate power and aulhorily to execute and deliver this Agreement and to 
consummate the transactions contemplated hereby. The execution and delivery of this Agreemenl and the consummation ofthe 
transactions contemplated hereby have been duly and validly approved by the Board of Directors ofNextel (ihe Nextel Board ). 
The Nextel Board has determined that this Agreement and the transactions contemplated hereby are in the besl inlerests ofNextel 
and its stockholders, has resolved lo recommend that holders ofNextel Class A Common Stock vole in favor of the adoption of 
this Agreement and has directed that this Agreement and the transactions contemplated hereby be submitted to Nexlel s 
slockholders for adoption at a duly held meeting of such slockholders (the Nextel Stockholders Meeting ), and, except for the 
adoption oflhis Agreement by the affirmative vote of a majority ofthe holders ofthe outstanding shares of Nexlel Class A 
Common Stock entitled to vote at such meeting ( Nextel Stockholder Approval), no other corporate proceedings on Ihe part of 
Nextel or vote by the.holders of any class or series ofNextel Capital Stock are necessary to approve or adopt this Agreement or 
to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by 
Nextel and (assuming due 
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authorization, execution and delivery by the other parties hereto) constitutes the valid and binding obligation ofNextel, 
enforceable against Nextel in accordance with its terms (except as may be [imited by bankruptcy, insolvency, moratorium, 
reorganization or similar Laws affecting the rights of creditors generally and ihe availability of equitable remedies). 

(b) Neither the execution and delivery of this Agreement by Nextel nor Uie consummation by Nextel of the transactions 
contemplated hereby, nor compliance by Nextel wilh any of the terms or provisions of this Agreement, will (i) assuming the 
Nextel Stockholder Approval is obtained, violate any provision of the Nextel Charter or Uie Nextel Bylaws or (ii) assuming that 
ihe consents, approvals and filings referred to in Section 4.4 are duly obtained and/or made, 
(A) violate any Injunction or any statute, code, ordinance, rule, regulation, judgment, order, writ or decree applicable to Nextel, 
any ofthe Nexte! Subsidiaries or any oftheir respective properties or assets or (B) violate, conflict with, result in a breach of any 
provision of or the loss of any benefit under, constitute a default (or an evenl which, with notice or lapse of time, or both, would 
constitute a default) under, result in the termination of or a right of termination or cancellalion under, accelerate the performance 
required by, or result in Uie creation of any Lien upon any ofthe respective properties or assets ofNextel or any ofthe Nextel 
Subsidiaries under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, 
agreement or other instrument or obligation'to which Nextel or any ofthe Nextel Subsidiaries is a party, or by which tliey or any 
of their respective properties or assets may be bound or afTected, except, in the case of clause (ii), for such violations, conflicts, 
breaches, defaults, terminations, rights of termination or cancellation, accelerations or Liens that would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect on Nextel. 

4.4 Consents and Approvals. Except tor (i) Uie filing of applications and notices, as applicable, with the FCC under the 
Communications Act, and approval of such applications and notices, (ii) the filing with the SEC of the Joint Proxy Statement and 
the Fonn S-4 in which the Joint Proxy Statement will be included as a prospectus, and declaration of effectiveness ofthe Fonn S-
4. (iii) the filing of the Certificate of Merger with the Delaware Secretary of State pursuant to the DGCL, (iv) any notices or 
filings under the HSR Act. (v) such filings and approvals as are required to be made or obtained under the securities or Blue Sky 
laws of various states in connection wilh Ihe issuance ofthe shares ofSprint capital stock pursuant to lhis Agreement, (vi) ihe 
Nextel Stockholder Approval and Sprint Slockholder Approval, (vii) such filings and approvals as are required to be made or . •? 
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obtained with or from any state public service or public utility commissions or similar slate regulatory bodies in connection wilh 
the consummation ofthe Merger and the olher iransaclions contemplated by lhis Agreement, (viii) such filings and approvals as 
are required to be made or obtained under any foreign antitrust, compeiition or similar Laws in connection with ihe 
consummation of ihe Merger and ihe other transactions contemplated by this Agreement, and (ix) the consents or approvals listed 
in Section 4.4 of the Nextel Disclosure Schedule, no consents or approvals of or filings or registrations with any Governmental 
Entity are necessary in connection wilh (A) ihe execution and delivery' by 
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Nextel of this Agreement and (B) ihe consummation ofthe Merger and the other transactions contemplated by this Agreement. 

4.5 Reports. Nextel and each of the Nextel Subsidiaries have timely filed all reports, registrations, schedules, forms, statements 
and other documents, together with any amendments required lo be made with respect thereto, that they were required to file 
since January 1, 2003 with the Regulatory Agencies, and have paid all fees and assessments due and payable in connection 
therewith, except where the failure to file such report, registration, schedule, form, statement or other document, or to pay such 
fees and assessments, would not, individually or in the aggregale, reasonably be expected to have a Material Adverse Effect on 
Nextel. No Nextel SEC Report, as of the date of such Nexlel Report, contained any untrue statement of a material faci or omitted 
to state any material fact required to be stated therein or necessary in order to make the statements made therein, in light ofthe 
circumstances in which they were made, not misleading, except that information as of a later date (but before the date oflhis 
Agreement) will be deemed to modify information as of an earlier date. Since January I , 2003. as oftheir respective dates, all 
Nextel SEC Reports complied as to form in all material respects with the applicable requirements ofthe Securities Act, the 
Exchange Act, Ihe Sarbanes-Oxley Act and the mles and regulations thereunder with respect thereto. 

4.6 Financial Statements. Nextel has previously made available to Sprint copies of (i) Ihe consolidated balance sheet ofNextel 
and the Nextel Subsidiaries as of December 31 f 2002 and 2003, and the related consolidated statements of operations, changes in 
stockholders equity (deficit) and cash flows for each of the three years in the period ended December 31, 2003, as reported in 
Nextel s Annual Report on Form 10-K for die fiscal year ended December 31, 2003, including any amendments thereto filed with 
the SEC prior to the Measurement Dale (collectively, the Nexlel 2003 10-K ), filed with the SEC under the Exchange Act, 
accompanied by the audit report of Deloitte & Touche LLP, independent public accountants with respect to Nextel (such balance 
sheets and statemenls, the Audited Nextel Financial Statements ), and (ii) the unaudited consolidated balance sheet ofNextel and 
the Nextel Subsidiaries as of September 30, 2004 and the related consolidated statements of operations and comprehensive 
income, changes in stockholders equity and cash flows ofthe nine-month periods ended September 30, 2003 and 2004, as 
reported in Nextel s Quarterly Report on Form 10-Q for the quarterly period ended September 30,2004, including any 
amendments Iherelo filed wilh the SEC prior to ihe Measurement Date (collectively, the Nextel 10-Q ) (such balance sheets and 
statemenls, Ihe Unaudited Nextel Financial Statements and, together with the Audited Nextel Financial Stalements, the Nextel 
Financial Statements ). The consolidated balance sheets ofNextel (including the related notes, where applicable) included in the 
Nextel Financial Statements fairly present in all material respects the consolidated financial position ofNextel and the Nextel 
Subsidiaries as ofthe dates thereof, and the olher financial statements included in the Nextel Financial Statements (including the 
related notes, where applicable) fairly present in all material respects the results of the consolidated operations and changes in 
stockholders equity and cash flows ofNextel and the Nextel Subsidiaries for the respective fiscal periods therein set forth, 
subject in the case ofthe Unaudited Nexlel 
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Financial Statemenls lo normal year-end audit adjustments that are immaterial in nature and in amounts consistent with past 
experience; each ofsuch statements (including ihe relaied notes, where applicable) complies in all material respects with the 
published rules and regulations ofthe SEC with respect ihereto; and each of die Nexlel Financial Statements (including the 
related notes, where applicable) has been prepared in all material respects in accordance with GAAP consistently applied during 
the periods involved, except, in each case, as indicated in such statements or in the notes thereto. To the knowledge ofNextel, 
there is no applicable accounting rule, consensus or pronouncement lhat has been adopted by ihe SEC, the Financial Accouniing 
Standards Board, the Emerging Issues Task Force or any similar body but is noi in effect as of the date oflhis Agreement lhat, i f 
implemented, would reasonably be expected to have a Material Adverse Effect on Nextel. 

4.7 Brokers Fees. None ofNextel, any Nextel Subsidiary or any oftheir respeciive officers or direciors has employed any broker 
or finder or incurred any liabilily for any broker s fees, commissions or finder s fees in connection with the Merger or related 
Iransaclions contemplated by this Agreement, other than Lazard Fr res & Co. LLC, Goldman, Sachs & Co. and JP Morgan 
Securities Inc., which firms Nextel retained pursuant lo engagemenl letters. 
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4.8 Absence of Certain Changes or Events, (a) Since September 30, 2004, no event or events have occurred that have had or are 
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Nextel. 

(b) From September 30. 2004 through the date hereof. Nextel and the Nextel Subsidiaries have carried on their respective 
businesses in all material respects in the ordinary course and have not taken any action or failed to lake any action thai would 
have resulted in a breach o f Section 5.3 had such section been in effect since September 30. 2004. 

4.9 Legal Proceedings, (a) None ofNextel or any o f ihe Nextel Subsidiaries is a party to any, and there are no pending or, to the 
knowledge ofNexte l , threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental or 
regulatory investigations or reviews o f any nature against Nextel or any o f the Nexlel Subsidiaries, except as would not. 
individually or in the aggregate, reasonably be expected lo have a Material Adverse EfTect on Nextel. 

(b) There is no Injunction, judgment, or regulatory restriction imposed upon Nextel, any o f the Nextel Subsidiaries or ihe assets 
ofNexte l or any o f the Nextel Subsidiaries lhal would, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect on Nextel. 

4.10 Taxes and Tax Returns, (a) Except as would not. individually or in the aggregate, reasonably be expected to have a Material 
Adverse EfTect on Newtek 
(i) Nextel and the Nextel Subsidiaries have limely filed all Tax Returns required to be filed by them on or prior to the date oflhis 
Agreement (all such returns being accurate and complete in all material respects) and have paid all Taxes required to be paid by 
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them olher than Taxes that are not yet due or that are being contested in good faith in appropriate proceedings; ( i i) there are no 
Liens for Taxes on any assets o f Nexlel or the Nextel Subsidiaries; ( i i i ) no deficiency for any Tax has been asserted or assessed 
by a taxing authority against Nextel or any o f the Nextel Subsidiaries which deficiency has not been paid or is not being 
contested in good faith in appropriate proceedings: ( iv) Nextel and the Nextel Subsidiaries have provided adequate reserves in 
their financial statemenls for any Taxes that have not been paid; and (v) neither Nextel nor any o f the Nextel Subsidiaries is a 
party lo or is bound by any Tax sharing, allocation or indemnification agreement or arrangement (other than such an agreement 
or arrangement exclusively between or among Nextel and the Nextel Subsidiaries). 

(b) Within the past five years, neilher Nextel nor any o f the Nextel Subsidiaries has been a distributing corporation or a 
controlled corporation 

in a distribution intended to qualify for tax-free treatment under Section 355 of the Code. 

(c) Neither Nextel nor any o f tbe Nextel Subsidiaries has been a party to a transaction that, as o f the date o f this Agreement, 
constitutes a listed transaction for purposes o f Section 6011 o f the Code and applicable Treasury Regulations thereunder (or a 
similar provision o f state law). To the knowledge ofNexte l . Nextel has disclosed to Sprint all reportable transactions within the 
meaning o f Treasury Regulation Section 1.601 l-4(b) (or a similar provision o f state law) to which it or any o f the Nextel 
Subsidiaries has been a party. 

(d) No disallowance o f a deduction under Section I62 ( IT I ) or 280G of the Code for any amount paid or payable by Nextel or any 
of Uie Nextel Subsidiaries as employee compensation, whelher under any contract, plan, program or arrangement, understanding 
or odierwise, would, individually or in the aggregate, reasonably be expected lo have a Material Adverse Effect on Nextel. 

4.11 Employees, (a) As o f the date of this Agreemenl, the Nextel Disclosure Schedule sets forth a true.and complete list o f each 
material benefit or compensation plan, program, fund, conlract, arrangement or agreement, including any material bonus, 
incentive, deferred compensation, vacation, stock purchase, stock option, severance, employment, golden parachute, retention, 
salary continuation, change o f control, retirement, pension, profit sharing or fringe benefit plan, program, fund, contract, 
arrangement or agreement of any kind (whether written or oral, tax-qualified or non-tax qualified, funded or unfunded, foreign or 
domestic, active, frozen or terminaled) and any related trust, insurance contract, escrow account or similar funding arrangement, 
that is maintained or contributed to by Nexlel or any Nexte! Subsidiary (or required to be maintained or contributed to by Nextel 
or any Nexte) Subsidiary) for the benefit o f current or former directors, officers or employees o£ or consultants to, NexteJ and the 
Nextel Subsidiaries or with respect to which Nextel or the Nextel Subsidiaries may, directly or indirectly, have any liabil ity, as o f 
the dale of this Agreement (the Nextet Benefit Plans ). 

(b) Nextel has heretofore made available to Sprint true and complete copies of ( i ) each written Nextel Benefit Plan, ( i i) die 
actuarial report for each Nextel 
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Benefit Plan (if applicable) for each ofthe last three years, (iii) the most recent determination letter from the IRS (if applicable) 
for each Nexlel Benefit Plan, (iv) the current summary plan description of each Nextel Benefil Plan lhat is subjeci to ERISA, (v) 
a copy ofthe description of each Nextel Benefit Plan not subject to ERISA that is currently provided to participants in such plan, 
(vi) a summary ofthe material terms of each unwritten Nextel Benefit Plan, and (vii) the annual report for each Nextel Benefit 
Plan (if applicable) for each of the last ihree years. 

(c) Except as would not, individually or in ihe aggregale, reasonably be expected to have a Maierial Adverse EfTect on Nextel. (i) 
each ofthe Nexlel Benefit Plans has been operated and administered in compliance with ils terms and applicable Law. including 
ERISA and the Code, (ii) each of the Nextel Benefit Plans intended to be qualified within the meaning of Section 401(3) ofthe 
Code is so qualified, and there are no existing circumstances or any events lhat have occurred that would reasonably be expected 
to adversely affect the qualified status of any such Nextel Benefit Plan, and each such plan has a favorable determination letter 
from the IRS to the efTect that it is so qualified or the applicable remedial amendment period has not expired and, if the letter for 
such plan is not current, such plan is the subject ofa timely request for a currenl favorable dctcnninaiion letter or the applicable 
remedial amendment period has noi expired, (iii) with respect to each Nexlel Benefit Plan that is subject to Title IV of ERISA, 
the present value (as defined under Section 3(27) of ERISA) of accumulated benefit obligalions under such Nextel Benefit Plan, 
based upon the actuarial assumptions used for funding purposes in Uie most recent actuarial report prepared by such Nextel 
Benefit Plan s actuary wilh respect to such Nextel Benefil Plan, did noi, as of its latest valuation date, exceed the then current 
value (as defined under Section 3(26) of ERISA) of ihe assets ofsuch Nextel Benefit Plan allocable to such accrued benefits, (iv) 
no Nexlel Benefit Plan lhat is a Welfare Plan provides benefils coverage, including death or medical benefits coverage (whether 
or not insured), with respect to current or former employees or directors ofNextel or the Nextel Subsidiaries beyond their 
retirement or olhcr termination of service, olher than (A) coverage mandated by applicable Law, (B) benefits the full cost of 
which is borne by such current or former employee or director (or his or her beneficiary), (C) coverage ihrough Uie last day ofthe 
calendar month in which retirement or other termination of service occurs, or (D) medical expense reimbursement accounts, (v) 
no liability under Title IV of ERISA has been incurred by Nexlel, the Nextel Subsidiaries or any trade or business, whether or not 
incorporated, a/I of which together with NexteJ would be deemed a single employer within die meaning of Section 414(b), 
414(c) or 414(m) ofthe Code or Section 4001(b) of ERISA (a Nextel ERISA Affiliate ). that has not been satisfied in full, and 
no condition exists that presents a material risk to Nexlel. the Nextel Subsidiaries or any Ncxiel ERISA Affiliate of incurring a 
liabilily thereunder, (vi) no Nextel Benefit Plan is a multiemployer plan (as such term is defined in Section 3(37) of ERISA). 

(vii) none ofNextel or the Nextel Subsidiaries or, to ihe knowledge ofNextel, any other Person, including any fiduciary, has 
engaged in a transaction in connection with which Nextel. ihe Nextel Subsidiaries or any Nextel Benefit Plan would reasonably 
be expected to be subject to either a civil penalty assessed pursuant to Section 409 or 502 
(i) of ERISA or a Tax imposed pursuant to Section 4975 or 4976 of ihe Code, (viii) to the knowledge of Nexlel, there are no 
pending, Uireatened or anticipated claims (other than routine claims 
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for benefits) by, on behalf of or against any of ihe Nexlel Benefit Plans or any trusts, insurance coniracts, escrow accounts or 
similar funding arrangements related thereto, (ix) all contributions or other amounts required lo be paid by Nexte! or the Nextel 
Subsidiaries as ofthe Effective Time with respect to each Nextel Benefit Plan in respeel of currenl or fonner plan years have 
been paid in accordance with Section 412 ofthe Code or accrued in accordance with GAAP (as applicable) and (x) since 
December 31, 2003, no Nextel Benefit Pian has been amended or modified in any material respect or adopted or terminated. 

(d) Neither the execution and delivery of this Agreement nor the consummation ofthe transactions contemplated by this 
Agreement will (either alone or in conjunction with any other evenl) (i) result in any payment or benefit (including severance, 
retenlion, slay-put, change in conlrol, unemploymenl compensation, excess parachute payment (wilhin ihe meaning of Section 
280G of Ihe Code), tax gross-up. forgiveness of indebtedness or otherwise) becoming due to any director, officer or employee of, 
or any consultant lo. Nextel or any of the Nextel Subsidiaries from Nextel or any of the Nextel Subsidiaries under any Nextel 
Benefit Plan or otherwise, (ii) increase any amounls or benefits otherwise payable or due to any such Person under any Nextel 
Benefit Plan or otherwise, or (iii) result in any acceleration of the time of payment or vesting of. or any requirement to fund or 
secure, any such amounts or benefils (including any Nexte! Stock Option or Nexlel Stock-Based Award) or result in any breach 
of or default under any Nextel Benefit Plan. 

(e) None of the employees ofNextel and Uie Nextel Subsidiaries are represented by any labor union or similar organization with 
respect to their employment by Nextel and ihe Nextel Subsidiaries. Since January 1. 2003, neither Nexte! nor any of the Nextel 
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Subsidiaries has experienced any labor strike, work slowdown or stoppage or olher material labor dispute and there is no such 
strike, slowdown, stoppage or dispute actually pending or. lo ihe knowledge ofNexte l . threatened against or afTecting Nextel or 
any o f the Nextel Subsidiaries. 

4.12 Internal Controls. Nextel and the Nexlel Subsidiaries have designed and mainiain a system of iniemal controls over financial 
reporting (as defined in Rules I3a-15(0 and 15d-15(f) o f the Exchange Ac l ) sufficienl to provide reasonable assurances regarding 
the reliability of financial reporting. Nextel 
( i) has designed and maintains disclosure controls and procedures (as defined in Rules 13a-15(c) and 15d-15(c) o f the Exchange 
Act) to ensure thai material information required to be disclosed by Nextel in Ihe reports that it files or submits under the 
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC s rules and forms 
and is accumulated and communicated lo Nextel s management as appropriate lo allow timely decisions regarding required 
disclosure and (i i) has disclosed, based on its most recent evaluation ofsuch disclosure controls and procedures prior to the date 
hereof, to Nextel s auditors and die audit committee o f ihe Nexlet Board (A) any significant deficiencies and material weaknesses 
in the design or operation o f internal controls over financial reporting that are reasonably likely to adversely affect in any material 
respcci Nextel s ability to record, process, summarize and report financial information and (B) any fraud, whelher or not material, 
thai involves management or olher 
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employees who have a significant role in Nextel s iniemal controls over financial reporting. 

4.13 Compliance wilh Laws; Licenses, (a) The businesses o f each ofNextel and the Nextel Subsidiaries have been conducted in 
compliance with all Laws, except where the failure to so comply would not, individually or in the aggregate, reasonably be 
expected lo have a Material Adverse Effect on Nextel. Nextel and the Nexlel Subsidiaries each has all Licenses necessary to 
conduct its business as presently conducted, except those the absence o f which would not. individually or in the aggregate, 
reasonably be expected to have a Maierial Adverse EfTect on Ncxiel (the Nexlel Maierial Licenses ). 

(b) The term Nextel Licenses means all Nextel Material Licenses and, to the extent not otherwise Nexte! Material Licenses, al! 
Licenses issued or granted lo Nexte! or any of the Nextel Subsidiaries by the FCC, and al! arrangements pursuant to which Nextel 
or a Ncxiel Subsidiary leases radio spectrum from a third party holding a License granted or issued by the FCC ( Nextel FCC 
Licenses ), all Licenses issued or granted to Nextel or any o f the Nextel Subsidiaries by a Governmental Entity o f any state o f the 
United States regulating telecommunications businesses and all Licenses issued or granted to Nextel or any of the Nexlel 
Subsidiaries by foreign Govemmenlal Entities regulating telecommunications businesses. Each ofNextel and the Nextel 
Subsidiaries is in compliance with (x) its obligalions under each of the Nextel Licenses and (y) the rules and regulations of the 
Governmental Entily issuing such Ncxiel Licenses, except, in either case, for such failures to be in compliance as would not, 
individually or in the aggregate, reasonably be expected lo have a Material Advene Effect on Nexlel. There is no pending or, to 
the knowledge ofNextel , ihreatened by or before the FCC, ihe FAA or any olher Govemmenlal Enlily proceeding, notice o f 
violation, order of forfeiture or complaint or investigation against Nextel or any of the Nextel Subsidiaries relating to any o f the 
Nextel Licenses, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse EfTect 
on Nexlel. The FCC actions granting all Nexte! FCC Licenses have not been reversed, stayed, enjoined, annulled or suspended, 
and there is no pending or, to the knowledge of Nextel, ihreatened. application, petition, objection or other pleading with the 
FCC. the FAA or any other Governmental Entity that challenges or questions the validity of or any rights o f the holder under any 
Nextel FCC License, in each case, except as would not, individually or in the aggregale, reasonably be expected to have a 
Maierial Adverse EfTect on Nextel. 

(c) Except as would noi, individually or in the aggregate, reasonably be expected to have a Material Adverse EfTect on Nextel, 
Nextel or one of the Nextel Subsidiaries is the exclusive, authorized, legal holder of each Nextel FCC License necessary to 
conducl its business as presently conducted, free and clear o f all encumbrances except for encumbrances listed on the face o f 
such License or generally applicable lo all similarly silualed companies. Except as would not, individually or in the aggregate, 
reasonably be expected lo have a Material Adverse Effeci on Nextel, the Nextel FCC Licenses arc valid and in full force and 
effect without condition, except for conditions listed on the face of such Licenses or generally applicable to all similarly 
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situated companies. AH reports and olher documents related to die Nextel FCC Licenses required to be~filed'by Nextel or the 
Nextel Subsidiaries with any Governmental Entity have been filed and arc correct, except where Ihe failure to so file or be correct 
would not, individually or in Ihe aggregate, reasonably be expecled to have a Material Adverse EfTect on Nextci. 
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4.14 Certain Coniracts. (a) Neither Nextel nor any o f the Nexte) Subsidiaries is a party lo or bound by any conlract, arrangement, 
commitment or understanding (whether written or oral) ( i) that is a material contract (as such term is defined in Item 60l(b)(10) 
o f SEC Regulalion S-K) to be performed after the date o f this Agreement that has not been filed or incorporated by reference in 
the Nexte! SEC Reports filed prior to the date hereof, ( i i ) that materially restricts the conduct o f any material line o f business by 
Nexlel or upon consummation of the Merger wi l l materially restricl the ability o f the Resulting Company to engage in any line o f 
business materia! to Nextel or, to the knowledge ofNexte l . Sprint, or ( i i i ) with or to a labor union or guild (including any 
collective bargaining agreement). Each contract, arrangement, commitment or understanding of the type described in clauses ( i ) . 
( i i) and ( i i i ) o f this Section 4.14(a). whether or not set forth in the Nextel Disclosure Schedule, is referred lo as a Nextel 
Contract, and neither Nextel nor any o f the Nextci Subsidiaries knows of, or has received notice of. any violation o f any Nextel 
Contract by any of the other parties thereto that would, individually or in the aggregale, reasonably be expected to have a 
Material Adverse Effeci on Nextel. 

(b) With such exceptions that would not. individually or in Ihe aggregale. reasonably be expected to have a Material Adverse 
Effect on Nexlel, ( i) each Nextel Contract is valid and binding on Nextel or the applicable Nextel Subsidiary, as applicable, and is 
in full force and effect, ( i i) Nextel and each o f ihe Nextel Subsidiaries has performed all obligalions required to be performed by 
it to date under each Nextel Contract, and ( i i i ) no event or condiu'on exists lhat constilutes or. after notice or lapse o f time or both, 
wi l l constitute, a default on the part ofNextel or any o f the Nextel Subsidiaries under any such Nextel Contract. 

4.15 Agreemenis wilh Regulatory Agencies. Neither Nexlel nor any ofthe Nextel Subsidiaries is subject to any material cease-
and-desist or other maierial order or enforcement action issued by, or is a party to any material written agreement, consent 
agreement or memorandum o f understanding with, or is a party lo any material commitment letter or similar undertaking to, or is 
subject to any material order or directive by, or has been ordered lo pay any material civi l money penally by, any Regulatory 
Agency or olhcr Governmental Entity (other lhan a taxing authority, which is covered by Section 4.10). olhcr than those o f 
general application that apply to similarly situated telecommunications companies or iheir Subsidiaries (each item in this 
sentence, whether or not set forth in Ihe Nextel Disclosure Schedule, a Nextel Regulatory Agreement), nor has Nextel or any o f 
the Nexte! Subsidiaries been advised in wri t ing since January 1, 2003 by any Regulatory Agency or other Governmental Entily 
dial it is considering issuing, initiating, ordering, or requesting any such Nextel Regulatory Agreemenl. 
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4.16 Undisclosed Liabilities. Except for those liabilities that are reflected or reserved against on Nextel s consolidated balance 
sheel or disclosed in the notes to the Unaudited Nextel Financial Statements, in each case included in the Nextci 10-Q. and for 
liabilities incurred in the ordinary course o f business consistent with past practice since September 30, 2004, since such date, 
neidier Nextel nor any o f the Nextel Subsidiaries has incurred any liability o f any nature whatsoever (whether absolute, accrued, 
contingent or otherwise and whether due or to become due and including any off-balance sheet loans, financings, indebtedness, 
make-whole or similar liabilities or obligations) that would, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect on Nextel. 

4.17 Environmental Liability. There are no pending or, to the knowledge ofNexte l , threatened legal, administrative, arbitral or 
other proceedings, claims, actions, causes o f action, private environmental investigations or remediation activities, or 
governmental investigations, requests for informalion or notices o f violation o f any nature seeking to impose, or that are 
reasonably likely lo result in the imposition, on Nextel or any o f the Nextel Subsidiaries, o f any l iabil i ly or obligation arising 
under common law or under any local, state or federal environmental statute, regulation, permit or ordinance including CERCLA, 
which Jiabilily or obJigatiou would, individualiy or in the aggregate, reasonably be expected to have a Material Adverse Effect on 
Nextel. To the knowledge ofNexte l , there is no reasonable basis for any such proceeding, claim, action, investigation or 
remediation that would impose any liabil ity or obligation lhat would, individually or in the aggregate, reasonably be expected to 
have a Materia! Adverse EfTect on Nextel. Neilher Nextel nor any o f the Nextel Subsidiaries is subject lo any agreement, order, 
judgment, decree, directive or Lien by or with any Governmental Entity or third parly with respect to any environmental liability 
or obligation lhat would, individually or in the aggregate, reasonably be expected lo have a Material Adverse EfTect on Nextel. 

4.18 State Takeover Laws. The Nextel Board has approved this Agreement and ihe transactions contemplated hereby as required 
to render inapplicable to such agreements and transactions DGCL Section 203, and, to the knowledge ofNexte l , there are no 
other Takeover Slatutes. 

4. !9 Reorganization. As of the date o f lh is Agreement, Nextel is not aware o f any fact or circumslance thai could reasonably be 
expected to prevent the Merger from qualifying as a reorganization within the meaning o f Section 368 
(a) o f the Code. 
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4.20 Opinions. Prior lo the execution of this Agreement. Nexlel has received an opinion from each of-Lazard Fr res & Co. LLC. 
Goldman, Sachs & Co. and JP Morgan Securities Inc., copies of which have been or will promptly be provided to Sprint, to the 
effect that as of the date thereof and based upon and subject to the matters set forth therein the Merger Consideration lo be paid to 
holders ofNextel Class A Common Stock is fair from a financial point of view to such holders. Such opinions have not been 
amended or rescinded as of the date oflhis Agreement. 
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4.21 Nextel Information. The information relating to Nextel and the Nextel Subsidiaries lhat is provided by Nextel or its 
representatives for inclusion in the Joint Proxy Statement and the Fonn S-4, or in any other document filed with any other 
Regulatory Agency in connection with the transactions contemplalcd by this Agreement, will not contain any untrue statement of 
a material fact or omit to stale a material fact necessary to make the siatements therein, in light ofthe circumstances in which 
ihey are made, not misleading. The Joint Proxy Statement (except for such portions thereof thai relate only to Sprinl or any ofthe 
Sprint Subsidiaries) will comply in all material respects with Ihe provisions ofthe Exchange Act and the mles and regulations 
thereunder. 

4.22 Affiliaie Transactions. As ofthe dale hereof, ihere are no transactions, contracts, arrangements, commitments or 
understandings between Nextel or any ofthe Nextel Subsidiaries, on the one hand, and any ofNextel s affiliates (olher than 
wholly owned Nextel Subsidiaries), on die olher hand, lhat would be required to be disclosed by Nextel under Item 404 of 
Regulation S-K under the Securities Act (the Nextel S-K 404 Arrangements ). 

ARTICLE V COVENANTS RELATING TO CONDUCT OF BUSINESS 

5.1 Conducl of Businesses Prior to the Effective Time, (a) During the period from Uie date of this Agreement to the Effective 
Time, except as expressly contemplalcd or permilted by this Agreement and except as specifically set forth in the Sprint 
Disclosure Schedule and the Nextel Disclosure Schedule, as applicable (in each case subject lo Section 6.1(c)), each ofSprint and 
Nextel will, and will cause each of its respective Subsidiaries to (i) conduct its business in the ordinary course in all material 
respects, (ii) use reasonable best efforts to maintain and preserve intact its business organization and advantageous business 
relationships and retain the services of its officers and key employees, and (iii) lake no action that would prohibit or materially 
impair or delay the ability of either Sprint or Nextel lo obtain any necessary approvals of any Regulatory Agency or other 
Governmental Entity (other than approvals relating to Taxes, which are governed by Section 6.1 (c)) required for the transactions 
contemplated hereby or the ILEC Separation or to consummate the transactions contemplated hereby or thereby. 

(a) Prior to the EfTective Time, and subject to the last sentence of Section L4(g), Sprint and Nextel will use their reasonable best 
efforts to take such actions as are necessary, proper or advisable in order lo effect the ILEC Separation in accordance with 
Section 6.1(c) and the basic principles set forth on Exhibit E, and such other terms and conditions to which Sprint and Nextel 
may agree, as expeditiously as possible after the Effective Time, including providing such infonnation as may be reasonably 
requested by the other and making such regulatory filings as may be required as promptly as reasonably practicable after Uie date 
hereof (including, i f applicable, prior to the time Uiat definitive documentation is completed as to state or other filings that are not 
dependent on the existence of such documentation). Notwithstanding any olher provision hereof, the completion ofthe ILEC 
Separation will not be a condition precedent to the complelion of the Merger and any references to the 
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transactions contemplated by lhis Agreement (and any variation Uiereof) will not be deemed to include the ILEC Separation for 
any purpose. Nothing in Sections 5.2(b) through (p) or Sections 5.3(b) through (p) will prohibit any action contemplated by this 
Section 5.1(b). so long as such action would not reasonably be expected to materially adversely afTect die value of the 
iransaclions contemplalcd hereby to the Resulting Company. 

5.2 Sprint Forbearances. During the period from the date of lhis Agreement to the Effeciive Time, except as set forth in the Sprint 
Disclosure Schedule (subject to Seclion 6.1 (c)) and except as required by Law or as expressly contemplated or permitted by this 
Agreement, Sprint will not, and will not permit any of the Sprinl Subsidiaries to, without the prior written consent ofNextel: 

(a) other than in die ordinary course of business consistenl widi past practice, incur any indebtedness for borrowed money (other 
than (i) indebtedness incurred to refinance existing indebtedness, (ii) pursuant lo its existing revolving credit facility or accounts 
receivable asset securitization facilities (or any renewal or refinancing thereof), and (ui) indebtedness of Sprint or any of Uie 
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wholly owned Sprint Subsidiaries to Sprint or any ofthe wholly owned Sprint Subsidiaries or between wholly owned Sprint 
Subsidiaries), assume, guarantee, endorse or olherwise as an accommodation become responsible for the obligations of any olher 
individual, corporation or other entity, or make any loan or advance (other than (A) employee loans or advances made in the 
ordinary course of business consistent with past practice and (B) loans or advances made between Sprint and any ofthe wholly 
owned Sprint Subsidiaries or between wholly owned Sprint Subsidiaries); 

(b) adjust, split, combine or reclassify any ofSprint s capital stock: 

(c) make, declare or pay any dividend, or make any other distribution on, or directly or indirectly redeem, purchase or otherwise 
acquire, any shares of its capital stock or any securilies or obligalions convertible (whether currently convertible or convertible 
only after the passage of time or the occurrence of certain events) into or exchangeable for any shares of its capital stock (except 
(i) dividends paid by any of ihe wholly owned Sprint Subsidiaries to Sprint or to any of its wholly owned Subsidiaries, (ii) 
dividends paid on Sprint Preferred Stock outstanding on the dale hereof or any Sprint Preferred Stock issued under the Sprint 
Rights Agreemenl, in each case in accordance with the certificate of designation for such Sprinl Preferred Stock, (iii) regular 
quarterly dividends with respect to sharesof Sprint Common Stock not to exceed S0J25 per share per quarter, and (iv) the 
forfeiture or satisfaction ofSprint Stock-Based Awards, the acceptance of shares ofSprint Common Stock as payment for the 
exercise price ofSprint Stock Options or for withholding taxes incurred in connection wilh the exercise ofSprint Stock Options 
or the vesting or satisfaction ofSprint Stock-Based Awards, in each case, in accordance with past practice and the terms of ihe 
applicable award agreements; 

(d) grant any stock appreciation righl or any righl to acquire any shares of its capital stock, other than (i) pursuant to the Sprint 
Rights Agreement, (ii) grants in 
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connection with regular stock option grants or other stock-based awards under Sprint Stock Plans by Sprint to its or the Sprint 
Subsidiaries employees, grants to newly-hired employees of Sprint and the Sprinl Subsidiaries or grants in connection with 
promotions of employees of Sprinl and die Sprint Subsidiaries, in each case consistent with pasl practice under ihe Sprint Stock 
Plans, (iii) pursuant to the Sprint SPP, the Sprint Automatic Dividend Reinvestment Plan or the Sprint Retirement Savings Plans, 
each as in efTect on the date hereof, and (iv) pursuant Eo employment agreements with Sprint as in efTect on the date hereof; 

(e) issue any additional shares of capital stock, any Sprint Voting Debt or any securities convertible into or exchangeable for, or 
any warrants or options to acquire, any such shares or Sprint Voting Debt, except (i) pursuant to the exercise ofSprint Stock 
Options or the satisfaction of any Sprint Slock-Based Awards, in each case, outslanding as ofthe date oflhis Agreement or 
issued thereafter in compliance with this Agreement, (ii) pursuant lo the Sprint Rights Agreement, (iii) pursuant to the Sprint 
SPP, the Sprint Automatic Dividend Reinvestment Plans or the Sprint Retirement Savings Plan, each as in effeci on the date 
hereof, (iv) upon the conversion of convertible securities (including conversion ofthe Sprint Series 2 Common Stock into Sprint 
Series 1 Common Stock in accordance wilh its terms) outstanding as ofthe date of this Agreement, or (v) for issuances by a 
wholly owned Sprint Subsidiary of capital stock to such Subsidiary s parent or another wholly owned Sprint Subsidiary; 

(f) notwithstanding any other provision hereof, increase, decrease, change or exchange any Sprint Preferred Stock or'Sprint 
Series 2 Common Slock for a different number or kind of shares or securities as a result ofa reorganization, recapitalization, 
reclassification, stock dividend, stock split, reverse stock split or olher similar change in capitalization, in each case other than as 
required by the terms thereof as in effect on die date of this Agreemenl; 

(g) other dian in Uie ordinary course of business consistent with past practice, or as required to comply with applicable Law or a 
Sprint Benefit Plan as in efTect on the date hereof or collective bargaining or similar labor union or other agreement the existence 
of which does not breach this Agreemenl, (i) increase the wages, salaries, compensation, bonus, pension or olher benefits or 
perquisites payable to any officer or employee, (ii) grant or increase any severance, change in control, termination or similar 
compensation or benefits payable to any officer or employee, (iii) pay any bonus, (iv) adopt, enter into, terminate or amend in 
any maierial respect any Sprinl Benefit Plan or any collective bargaining or similar labor union agreement, other than the entry 
into of employment agreements with newly hired or promoted non-executive employees and the renewal or replacement of 
collective bargaining or similar-agreements with respect to employees ofthe ILEC Business, (v) except tor the provision of 
indemnification pursuant to indemnification agreements in effect on the date hereof, enter inlo any Sprint S-K 404 Arrangement, 
other than in connection with the appointment or election of new directors or Ihe hiring or promotion of new officers in the 
ordinary course of business, or (vi) accelerate the time of payment or vesting of, or the lapsing of restrictions with respect to, or 
fund or otherwise secure the payment of. any compensation or benefits under any Sprint Benefit. Plan; provided, however that in 
no 
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evem may any such acceleralion of vesting, lapse of restrictions or funding be as a result ofthe execution and deliver)' oflhis 
Agreement or the consummation of the transactions conlempfaled by lhis Agreement unless required to comply with applicable 
Law: 

(h) sell, transfer, mortgage, encumber or otherwise dispose of any of its properties or assets that are material to Sprint and the 
Sprint Subsidiaries, taken as a whole, in any transaction or series of iransaclions, to any Person other lhan Sprint or a Sprint 
Subsidiary, or cancel, release or assign to any such Person any indebtedness or any claims held by Sprint or any Sprint 
Subsidiary, in each case lhat is material to Sprint and the Sprint Subsidiaries, taken as a whole, otherthan (i) in ihe ordinary • 
course of business consisient with past practice or (ii) Liens pursuant to accounts receivable assel securilization facilities (or any 
renewal of any Ihercof)-

(i) enter into any new line of business that is material lo Sprint and the Sprint Subsidiaries, taken as a whole; 

(j) make any acquisition or investment either by purchase of slock or securilies, contributions to capital, property transfers, or by 
purchase of any property or assets of any other Person, or make any capital expenditures, in each case other than (i) investments 
in wholly owned Subsidiaries, (ii) acquisitions of assets used in ihe operalions ofSprint and its Subsidiaries in the ordinary 
course of business, or (iii) acquisitions or investments not in excess ofthe amounts set forth in Seclion 5.2{j) of ihe Sprint 
Disclosure Schedule; 

(k) amend its Articles of Incorporation or Bylaws or similar organizational documents, or amend (olher than to delay any 
distribution date as defined therein), or redeem the rights issued under, ihe Sprint Rights Agreement, or otherwise take any 
action to exempt any Person (other than Nextel or the Nextel Subsidiaries), or any aclion taken by any such Person, from the 
Sprint Rights Agreement or any Takeover Statute or similarly restrictive provisions of its organizational documents, or terminate, 
amend or waive any provisions of any confidentiality or standstill agreements in place with any third parties: 

(I) settle any maierial claim, action or proceeding, except (i) in the ordinary course of business or (it) settlements to the extent 
subject to and not in excess of reserves lhat relate to the matter being settled existing as of September 30, 2004 in accordance 
with GAAP; 

(m) take any action that is intended or would be reasonably likely to result in any ofthe conditions to the Merger set forth in 
Article VII not being satisfied, except as may be required by applicable Law; 

(n) implement or adopt any material change in its tax accounting or financial accounting policies, practices or methods, olhcr 
dian as may be required by applicable Law, GAAP or regulatory guidelines; 
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(o) other than in the ordinary course of business and other than the renewal or refinancing of existing credit facilities or other 
indebtedness, amend in any material respect, waive any of its material rights under, or enter into any contract or binding 
agreement thai would be a Sprint Contract; or 

(p) agree or commil to take any of the actions prohibited by lhis Section 5.2. 

-5.3 Nextel Forbearances. During the period from ihe date of this Agreemenl to the Effective Time, except as set forth in the 
Nextel Disclosure Schedule (subject lo Section 6.1 (c)) and except as required by Law or as expressly contemplated or permilted 
by lhis Agreement, Nextel will not, and will not permit any ofthe Nextel Subsidiaries to, without the prior written consent of 
Sprint: 

(a) other dian in the ordinary course of business consistent with past practice, incur any indebtedness for borrowed money (other 
than (i) indebtedness incurred to refinance existing indebtedness, (ii) pursuant to its existing revolving credit facility (or any 
renewal or refinancing thereof), and (iii) indebtedness of Nexlel or any of the wholly owned Nexlel Subsidiaries to Nextel or any 
ofthe wholly owned Nextci Subsidiaries or between wholly owned Nextel Subsidiaries), assume, guarantee, endorse or odierwise 
as an accommodation become responsible for the obligalions of any other individual, corporation or other entity, or make any . 
loan or advance (other than (A) employee loans or advances made in the ordinary course of business consistenl with pasl practice 
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and (B) loans or advances made between Nexlel and any of the wholly owned Nextel Subsidiaries or between wholly owned 
Nextel Subsidiaries); 

(b) adjust, split, combine or reclassify any ofNextel s capital slock: 

(c) make, declare or pay any dividend, or make any other distribution on, or directly or indirectly redeem, purchase or otherwise 
acquire, any shares of its capital slock or any securities or obligations convertible (whether currently convertible or convertible 
only after the passage of time or Ihe occurrence of certain events) inlo or exchangeable for any shares of its capital stock (except 
(i) dividends paid by any of the wholly owned Nextel Subsidiaries lo Nextel or to any of its wholly owned Subsidiaries, (ii) 
dividends paid on. or conversion of, Nextel Preferred Stock outstanding on ihe date hereof in accordance with ihe certificate of 
designation for such Nexlel Preferred Stock, and (iii) the forfeiture or satisfaction ofNextel Stock-Based Awards, the acceptance 
of shares ofNextel Common Stock as payment for Ihe exercise price ofNextel Stock Oplions or for withholding taxes incurred in 
connection with the exercise ofNextel Stock Oplions or the vesting or satisfaction ofNextel Stock-Based Awards, in each case, 
in accordance with past practice and Ihe terms of Ihe applicable award agreements; 

(d) granl any stock appreciation righl or any right to acquire any shares of its capital stock, other than (i) grams in connection 
with regular stock option grants or other stock-based awards under Nextel Benefit Plans by Nextel to its or the Nextel 
Subsidiaries employees, grants to newly-hired employees ofNextel and the 
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Nextel Subsidiaries or grants in connection wilh promotions of employees ofNextel and the Nextel Subsidiaries, in each case 
consistent with past practice under the Nextel Stock Plans, (ii) pursuant to Uie Nextel SPP or the Nextel Direct Stock Purchase 
Plan, each as in effect on the date hereof, and (iii) pursuant to employment agreements with Nextel as in effect on Uie date hereof; 

(e) issue any additional shares of capital stock, any Nexlel Voting Debt or any securilies convertible into or exchangeable for, or 
any warrants or options to acquire, any such shares or Nexlel Voting Debt, except (i) pursuant to Uie exercise ofNextel Stock 
Oplions or the satisfaclion of any Nextel Stock-Based Awards, in each case, outstanding as of the date of this Agreement or 
issued thereafter in compliance with this Agreemenl, (ii) pursuant to Uie Nexlel SPP or the Nextel Direct Stock Purchase Plan, 
each as in efTect on Uie date hereof, (iii) upon the conversion of convertible securities outstanding as of the date of this 
Agreemenl, or(iv) for issuances by a wholly owned Nextel Subsidiary of capital stock to such Subsidiary s parent or another 
wholly owned Nextel Subsidiary; 

(f) notwithstanding any other provision hereof, increase, decrease, change or exchange any Nextel Preferred Stock for a different 
number or kind of shares or securilies as a resull ofa reorganization, recapitalization, reclassification, stock dividend, stock split, 
reverse stock split or other similar change in capitalization, in each case other than as required by the terms thereof as in effect on 
the date of this Agreement; 

(g) other than in Uie ordinary course of business consistent with past practice, or as required to comply widi appiicabie Law or a 
Nextel Benefit Plan as in effect on the date hereof or collective bargaining or similar labor union or other agreement the existence 
of which does not breach this Agreemenl, (i) increase.ihe wages, salaries, compensation, bonus, pension, or otiier benefits or 
perquisites payable to any officer or employee, (ii) grant or increase any severance, change in control, termination or similar 
compensation or benefits payable to any officer or employee, (iii) pay any bonus, (iv) adopl, enter into, terminate or amend in 
any material respect any Nextel Benefil Plan or any collective bargaining or similar labor union agreement, other than the entry 
into of employment agreements with newly hired or promoted non-executive employees, (y) except for the provision of 
indemnificalion pursuanl to indemnification agreements in effeci on the date hereof, enter into any Nexlel S-K 404 Arrangement, 
other than in connection wilh Uie appointment or election of new directors or Uie hiring or promotion of new officers in the 
ordinary course of business, or (vi) accelerate the time of payment or vesting of, or the lapsing of restrictions with respect to, or 
fund or otherwise secure the payment of, any compensation or benefits under any Nextel Benefit Plan;.provided, however, that in 
no event may any such acceleration of vesting, lapse of restrictions or funding be as a result of Uie execution and delivery oflhis 
Agreement or Ihe consummation of the transactions contemplated by this Agreement unless required to comply with applicable 
Law; 

(li)sell, transfer, mortgage, encumber or olherwise dispose of any of its properties or assets that are roateriaJ to Nexlel and the 
Nextel Subsidiaries, taken as a whole, in any transaction or series of transactions, io any Person other than Nextel or 
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a Nextel Subsidiary, or cancel, release or assign to any such Person any indebtedness or any claims held by Nextel or any Nextel 
Subsidiary, in each case that is material to Sprint and the Sprint Subsidiaries, laken as a whole, other than in Ihe ordinary course 
of business consistent with past practice: 

(i) enter into any new line of business that is material to Nextel and the Nextel Subsidiaries, taken as a whole; 

(j) make any acquisition or investment either by purchase of stock or securities, contributions to capital, property transfers, or by 
purchase of any property or assets of any other Person, or make any capital expenditures, in each case other than (i) investments 
in wholly owned Subsidiaries, (ii) acquisitions of assets used in the operations ofNextel and its Subsidiaries in the ordinary-
course of business, or (iii) acquisitions or investments not in excess ofthe amounls set forth in Section 5.3{J) ofthe Nextel 
Disclosure Schedule; 

(k) amend its Certificate of Incorporation or Bylaws or similar organizational documents, or olherwise take any action to exempt 
any Person (other than Sprinl or the Sprint Subsidiaries), or any action taken by any Person, from any Takeover Statute or 
similarly restriciive provisions of its organizational documents, or terminate, amend or waive any provisions of any 
confidentiality or standstill agreemenis in place with any third parties: 

(1) settle any maierial claim, action or proceeding, except (i) in the ordinary course of business or (ii) seltlements to Uie extent 
subject to and not in excess of reserves that relate to ihe matter being settled existing as of September 30, 2004 in accordance 
with GAAP; 

(m) take any action that is intended or would be reasonably likely to result in any ofthe conditions to the Merger set forth in 
Article VII not being satisfied, except as may be required by applicable Law; 

(n) implement or adopl any material change in its (ax accounting or financial accounting policies, practices or methods, other 
than as may be required by applicable Law, GAAP or rcgulalory guidelines; 

(o) olher than in Uie ordinary course of business and other lhan ihe renewal or refinancing of existing credit facilities or other 
indebtedness, amend in any material respect, waive any of its material rights under, or enter into any contract or binding 
agreement that would be a Nextel Contract; or 

(p) agree or commit to take any of the actions prohibited by this Section 5.3. 

5.4 Conlrol of Other Party s Business. Nolhing contained in Uiis Agreement will give Nextel, directly or indirectly, the right lo 
control or direct Sprint s operations prior to the Effective Time. Nothing contained in this Agreement will give Sprint, directly or 
indirectly, the right to control or direct Nextel s operations prior to the Effective Time. 
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Prior to the EfTective Time, each ofNextel and Sprint will exercise, consistent with the terms and conditions oflhis Agreement, 
complete control and supervision over its respective operations. Nothing in this Agreement, including any ofthe actions, rights or 
restrictions sel forth herein, will be interpreted in such a way as to place Sprint or Nextel in violation of any rule, regulation or 
policy ofthe FCC or the Communications Acl. Notwithstanding anything to the contrary in this Agreement, Sprint will not have 
any right or power to direct or cause ihe direclion of the management and policies ofNextel Partners, Inc. ( Nextel Partners ). nor 
will Sprint have any right to direct or influence the voting or disposition of the shares of Class B Common Stock ofNextel 
Partners held by Nextel or Ihe exercise of any existing Nextel contractual rights to acquire shares of Class A Common Stock of 
Nextel Partners. 

ARTICLE VI ADDITIONAL AGREEMENTS 

6.1 Regulatory and Tax Matters, (a) Nextel and Sprint will promptly prepare and file with the SEC (he Joint Proxy Statement and 
Form S-4 in which the Joint Proxy Statement will be included as a prospectus and any amendments or supplements thereto. Each 
ofNextel and Sprint will use their reasonable best efforts to have ihe Fonn S-4 declared effective under the Securities Act as 
promptly as practicable after such filing, and each of Sprinl and Nextel will thereafter mail or deliver Uie Joint Proxy Statement to 
its respective stockholders. Each party will also use its reasonable best efforts to obtain all necessary slate securities law or Blue 
Sky pennits and approvals required to carry out Uie transactions contemplated by this Agreement, and each party will furnish all 
information concerning such party and the holders of its capital stock as may be reasonably requested in connection with any 
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such aclion. The parties will promptly provide copies lo and consult with each other and prepare written responses with respect to 
any written comments received from the SEC with respect to ihe Fonn S-4 and the Joint Proxy Statement and promptly advise 
the olher party of any oral comments received from die SEC. 

(b) Without limiting Section 6.4. ihe panies will cooperate with each olher and use their respective reasonable best efforts to 
promptly prepare and file all necessary documentation, to efTect all applications;, notices, petitions and filings, to obtain as 
promptly as practicable all permits, consents, approvals and authorizations of all third parties and Governmental Entities that are 
necessary or advisable 10 consummate the iransaclions contemplated by this Agreement (including the Merger) and to comply 
with ihe terms and conditions of all such permils, consents, approvals and authorizations of all such Governmental Entities. 
Sprint and Nextel will have the righl to review in advance, and. to the extent practicable, each will consult the other on, in each 
case, subject to applicable Law relating to the exchange of information, all Ihe information relaiing to Sprint or Nextel, as the 
case may be, and any of their respective Subsidiaries, that appears in any filing made with, or wxitten materials submitted to, any 
third party or any Governmental Entity in connection with the transactions contemplated by this Agreement. In exercising the 
foregoing right each ofthe parties will act reasonably and as promptly as practicable. The parties will consult with each other 
with respect to obtaining all permits, consents, approvals and authorizations of all third parties and Governmental Entities 
necessary or advisable io consummate the 
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transactions contemplated by this Agreement, and each party will keep the other apprised ofthe status of matters relating to 
completion ofthe transactions contemplated by this Agreement. 

(c) Subject to the last sentence of Section 1.4(g), the parties will cooperate with each other and use their respective reasonable 
besl efforts io cause (i) the Merger to qualify as a reorganization within the meaning of Section 368 
(a) ofthe Code and (ii) the ILEC Separation to qualify as a reorganization within the meaning of Section 368(a) ofthe Code and 
as tax-free under Sections 355 and 361 (including Sections 355(e) and 361(c)(2)(B)) ofthe Code (the qualifications referred to in 
clauses (i) and (ii), the Intended Tax Treatmenl). including (A) not taking any action lhat such party knows is reasonably likely 
to prevent the Intended Tax Treatment, (B) executing such amendments to this Agreement as may be reasonably required in order 
to obtain the Intended Tax Treatment (it being understood that no party will be required to agree to any such amendment (x) that 
it determines in good faith materially adversely affects the value ofthe transactions contemplated hereby to such party or its 
stockholders or (y) after the date of the Sprint. Slockholders Meeting or the Nextel Slockholders Meeting, as applicable, which 
under applicable Law expressly requires the further approval of its stockholders), (C) using their respective reasonable best 
efforts to obtain a ruling from the IRS confirming the Intended Tax Treatment with respect to the ILEC Separation,.and (D) using 
their respective reasonable best efforts to obtain the opinions referred to in Sections 7.2(c) and 7.3(c), including by executing 
customary letters of representaiion. For lax purposes, each ofSprint, Nextel and Merger Sub will report the Merger in a manner 
consistent with Section 1.9. It is understood and agreed that the parties right to take any action disclosed in Section 5.1, 5.2 or 
5.3 ofthe Sprint Disclosure Schedule or the Nextel Disclosure Schedule will be subject to and subordinate to the parties 
respeciive obligalions under this Section 6.1(c). 

(d) Each ofNextel and Sprint will, upon request, furnish lo the other all informalion concerning ilself, ils Subsidiaries, directors, 
officers and stockholders and such other matters as may be reasonably necessary or advisable in connection with the Joint Proxy 
Statement, the Form S-4 or any other statement, filing, notice or application made by or on behalf of Nextel, Sprint or any oftheir 
respective Subsidiaries to any Governmental Entity in connection with the Merger and the oilier transactions contemplated by 
this Agreement or Ihe ILEC Separation. 

(e) Each ofNextel and Sprint will promptly advise the other upon receiving any communication from any Govemmenlal Entity 
and any material communication given or received in connection with any proceeding by a private party, in each case in 
connection with the Merger and the other transactions contemplated by this Agreement or the ILEC Separation. 

6.2 Access to Information, (a) Upon reasonable notice and subject to applicable Law relating to the exchange of information, 
each ofSprint and Nextel will, and will cause each of its Subsidiaries lo, afford to the officers, employees, accountants, counsel 
and olher representatives of Ihe other, reasonable access, during normal business hours during the period prior to the EfTective 
Time, to all its properties, books, 
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contracts, commitments and records., and, during such period, each party will, and wilt cause its Subsidiaries to, make available to 
the other party (i) a copy of each report, schedule, registration statement and other document filed or received by it during such 
period pursuant to the requirements of federal securities laws or federal or state laws applicable to providers of 
telecommunications (other than reports or documents lhat such party is noi permilted to disclose under applicable Law) and (ii) 
all other information concerning ils business, properties and personnel as the other may reasonably request. Notwithstanding the 
foregoing, neither Sprint nor Nextel nor any of their Subsidiaries will be required to provide access to or to disclose information 
where such access or disclosure would jeopardize the altomey-client privilege ofsuch party or ils Subsidiaries or contravene any 
Law, fiduciary duty or binding agreement entered inlo prior to the date of this Agreement or entered into after the date oflhis 
Agreement in the ordinary course of business. The parties will use their reasonable best efforts to make appropriale substitute 
arrangements to permit reasonable disclosure under circumstances in which the restrictions of the preceding sentence apply. 

(b) All information and materials provided pursuant to this Agreement will be subject to the provisions ofthe Mutual 
Nondisclosure Agreement, dated November 28, 2004. between Sprint and Nextel, as amended from time to lime (the 
Confidentiality Agreement). 

(c) No investigation by either ofthe parties or iheir respective representatives will affect the representations and warranties ofthe 
other set forth in this Agreemenl. 

6.3 Stockholder Approvals. Each ofSprint and Nextel will duly call, convene and hold a meeting of ils stockholders to be held as 
soon as reasonably practicable afler the Form S-4 is declared efiecttve for the purpose of obtaining the Sprinl Stockholder 
Approval and the Nextel Stockholder Approval, and each will use its reasonable best efTorts to cause such meetings to occur as 
soon as reasonably practicable and on the same dale. Subject to Sections 
6,11 and 8.1, the Board of Directors of each ofSprint and Nextel will use ils reasonable best efTorts to obtain from its respective 
stockholders the Sprint Stockholder Approval and Nextel Stockholder Approval. 

6.4 Legal Conditions to Merger, (a) Each ofNextel and Sprint will, and will cause its Subsidiaries to, use their reasonable best 
efforts (i) to take, or cause to be taken, all actions necessary, proper or advisable to comply promptly with all legal requirements 
lhat may be imposed on such party or its Subsidiaries with respect to the Merger and to consummate the transactions 
contempiated by this Agreement as soon as practicable after the date hereof, and (if) to obtain (and to cooperate with the other 
party to obtain) any consent, authorization, order or approval of, or any exemption by, any Governmental Entity and any other 
third party that is required to be obtained by Sprint or Nextel or any of their respeciive. Subsidiaries in connection with the 
Merger and the other transactions contemplated by this Agreement. In addition, each of Nexlel and Sprint will, if required by any 
Governmental Entity whose consent, authorization, order, approval or exemption is required in order to satisfy the condition set 
forth in 
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Section 7.1(c). (i) sell, hold separate or otherwise dispose of assets ofsuch party or its Subsidiaries or conduct its business in a 
specified manner, (ii) agree to sell, hold separate or otherwise dispose of assets ofsuch party or its Subsidiaries or conducl its 
business in a specified manner, or (iii) permit assets ofsuch party or its Subsidiaries to be sold, held separate or disposed of or 
permit its business to be conducted in a specified manner: provided, however, that nothing in this Agreement will require, or be 
deemed to require, the parties io this Agreement to agree to or effect any divestiture or take any other action if doing so would, 
individually or in the aggregale, reasonably be expected to have a Material Adverse Effect on Sprint or Nextel. 

(b) In furtherance and not in limiiation ofthe covenants ofthe parties contained in Sections 6.1 or 6.4(a), i f any administrative or 
judicial action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging 
any transaction contemplated by this Agreement as violative of any applicable Law or legal obligation or requirement, or if any 
statute, rule, regulation or Injunction is enacted, entered, promulgated or enforced by a Governmental Entity that would make ihe 
Merger or the olhcr transactions contemplated hereby illegal or would otherwise prohibit or materially impair or delay the 
consummation ofthe Merger or the olhcr transactions contemplated hereby, each ofSprint and Nextel will cooperate in all 
respects with each other and use its respective reasonable best efforts to contest and resist any such action or proceeding and to 
have vacaled. lifted, reversed or overturned any judgment, Injunction or other order, whether temporary, preliminary or 
pennanent. that is in efTect and that prohibits, prevents or restricts consummation of the Merger or the other transactions 
contemplated by this Agreement and to have such statute, rule, regulation or Injunction repealed, rescinded or made inapplicabie 
so as to permit consummation of the transactions contemplated by this Agreement. Notwithstanding the foregoing or any other 
provision oflhis Agreement, nothing in this Section 6.4(b) will limit either Sprint s or Nextel s right to terminate this Agreement 
pursuant to Article VIII so long as such party has up to the date of lermination complied with its obligations under this Section 
6.4. 
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(c) Each party hereto and its respective Board of Directors wil l , i f any Takeover Statute becomes applicable to this Agreemenu 
the Merger or any other transactions contemplated hereby, take all action reasonably necessary to ensure that the Merger and the 
other transactions contemplated by this Agreement may be consummated as promptly as practicable on the terms contemplated 
hereby and otherwise to minimize the effeci ofsuch statute on this AgreemenL the Merger and the other transactions 
contemplated hereby. 

(d) Immediately following the execution of this AgreemenL Sprint will adopt this AgreemenL as the sole stockholder of Merger 
Sub. 

6.5 Affiliates. Nextel will use its reasonable best efTorts to cause each director, executive officer and other Person who is an 
affiliate {for purposes of Rule 145 under the Securities Act) ofNextel to deliver to Sprint, as soon as practicable after the date of 
this Agreement, and prior to the date of the Nextel Stockholders Meeting, a written agreement, in the form of Exhibit F. 
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6.6 Listing. Sprinl will use its reasonable besl efforts to cause ihe shares ofSprint Series 1 Common Slock lo be issued in the 
Merger lo be aulhorized for listing on the NYSE, subject to official notice of issuance, prior to the EfTective Time. 

6.7 Employee Matters, (a) From and after the EfTective Time, the Sprint Benefit Plans and the Nextel Benefit Plans in efTect al 
the Effective Time will remain in effect (except as provided in Section 1.5(b)) with respect to employees and former employees 
ofSprint or Nexlel and their Subsidiaries (the Covered Employees ), as applicable, covered by such plans al the EfTective Time, 
until such time as ihe Resulting Company otherwise determines, subject lo applicable Law and die terms ofsuch plans. Prior to 
the Closing Date, Sprint and Nextel will cooperate in reviewing, evaluating and analyzing the Sprint Benefit Plans and die Nextel 
Benefit Plans with a view towards developing appropriale employee benefits and compensation plans, programs and 
arrangements ( Benefit Plans ) for Covered Employees. It is the intention of Sprint and Nextel, to the extent permitted by 
applicable Law, for the Resulting Company to develop Benefit Plans as soon as reasonably practicable after the Effective Time 
which, among olher things, (i) treat similarly situated employees on a substantially equivalent basis, taking into accounl all 
relevant factors, including duties, geographic location, tenure,.qualifications and abilities, and (ii) do not discriminate between 
Covered Employees who were covered by Sprint Benefil Plans, on the one hand, and those covered by Nextel Benefit Plans on 
the other, al the Effective Time, l l is the current intention ofSprint and Nextel that, for one year following the Effective Time, the 
Resulting Company will provide employee benefits under Benefit Plans to Covered Employees lhat are substantially equivalent 
in Ihe aggregate to diose provided to such Persons pursuant to lhe Sprint Benefit Plans or Nextel Benefit Plans, as applicable, in 
effect at the Effective Time. Nothing herein will prohibit any changes to the Benefit Plans lhat may be (1) required lo comply 
with applicable Law (including any applicable qualification requirements of Section 401(a) ofthe Code) or (2) required for Sprint 
to provide for or permit investment in its securities. Notwithstanding the above and for Uie avoidance of doubt, no change may be 
made to any Sprint Benefit Plan or Nextel Benefit Plan, including employment, severance, retention, change of control and equity 
compensation agreements and arrangements, which would be prohibited under the terms of such Sprint Benefit Plan or Nextel 
Benefit Plan in the absence of Uie consent ofthe person to whom such Sprint Benefit Plan or Nextel Benefit Plan provides, or 
may provide, payments or benefits, unless and until such consent is obtained. 

(b) With respect to the Benefit Plans, the Resulting Company will (i) provide all of the Covered Employees with service credit 
for purposes of eligibility, participation, vesting and levels of benefits (but not for benefit accruals under any defined benefil 
pension plan or retiree medical or other welfare plan or as would otherwise resull in a duplication of benefits), under any Benefit 
Plan adopted, maintained or contributed to by the Resulting Company in which Covered Employees are eligible to participate, for 
all periods of employment with Sprint or Nexlel or any of their respective Subsidiaries (or their predecessor entities) prior to the 
Effective Time, (ii) cause any pre-existing conditions or limitations, eligibility waiting periods or required physical examinations 
under any welfare Benefit Plans of the Resulting Company to be waived with respect to the Covered Employees and their eligible 
dependents, to the 
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extent waived under Uie corresponding plan in which the applicable Covered Employee participated immediately prior to the 
Effective Time and, with respect to life insurance coverage, up to the Covered Employee s current level of insurability, and (iii) 
give the Covered Employees and their eligible dependents credit for Uie plan year in which the Effeciive Time (or 
coiiimencenient of participation in any Benefit Plan of ihe Resulting Company) occurs towards applicable deductibles and annual 
out^of-pockcl limits for expenses incurred prior to the EfTective Time (or the date of commencemcnl of participation in such 
Benefit Plan). 
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(c) From and after ihe EfTective Time, ihe Resulting Company wi l l honor all accrued and vested benelit obligations lo and 
comractual righls o f currenl and former employees o f Sprint and Nexlel and their respective Subsidiaries under the Sprinl Benefit 
Plans or Nextel Benefit Plans, as applicable, to the extent accrued and vested as of the Effeciive Time. 

(d) Nothing in this Section 6.7 wi l l prohibit the Resulting Company from amending, modifying or tenninating any Sprinl Benefit 
Plan or Nextel Benefit Plan pursuanl to, and in accordance wi lh. the terms thereof. 

(e) At the Effeciive Time. Sprint wi l j assume ihe employment agreement referred to in Section 6.7(e) o f Uie Nextel Disclosure 

Schedule. 

6.8 Indemnificalion; Directors and Officers Insurance, (a) From and after Uie Effective Time. Sprint wi l l indemnify and hold 
harmless, as and to ihe fiillesi extent permitted by applicable Law, each individual who is now, or has been at any lime prior to 
the date o f lh is Agreement, or who becomes prior lo Uie Effeciive Time, a director or officer ofNextel or any of the Nexlel 
Subsidiaries or who is or was serving at the request ofNextel or any of the Nextel Subsidiaries as a director or officer of another 
Person (the Nextel Indemnified Parties ) against any losses, claims, damages, liabilities, costs, expenses (including 
reimbursement for reasonable fees and expenses incurred in advance of the final disposition o f any claim, suit, proceeding or 
investigation to each Nextel Indemnified Party), judgments, fines and. subject lo approval by Sprint, amounts paid in setllenient 
in connection with any threatened or actual claim, action, suil, proceeding or invesiigaiion to which such Nextel Indemnified 
Party is. or is Uireatened to be, made a pany based in whole or in pan on, or arising in whole or in pan out of, or pertaining to 
( i ) the fact lhat such individual is or was a director or off icer ofNextel or any o f the Nextel Subsidiaries or is or was serving at 
the request ofNextel or any of the Nextel Subsidiaries as a director or officer o f another Person or is named as a director o f the 
Resulting Company in the Form S-4 or ( i i ) this Agreement or any of the transactions contemplated by this Agreement, whether 
assened or arising before or after the EfTective Time. 

(b) Sprint w i l l cause to be maintained in efTect for a period o f six years from Uie Effective Time the directors and officers 
l iabil ity insurance policy maintained at the Effective Time by Nextel (provided that Sprint may substitute therefor policies o f at 
least the same coverage and amounts containing terms and conditions that are not less advantageous than any such policy), wi th 
respect to claims arising from facts, events, 
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acts or omissions occurring prior to the Effective Time; 
provided, however, Uiat in no event w i l l Sprint be required to expend in any year an amount in excess o f 250% o f the annual 
aggregate premiums currently paid by Nextel for such insurance (the Maximum Premium ). I f such insurance coverage cannot be 
obtained at all, or can only be obtained at an annual premium in excess of the Maximum Premium, Sprint wi l l cause to be 
maintained the most advantageous policies o f directors and officers insurance obtainable for an annual premium equal to the 
Maximum Premium. 

(c) The provisions o f lhis Section 6.8 wi l l survive the Effective Time and are intended to be for Uie benefit of, and wi l l be 
enforceable by, each Nextel Indemnified Party and his or her heirs and representatives. Sprint w i l l pay or cause to be paid (as 
incurred) all expenses, including reasonable fees and expenses of counsel, Uiat a Nextel Indemnified Party may incur in enforcing 
the indemnity and oUier obligations provided for in this Section 6.8 (subject to reimbursement i f the Nextel Indemnified Party is 
subsequently determined not to be entitled to indemnification under Section 6.8(a)). 

(d) I f Sprint or any o f its successors or assigns (i) consolidates with or merges into any other Person and is not Uie conlinuing or 
surviving corporation or entity o f such consolidation or merger or ( i i) transfers or conveys all or substantially all o f its properties 
and assets to any Person, then, and in each such case, to Uie extent necessary, proper provision wi l l be made so that the 
successors and assigns ofSprint, as the case may be, wi l l assume the obligations set forth in this Section 6.8. 

6.9 Advice o f Changes. Each ofNextel and Sprint wi l l promptly advise the other o f any change or event ( i) having or reasonably 
expected to result in a Material Adverse Effect on Nexlel or a Material Adverse Effect on Sprinl, as the case may be, or ( i i) that it 
believes results or would be reasonably expected to resull in a failure o f any condition set forth in Section 7.2(a), 
7.2(b). 7.3(a) or 7.3(b); provided, however, that no such notification wi l l affect the representations, warranties, covenants or 
agreements of the parties (or remedies with respect thereto) or the conditions to the obligations of the parties under this 
Agreement; provided, further, however, that a failure lo comply with this Section 6.9 wi l l not constitute the failure of any 
condition sel forth in Article V I I to be satisfied unless the underlying Material Adverse Effect or breach would independently 
result in the failure o fa condition set forth in Article V I I lo be satisfied. 

6.10 Exemption from Liabil i ty Under Section 16(b). Nexlel and Sprint agree thai, in order to most effectively compensate and 
retain Insiders (as defined below) in connection with Uie Merger, boih prior to and after the EfTective Time, it is desirable that 
Insiders be relieved o f Ihe risk of l iabil ity under Section 16(b) of the Exchange Act to the fullest extent permitted by applicable 
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l a w in connection wilh ihe conversion o f shares ofNexte l Common Slock. Nextel Stock Options, Nexte) Slock-Based Awards 
into shares ofSprint Series 1 Common Stock and Nextel Rollover Options and olher awards denominaled in shares ofSpr int 
Series 1 Common Stock in the Merger, and for that compensatory and retentive purpose agree to the provisions of lh is Section 
6.10. Following the delivery to Sprinl o f the Section 16 Informalion (as defined below) in a timely fashion, the Sprinl Board, or a 
committee o f Non-Employee Directors thereof 
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(as such term is defined for purposes o f Rule 16b-3(d) underthe Exchange Act), wi l l adopt a resolution providing that the receipt 
by Insiders ofSprint Series 1 Common Stock in exchange for or satisfaction o f shares o f Nexlel Common Stock or Nextel Stock-
Based Awards, and ofNextel Rollover Options upon conversion o f Nexlel Stock Options, in each case, pursuant to the 
transactions contemplated by this Agreement and lo the extent such securilies are listed in the Seclion 16 Informalion, are 
intended to be exempi from liabil ity pursuanl to Section 16 

(b) under the Exchange Act. Seclion 16 Information wi l l mean information accurate in all material respects regarding Insiders, 
the number o f shares ofNexte l Common Stock held by each such Insider and expecled to be exchanged for Sprint Series I 
Common Stock in the Merger, and the number and description ofNextel Stock Options and Nextel Stock-Based Awards held by 
each such Insider and expected to be converted into Nextel Rollover Oplions and exchanged for Sprint Series I Common Stock 
or awards denominated therein in connection with the Merger: provided, however, that Uie requirement for a description o f any 
Nextel Stock Options and Nextel Stock-Based Awards w i l l be deemed to be satisfied i f copies o f all Nextel Stock Plans and other 
Nextel Benefit Plans, and forms o f agreements evidencing grants thereunder, under which such Nextel Stock Options and Nextel 
Stock-Based Awards, respectively, have been granted to Insiders, have been made available to Sprint. Insiders wi l l mean those 
officers and direciors ofNextel who are subject to the reporting requirements o f Section 16(a) of the Exchange Act and who are 
listed in the Section 16 Information. 

6.11 No Solicitation, (a) Sprint wi l l not, and wi l l cause Uie Sprinl Subsidiaries and each officer, director, employee, agent or 
representative (including any financial or legal advisor or other retained representative) o f Sprint or any Sprint Subsidiaries noi 
to, directly or indirectly, ( i) solicit, initiate or encourage or facilitate (including by way o f ftimishing information) or take any 
other action designed to facilitate any inquiries or proposals regarding any merger, share exchange, consolidation, sale of assets, 
sale o f shares o f capita! slock (including by way o f a tender offer or exchange offer) or similar transactions.involving Sprint or 
any o f the Sprint Subsidiaries thai, i f consummated, would constitute an Altemaiive Transaction (as defined in paragraph (c) 
below) (any of the foregoing inquiries or proposals being referred to herein as a Sprint Acquisition Proposal), ( i i) participate in 
any discussions or negotiations regarding, or furnish to any Person any information in connection with, or olherwise cooperate in 
any way with any Person in connection wi th , an Alternative Transaction, or ( i i i ) enter into any agreemenl regarding any 
Alternative Transaction. 

(b) Nextel wi l l not, and wi l l cause the Nextel Subsidiaries and each officer, director, employee, agent or representative (including 
any financial or legal advisor or other retained representative) ofNextel or any Nexlel Subsidiaries not to, directly or indirectly, 
( i) solicit, initiate or encourage or facilitate (including by way o f furnishing information) or take any other action designed to 
facilitate any inquiries or proposals regarding any merger, share exchange, consolidation, sale o f assets, sale o f shares o f capital 
slock (including by way o f a tender offer or exchange offer) or similar transactions involving Nextel or any of the Nextel 
Subsidiaries that, i f consummated, would constitute an Alternative Transaction (any o f Uie foregoing inquiries or proposals being 
referred lo herein as a Nextel Acquisition Proposal and. with a Sprint Acquisition 
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Proposal, an Acquisition Proposal ), ( i i) participate in any 
discussions or negotiations regarding, or furnish to any Person any infonnation in connection wi lh, or otherwise cooperate in any 
way wi lh any Person in connection with, an Alternative Transaction, or ( i i i ) enter into any agreement regarding any Alternative 
Transaction. 

(c) As used in this Agreement, Alternative Transaction means, with respect to Nextel or Sprint, as the case may be (for this 
purpose, the Target Party ), any o f ( i) a transaction pursuanl to which any third Person (or group o f Persons) olher than Uie other 
party to this Agreement (the Non-Target Party ) or its affiliates, directly or indirectly, acquires or would acquire more than 2 0 % 
o f the outstanding shares o f common stock o f the Target Party or o f the outstanding voting power o f the Target Party, whether 
from the Target.Party or pursuant to a tender offer or exchange offer or otherwise, ( i i ) a merger, share exchange, consolidation,, 
business combination, recapitalization or any other transaclion involving the Target Party (olher than the Merger) or any o f its 
Subsidiaries pursuant to which any third Person or group o f Persons (other than the Non-Target Party or its affiliates) party 
thereto, or its stockholders, owns or would own more than 20% of Uie outstanding shares o f common stock or Uie outstanding 
voting power of the Target Party or, i f applicable, Uie parent entity resulting from any such transaction.immediately upon 
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consummation thereof, or (iii) any transaction pursuanl to which any third Person (or group of Persons) other lhan the Non-
Target Party or its affiliates acquires or would acquire control of assets (including for this purpose the outstanding equity 
securities ofthe Subsidiaries ofthe Target Party and securities ofthe entity surviving any merger or business combination 
involving any ofthe Subsidiaries of the Target Party) of the Target Party or any of ils Subsidiaries representing more than 20% of 
the fair market value of all the assets ofthe Target Party and ils Subsidiaries, taken as a whole, immediately prior to such 
transaction; provided, however, that no transaction involving the acquisition of capital stock or assets ofNextel Partners by 
Nextel, or of any third party provider of Sprint wireless services or ofa Sprint Subsidiary by Sprint, will be deemed to be an 
Altemaiive Transaction. 

(d) The Target Party will noiify die Non-Target Party promptly (but in no event later lhan 24 hours) after receipt of any 
Acquisition Proposal, or any material modification of or material amendment lo any Acquisition Proposal, or any request for non­
public information relating to the Target Party or any of its Subsidiaries or for access to the properties, books or records ofthe 
Target Party or any of its Subsidiaries by any Person lhat informs the Board of Directors ofthe Target Party or any of its 
Subsidiaries that it is considering making, or has made, an Acquisition Proposal. Such notice to the Non-Target Party will be 
made orally and in writing and will indicate the identity ofthe Person making the Acquisition Proposal or intending lo make or 
considering making an Acquisition Proposal or requesting non-public informalion or access to the properties, books or records of 
the Target Party or any of its Subsidiaries, and ihe material terms of any such Acquisition Proposal or modification or 
amendment to an Acquisition Proposal. The Target Party will (i) keep the Non-Target Party fully informed, on a current basis, of 
any material changes in the status and any material changes or modificaiions in the terms of any such Acquisition Proposal, 
indication or request and (ii) provide to the Non-Target Party as soon as practicable after receipt or 
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delivery thereof with copies of all correspondence and other 
written material sent or provided to the Target Party from any third party in connection with any Acquisition Proposal or sent or 
provided by the Target Party to any third party in connection wilh any Acquisition Proposal. 

(e) Notwithstanding anything to the contrary in this Seclion 6.11, at any time prior to obtaining the Sprint Stockholder Approval 
or the Nextel Stockholder Approval, as applicable, the Target Party may furnish or cause to be ftimished information to, and 
enter or cause to be entered inlo discussions wilh, a Person who has made an unsolicited bona fide written proposal or offer 
regarding an Acquisition Proposal which did not result from a breach of Section 
6.11(a) or 6.11(b), as applicable, if the Target Party s Board of Directors (the Target Board ) has. (i) determined in good faith 
(after consultation wilh its outside legal counsel and financial advisor or advisors) that such proposal or offer constitutes or is 
reasonably likely to lead to a Superior Proposal, (ii) provided prior or contemporaneous notice to the Non-Target Party of ils 
intent to furnish information to or enter into discussions with such Person, and (iii) obtained from such Person an executed 
confidentiality agreement containing terms with respect to confidentiality thai are determined by the Target Party to be 
substantially similar to and not less favorable to the Target Party in the aggregate than those contained in the Confidentiality 
Agreemenl (il being understood that such confidentiality agreement and any related agreements will not include any provision 
calling for any exclusive right to negotiate with such party or having the effect of prohibiting ihe Target Party from satisfying its 
obligations under this Agreement). The Target Party will provide the Non-Target Party with all information regarding the Target 
Party with which the Non-Target Party has not previously been provided that is provided to any Person making any such 
Acquisition Proposal. 

(0 A s used in this Agreement, Superior Proposal means a bona fide written proposal or offer made by a third Person (or group 
of Persons) to consummate any of the following transactions: (i) a merger, share exchange, consolidation, business combination 
or other similar transaction involving the Target Party pursuanl to which the stockholders of the Target Party immediately 
preceding such transaction would hold less than 50% of the outstanding shares of common stock of, and less than 50% ofthe 
outstanding voting power of, the Target Party or the parent entity resulting from any such transaction immediately upon 
consummalion thereof, (ii) Ihe acquisition by any third Person or group of Persons (including by means ofa tender offer or an 
exchange offer or a two-step transaction involving a tender offer followed wilh reasonable promptness by a cash-out merger 
involving the Target Party), directly or indirectly, of ownership of more than 50%of the outstanding shares of common stock of, 
and more lhan 50% of the outstanding voting power of, the Target Party, or (iii) the acquisition by any third Person (or group of 
Persons) of more than 50% of the fair market value of all the assets ofthe Target Party and its Subsidiaries, taken as a whole, 
immediately prior to such transaction, in each case that the Target Board determines in good faith (after consultation with its 
outside legal counsel and its financial advisor or advisors) to be more favorable from a financial point of view to the Target Party 
stockholders titan the Merger, taking into account all relevant factors. 
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(g) Except as permitted by this Section 6.11(g). neither the Target Board nor any commitlee thereof will (A) withdraw or modify 
in a manner adverse lo the Non-Target Party the recommendation by the Target Board, or any such committee, of this Agreement 
and the Merger (in the case ofNextel) or the Charter Amendment and the NYSE Stock Issuance (in the case ofSprint). (B) 
recommend the approval or adoption of any Acquisition Proposal, or (C) resolve, agree or propose publicly to lake any such 
actions (each such action set forth in this sentence of this Section 6.11 (g) being referred to herein as an Adverse 
Recommendation Change ) or approve, adopt or recommend, or cause or pennit the Target Party to enter into, any letter of intent, 
agreement or obligation with respect to. any Alternative Transaclion (other lhan a confidentiality agreement as referred to in 
Section 6.11(e)). Notwithstanding anything to the contrary in lhis Seclion 6.11, if. at any time prior to obtaining Ihe Sprint 
Stockholder Approval or the Nextel Stockholder Approval, as applicable, (i) the Target Board, in the exercise of its fiduciary 
duties, determines in good faith, after consullaiion with outside legal counsel and financial advisor or advisors, that to do 
otherwise would be inconsistent with ils fiduciary duties under applicable Law, ihen the Target Board may make an Adverse . 
Recommendation Change and (ii) the Target Board may tcrminaie this Agreement pursuant to Section 8.1 

(h) or Section 8.1(i). if applicable: provided, however, that in ihe case of clause (ii), the Target Board may only terminate this 
Agreemenl pursuant to such applicable section if (A) ihe Target Party has provided written notice to the Non-Target Party (a 
Notice of Superior Proposal ) advising the Non-Targel Party lhat the Target Board has received a Superior Proposal, specifying 
the material terms and conditions ofsuch Superior Proposal, identifying the Person making such Superior Proposal and indicating 
that the Target Board intends lo consider whether to terminate this Agreemenl pursuanl to such applicable section and (B) the 
Non-Target Party has not, within three business days ofthe Non-Target Party s receipt ofthe Notice of Superior Proposal, made 
an ofTer lhat the Target Board determines (after consultation wilh its oulside legal counsel and iis financial advisor or advisors) ai 
a meeting of the Target Board held for such purpose lo be at least as favorable from a financial point of view to ihe Target Party s 
stockholders as such Superior Proposal. The Target Party will not submit to the vote of its stockholders any Acquisition Proposal, 
or propose to do so, except as permitted herein. 

(h) Nothing contained in this Section 6.11 will prohibit the Target Party or its Subsidiaries from taking and disclosing to ils 
stockholders a position required by Rule 14e-2(a) or Rule 14d-9 promulgated under the Exchange Act. Notwithstanding any other 
provision hereof, no disclosure lhal the Sprint Board or the Nextel Board may determine (after consullaiion with counsel) that it 
or Sprint or Nextel. as applicable, is required to make under applicable Law will constitute a violation oflhis Agreement. 

(i) Each ofSprint and Nextel and their respective Subsidiaries will immediately cease and cause to be terminated any existing 
discussions or negotiations with any Persons (other than the other party) conducted heretofore with respect to any Alternative 
Transaclion, and will use reasonable best efforts to cause all Persons, other dian the other party hereto, who have been furnished 
confidenlial informalion regarding such party in connection with the solicitation of or discussions regarding an Acquisition 
Proposal within the 12 months prior to the date hereof promptly to return or destroy 
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-- * such information. Each ofSprint and Nextel will, as soon as 
practicable after Ihe date hereof, take all steps necessary to terminate any approval that may have been heretofore given under 
any provisions of any standstill or similar agreements authorizing any Person to make an Acquisition Proposal. 

(j) It is understood that any violation of the restrictions set forth in this Section 6.11 by any officer, director, employee, agent or 
representative (including financial or legal advisor or olher retained representative) of cither party or any of its Subsidiaries, at 
the direction or wilh the consent of such party or any of its Subsidiaries, will be deemed to be a breach of this Section 6.11 by 
such party. 

6.12 800MHz Rebanding. (a) From and after the Effective Time, the Surviving Company will assume and honor all obligations 
accepted by Nextel.pursuant lo the FCC s 800 MHz rebanding proceeding, Improving Public Safety in the 800 MHz Band, 
Report and Order, Fourth Memorandum Opinion and Order, and Order, 33 CR 457, WT Docket No. 02-55 (rel. August 6, 2004) 
(the Consensits Plan ). 

(b) Nexlel will keep Sprint apprised of all material developments with respeel to matters relating to the Consensus Plan, and will 
provide Sprint with copies of all material correspondence, filings and written communications between Nextel and any third party 
or Governmental Entity relating to the Consensus Plan, including widi respect to any proposed modifications to Ihe Consensus 
Plan. 

ARTICLE VII CONDITIONS PRECEDENT 

7.1 Conditions to Each Party s Obligation To Effect the Merger. The respeciive obligations ofthe parties to effcel the Merger . 
shall be subject to the satisfaction, or waiver by each ofthe parties, at or prior to the Effective Time ofthe following conditions:. 
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(a) Stockhoider Approvals. The approval ofthe holders of capital stock ofNextel and Sprint required for the consummation of 
the Merger and the transactions contemplated hereby shall have been obtained, and the Amended and Restated Articles of 
Incorporation ofSprint in the form attached as Exhibit B shall have been duly filed with the Secretary' of State ofthe State of 
Kansas. 

(b) Listing. The shares ofSprint Series 1 Common Stock to be issued to holders ofNextel Class A Common Stock shall have 
been authorized for listing on the NYSE, subject to official notice of issuance. 

(c) Regulatory' Approvals, (i) Ihe waiting period applicable to the consummation ofthe Merger under the HSR Act shall have 
expired or been earlier terminated, (ii) the authorization required to be obtained from the FCC for the consummalion ofthe 
Merger shall have been obtained, and (iii) all approvals, i f any. required to be obtained (A) with or from any state public service 
or public utility commissions or similar Slate regulatory bodies or (B) under any foreign antiirust. competition or similar Laws, in 
each case in connection with ihe consummalion of the Merger and ihe transactions contemplated by this Agreemenl. shall have 
been 
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oblained, except for those, in the case of this clause (iii). ihe 
failure of which to obtain would not, individually or in the aggregate, reasonably be expecled to (y) materially impair ihe parties 
ability io achieve the overall benefits expected, as of the date hereof, to be realized from the transactions contemplalcd by this 
Agreement or (z) provide a reasonable basis to conclude that Sprint or Nextel or their respeciive directors or officers would be 
subject to the risk of criminal liability. 

(d) Form S-4. The Form S-4 shall have become effective under the Securities Act, and no stop order suspending the effectiveness 
ofthe Form S-4 shall have been issued and no proceedings for that purpose shall have been initiated or be threatened by the SEC. 

(e) No Injunctions or Restraints: Illegality. No Injunction preventing the consummation of the Merger or any ofthe other 
transactions contemplated by this Agreement shall be in effect. No statute, rule, regulation, order, Injunction or decree shall have 
been enacted, entered, promulgated or enforced by any Governmental Entity that prohibits or makes illegal consummalion ofthe 
Merger. 

7.2 Conditions to Obligations ofNextel. The obligation ofNextel to efTect the Nextel Merger is also subject to the satisfaction, or 
waiver by Nextel, at or prior to the EfTective Time of the following conditions: 

(a) Representations and Warranties, (i) Each of the representations and warranties (other than as sel forth in Sections 3.2(a) and 
(b) . Sections 3.3(a) and (b) and Section 3.18) of Sprint set forth in this Agreement shall be true and correct on the date of this 
Agreement, and as ofthe Closing Date, as i f made at and as ofsuch date (except to the extent expressly made as of an earlier 
date, in which case as of such date), except where the failure of such representations and warranties to be so true and correct 
(without giving effect to any limitation as to materiality or Maierial Adverse Effect set forth therein), individually or in the 
aggregate, does not have, and would not be reasonably expected to have, a Material Adverse EfTect on Sprint, and (ii) the 
representations and warranties ofSprint set forth in Sections 3'.2(a) and (b), Sections 3.3(a) and (b) and Section 3.18 shall be true 
and correct in all material respects on the date of this Agreemenl, and as of the Closing Dale, as i f made at and as of such date 
(except to the extent expressly made as of an earlier date, in which case as ofsuch date), and Nextel shall have received a 
certificate signed on behalf of Sprint by the Chief Executive Officer or the Chief Financial Officer of Sprint to the foregoing 
effects. 

(b) Performance of Obligations ofSprint. Sprint shall have performed in all material respects all obligations required to be 
performed by it under this Agreement at or prior to the Closing Dale, and Nextel shall have received a certificate signed on behalf 
ofSprint by the Chief Executive Officer or ihe Chief Financial Officer ofSprint to such efTect. 

(c) Nextel Tax Opinion. Nextel shall have received an opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP in form and 
substance reasonably satisfactory 
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to Nextel, on the basis of certain facts, representations and assumptions set forth in such'opinion, dated as of the Closing Date, to 
the effect that (i) the Merger will be treated for federal income tax purposes as a reorganization under Section 368(a) ofthe 
Code, and (ii) each ofSprint, Merger Sub and Nextel will be a party lo the reorganization within the meaning of Section 368(a) 
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ofthe Code. In rendering such opinion, such advisor shall be entitled io rely upon customary representations of officers ofSprint, 
Nextel and Merger Sub. 

7.3 Conditions to Obligations of Sprint. The obligation of Sprint to efTect the Sprint Merger is also subject to the satisfaclion. or 
waiver by Sprinl. at or prior to the EfTective Time, ofthe following conditions: 

(a) Representations and Warramies. (i) Each of the representations and warranties (other than as set forth in Sections 4.2(a) and 
(b) , Sections 4.3(a) and (b) and Section 4.18) ofNextel set forth in this Agreement shall be true and correct on the date of this 
Agreement, and as ofthe Closing Date, as i f made at and as ofsuch date (except to the extent expressly made as of an earlier 
date, in which case as of such date), except where the failure ofsuch representations and warranties lo be so true and correct 
(without giving effeci to any limiiation as to materiality or Material Adverse Effect set forth therein), individually or in the 
aggregate, does not have, and would not be reasonably expected to have, a Material Adverse EfTect on Nextel, and (ii) the 
representations and warranties ofNextel sel forth in Sections 4.2(a) and (b). Sections 4.3(a) and (b) and Seclion 4.18 shaff be true 
and correct in all material respects on the date of this Agreemenl, and as of the Closing Date, as if made al and as ofsuch date 
(except to the extent expressly made as of an earlier date, in which case as ofsuch date), and Sprint shall have received a 
certificate signed on behalf ofNextel by the Chief Executive Officer or the Chief Financial Officer of Nextel to the foregoing 
effects. 

(b) Performance of Obligations ofNextel. Nextel shall have performed in all material respects all obligalions required to be 
performed by it under this Agreement at or prior to ihe Closing Date, and Sprint shall have received a certificate signed on behalf 
ofNextel by the Chief Executive Officer or the Chief Financial Officer ofNextel to such effect. 

(c) Sprint Tax Opinion. Sprinl shall have received an opinion of Cravaih, Swaine & Moore LLP in form and substance 
reasonably satisfactory to Sprint, on the basis of certain facts, representations and assumptions, set forth in such opinion, dated as 
ofthe Closing Date, lo the effect that (i) the Merger will be treated for federal income tax purposes as a reorganization under 
Section 368(a) ofthe Code, and (ii) that each ofSprint, Merger Sub and Nextel will be a party to the reorganization within ihe 
meaning of Section 368(a) ofthe Code. In rendering such opinion, such advisor shall be entitled to rely upon cusiomary 
representations of officers ofSprint, Nextel and Merger Sub. 
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ARTICLE V I I I TERMINATION AND AMENDMENT 

8.1 Termination. This Agreement may be terminated at any time prior to the Effeciive Time, whether before or after approval of 
the matters presented in connection with the Merger by the stockholders ofSprint or Nextel, by action taken or authorized by the 
Board of Directors of the terminating party or parties: 

(a) by mutual consent of Sprint and Nextel in a written instrument, if the Board of Directors of each so determines; 

(b) by either the Sprint Board or the Nexlel Board if any Governmental Entity of competent jurisdiclion shall have issued a final 
and nonappealable order permanently enjoining or otherwise prohibiting the consummation of the transactions contemplated by 
this Agreement, except dial no party may terminate this Agreement pursuant to this Section 8.1(b) i f its breach of its obligations 
under this Agreement proxhnalely contributed io ihe occurrence ofsuch order; 

(c) by either the Sprint Board or the Nextel Board i f the Sprint Stockholder Approval shall not have been obtained at a Sprinl 
Slockholders Meeting or any adjoumment or poslponemeni thereof at which the vote was taken; 

(d) by either the Sprint Board or the Nextel Board if the Nextel Stockholder Approval shall not have been obtained at a Nextel 
Stockholders Meeting or any adjoumment or postponement thereof at which the vote was taken; 

(e) by either the Sprint Board or the Nextci Board i f the Merger shall not have been consummaied on or before December 31. 
2005; provided, however, that if the condition set forth in Section 7.1(c) has not been satisfiedias ofthe third business day prior to 
such date, such date may be extended from lime to time by either Sprint or Nextel one or more times to a date not beyond June 
30, 2006 so long as all other conditions are satisfied or shall be capable of being satisfied at the time of each such extension; 
provided, fttrtlier, however, that no party may terminate this Agreement pursuant to this Seclion 8.1(e) i f such party s breach of 
its obligations under this Agreement proximately contribuled to the failure ofthe Closing to occur by such date; 
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(f) by ihe Sprim Board if ihere shall have been a breach of any of the covenants or agreements or any of the representations or 
warranties set forth in this Agreement on the part of Nextci. which breach, either individually or in the aggregate, would resull in. 
if occurring or continuing on the Closing Date, the failure ofthe conditions set forth in Seclion 7.3(a) or (b) and which is not 
cured within 45 days following written notice lo Nextel or by its nature or timing cannot be cured within such lime period: 

(g) by Ihe Nextel Board if there shall have been a breach of any of the covenants or agreements or any ofthe representations or 
warranties sel forth in this Agreement on ihe part ofSprint. which breach, either individually or in ihe aggregate, would result in. 
if occurring or continuing on the Closing Date, the failure ofthe conditions set forth in Section 7.2(a) or (b) and which is not 
cured within 45 days 
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following written nolice to Sprint or by its nature or timing cannot be cured within such time period; 

(h) by the Sprint Board, at anytime prior io obtaining Sprinl Stockholder Approval, in order to accept a Superior Proposal offered 
to Sprint; provided that in order for die termination of this Agreement pursuant io this subsection 
(h) to be effected. Sprint shall have complied with the provisions of Section 
6.11(a) (subjeci to the first sentence of Section 6.11(e)), Section 6.11(g) and Section 9.3(c) (including the payment ofthe 
Termination Fee); 

(i) by ihe Nextel Board, at anytime prior to obtaining Nexlel Stockholder Approval, in order to accept a Superior Proposal offered 
to Nextel; provided that in order for the termination oflhis Agreement pursuant to this subsection 
(i) to be effected, Nextel shall have complied with the provisions of Section 
6.11(b) (subject to the first sentence of Section 6.11(e)), Section 6.11(g) and Seclion 9.3(b) (including the payment of the 
Termination Fee); 

(j) by the Sprint Board in the event of an Adverse Recommendation Change by Nextel; or 

(k) by the Nextel Board in the event of an Adverse Recommendation Change by Sprint. 

8.2 EfTect of Termination, hi the event of termination of this Agreernent by either Sprint or Nextel as provided in Section 8.1, this 
Agreement will forthwith become void and have no efTect, and none of Sprint, Nextel, any of their respective Subsidiaries or any 
ofthe officers or directors of any of them will have any liability of any nature whatsoever under this Agreemenl, or in connection 
with the transactions contemplated by this Agreemenl or Ihe ILEC Separation, except that (i) Sections 6.2(b), 8.2, 9.3, 9.4, 9.5, 
9.7, 9.8, 9.9 and 9.10 will survive any termination oflhis Agreement and (ii) notwithstanding anything to the contrary contained 
in lhis Agreement, neither Sprint nor Nextel will be relieved or released from any liabilities or damages arising out of its willful 
breach of any provision of this Agreement. 

8.3 Amendment and Oiher Matters. Subject io compliance with applicable Law, this Agreement may be amended by Sprint (on 
behalf of itself and Merger Sub) and Nextel, by action laken or authorized by their respective Boards of Directors, at any time 
before or after approval of the matters presented in connection with the Merger by the. stockholders ofSprint or Nexlel; provided, 
however, that after any approval of the transactions contemplated by this Agreement by the stockholders of Sprint and Nextel, 
there may not be, without further approval ofsuch stockholders, any amendment of this Agreement that changes the amount or 
the form ofthe consideration to be delivered under this Agreemenl to the holders ofNextel Capital Stock, other than as 
contemplated by this Agreement, or which by applicable Law otherwise expressly requires the further approval of such 
stockholders. This Agreement may not be amended except by an instrumenl in writing signed on behalf of each ofthe parties. At 
the election of Sprinl, any direct or indirect wholly owned entity may be substituted for Merger Sub as a 
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constituent in the Merger. In such event, the parlies will execute an appropriate amendment to this Agreement to reflect such 
substitution. 

8.4 Extension; Waiver. At anytime prior to the Effective Time, Sprint (on behalf of itself and Merger Sub) and Nexlel, by action 
taken or authorized by their respective Board of Direciors, may, to the extent legally allowed, (a) extend the time for the 
performance of any of the obligations or other acts ofthe olher party, (b) waive any inaccuracies in the representations and 
warranties contained in this Agreement, and (c) waive compliance with any of the agreements orconditions contained in this . -
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Agreement. Any agreement on the part of a party to any such extension or waiver will be valid only if set forth in a written 
instrument signed on behalf of such party, but such extension or waiver or failure lo insist on strict compliance with an 
obligation, covenant, agreement or condition will noi operate as a waiver of, or estoppel wilh respect io, any subsequent or other 
failure. 

ARTICLE IX GENERAL PROVISIONS 

9.1 Closing. On the terms and subject to conditions set forth in this Agreement, Che closing of the Merger (the Closing } will take 
place ai 10:00 a.m. on a date and at a place io be specified by the parties, which date will be no later than five business days afler 
the satisfaction or waiver (subjeci to applicable Law) ofthe latest to occur ofthe conditions set forth in Article VII (other than 
those conditions thai by their nature are lo be satisfied or waived at the Closing), unless extended by mutual agreement ofSprint 
and Nextel (the Closing Date ). 

9.2 Nonsurvival of Represeniaiions, Warranties and Agreements. None ofthe representations, warranties, covenants and 
agreements set forth in this Agreement or in any instrument delivered pursuant to this Agreement will survive the Effective Time, 
except for Section 6.8 and for those other covenants and agreements contained in this Agreement thai by their terms apply or are 
to be performed in whole or in part after the Effeciive Time. 

9.3 Fees and Expenses, (a) Except as provided in this Seclion 9.3, all costs and expenses incurred in connection with this 
Agreement and the iransaclions contemplated by this Agreement will be paid by the party incurring such expense; provided, 
however, lhat the costs and expenses of printing and mailing the Joint Proxy Statemeni, and all filing and other fees paid to the 
SEC or under the HSR Act in connection wilh the Merger, will be borne equally by Sprint and Nextel. 

(b) In the event that this Agreement is terminated: 

(i) by Nextel pursuant to Section 8. l(i); 

(ii) (x) by Nextel or Sprint pursuant to Section 8.1 (d) or (e) and (y) a proposal for an Alternative Transaction with respect to 
Nexlel has been made lo Nextel or its stockholders or such a proposal or an intention to make.sucb a proposal has been publicly 
announced or has olherwise become publicly known after ihe date of lhis Agreement (whether or not conditional and whether 
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or not withdrawn) and (z) within 12 months after such termination, Nextel or any of its Subsidiaries enters into any definitive 
agreement providing for any Alternative Transaclion or any Alternative Transaction is consummated; or 

(iii) by Sprint pursuant to Section 8.1{j) and a proposal for an Altemaiive Transaction widi respeel to Nextel has been made to 
Nextel or its stockholders or such a proposal or an intention to make such a proposal has been publicly announced or has 
otherwise become publicly known after the date of this Agreement (whether or not conditional and whether or not withdrawn): 

then, Nexlel will pay Sprint a fee equal to $ 1.0 billion (the Termination Fee ), by wire transfer of same day funds to an accounl 
designated by Sprint, in the case of temiinalion pursuant to Section 9.3(b)(i), concurrently with such termination, in the case of 
termination pursuant to Section 9.3(b)(ii), upon the earlier of the consummation of such Alternative Transaction and the 
execution of such agreemenl, as applicable, and in the case of termination pursuant to Section 9.3(b)(iii), within two business 
days after such termination. For purposes of Section 9.3(b)(ii)(z) and 9.3(b)(iii), references to 20% in the definition of 
Alternative Transaction will be deemed to be references to 50%. 

(c) In the evenl that this Agreement is terminated: 

(i) by Sprint pursuant to Section 8.1(h); 

(ii) (x) by Sprint or Nextel pursuant to Section 8. Ifc) or (e) and (y) a proposal for an Alternative Transaction with respect to 
Sprint has been made to Sprint or ils stockholders or such a proposal or an intention to make such a proposal has been publicly 
announced or has otherwise become publicly known after the date of this Agreement (whether or not conditional and whether or 
not wididrawn) and (z) within 12 months after such tennination. Sprint or any of its Subsidiaries enters into any definitive 
agreement providing for any Alternative Transaction or any Alternative Transaction is consummated; or 
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(iii) by Nextel pursuant to Section 8.1(k) and a proposal for an Alternative Transaction with respect to Sprinl has been made to 
Sprint or iis stockholders or such a proposal or an intention to make such a proposal has been publicly announced or has 
otherwise become publicly known after the date of this Agreemenl (whether or not conditional and whether or not withdrawn); 

then, Sprinl will pay Nextel the Termination Fee, by wire transfer of same day funds to an account designated by Nextel, in ihe 
case of lermination pursuant to Section 9.3(c)(i), concurrenlly with such termination, in the case of termination pursuanl to 
Section 9.3(c)(ii), upon ihe earlier ofthe consummation ofsuch Alternative Transaction and the execution of such agreement, as 
applicable, and in the case of temiinalion pursuanl to Seclion 
9.3(c)(iii), within two business days after such termination. For purposes of Section 9.3(c)(ii)(z) and 9.3(c)(iii), references to 20% 
in the definition of Alternative Transaclion will be deemed to be references to 50%. 
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(d) Each party acknowledges lhat the agreements contained in this Section 9.3 are an Integral part ofthe iransaclions 
contemplated by this Agreement and that, wilhout these agreements, the other party would not enter into this Agreement. 
Accordingly, if a party fails promptly to pay the amounls due pursuant to this Seclion 9.3 and, in order to obtain such payment, 
ihe olher party commences a suil lhat results in a judgment against the first party for the amounts set forth in this Section 9.3, the 
first party will pay to the olher party inlerest on the amounls sel forth in this Section 9.3 ai a rate per annum equal to the ihree-
month LIBOR (as reported in The Wall Street Journal (Northeast edition) or, i f not reported therein, in another authoritative 
source selected by the parly entitled to such amounts) on the date such payment was required to be made (or i f no quotation for 
three-month LIBOR is available for such date, on the next preceding date for which such a quotation is available) plus 250 basis 
points. 

9.4 Notices. All notices and other communications in connection with this Agreement will be in writing and will be deemed 
given (and will be deemed lo have been duly given upon reccipl) i f delivered personally, sent via facsimile (wilh confirmation), 
mailed by registered or certified mail (return receipt requested) or delivered by an express courier (with confirmation) to the 
panies at the following addresses (or at such olher address for a party as will be specified by like notice): 

(a) if to Sprint, to: 

Spr in t Corporation 

6200 Sprint Parkway 

Overland Park, KS 66251 

A t t e n t i o n : General Counsel 

Facsimile: (913) 523-7700 

Copy Co; Corporate Secretary 

Facsimile: (913) 794-0144 

with a copy to: 

Cravath, Swaine & Moore LLP 

825 Eighth Avenue < 

Worldwide Plaza 

New York, NY 10019 
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Attenc ion : A l l e n Finkelson 

Robert I . Townsend I I I 

F a c s i m i l e : {212} 474-3700 

and to: 

King & Spalding LLP 

191 Peachtree Street 

Atlanta, GA 30303 

Atcent ion: Michael J . Egan 

Facsimile: (404) 572-5146 
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and to: 

King & Spalding LLP 

1185 Avenue of the Americas 

New York, NY 10036 

A t t e n t i o n : E. Wi l l i am Bates, I I 

Facsimile: (212) 556-2222 

and 

(b) i f to Nextel, to: 

Nextel Communications, Inc . 

2001 Edmund Halley Drive 

Reston, VA 20191 

A t t e n t i o n : General Counsel 

Facsimile: (703)433-4846 

with a copy to: 

Jones Day 

222 East 41st Street 
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New York, NY 10017 

Attencion: Roberc A. Profusek 

Mar i lyn W. Sonnie 

Facsimile: {212) 755-7306 

and to: 

Paul, Weiss, R i f k i n d , Wharton & Garrison LLP 

1285 Avenue ofthe Americas 

New York, NY 10019 

A t t e n t i o n : Toby S. Myerson 

J e f f r e y D. Marel l 

Facsimile: (212) 757-3990 ; 

9.5 Interpretation. When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference will 
be to an Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents 
contained in this Agreement are for reference purposes only and will not affect in any way the meaning or interpretation of this 
Agreement. Whenever the words include, includes or including are used in this Agreement, they will be deemed to be 
followed by the words without limitation. Unless the context olherwise requires (i) or is disjunctive but not necessarily 
exclusive, (ii) words in the singular include the plural and vice versa, (iii) the use in this Agreement of a pronoun in reference to a 
party hereto includes the masculine, feminine or neuter, as the context may require, and (iv) terms 
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used herein that are defined in GAAP have the meanings ascribed to them therein. Knowledge of any Person means, with 
respect to any specific matter, the actual knowledge of such Person s executive officers and other officers having primary 
responsibility for such matter, and business day means any day on which banks are not required or authorized lo close in the 
Cily of New York. No provision of this Agreemenl will be interpreted in favor of, or against, any of the parties to this Agreement 
by reason of the extent to which any such party or its counsel participated in the drafting thereof or by reason of the extent to 
which any such provision is inconsistent with any prior draft hereof, and no rule of strict constmction will be applied against any 
party hereto. The Sprint Disclosure Schedule and Uie Nextel Disclosure Schedule, as well as all other schedules and all exhibits 
hereto, will be deemed part of lliis Agreement and included in-any reference lo this Agreement. This Agreement will not be 
interpreted or construed to require any Person to take any action, or fail to take any action, i f to do so would violate any 
applicable Law. References to the other parly or either party will be deemed to refer lo Sprint and Merger Sub collectively, on 
the one hand, and Nextel, on Uie other hand. 

9.6 Counterparts. This Agreement may be executed in two or more counterparts, all of which will be considered one and Uie same 
agreemenl and wilt become effective when counterparts have been signed by each of die parties and delivered to the olher party, 
it being understood that each party need not sign Uie same counterpart. 

9.7 Entire-Agreement. This Agreemenl (including the documents and the instruments referred lo in this Agreement), together 
with the Confidentiality Agreement, constitutes the entire agreement and supersedes all prior agreemenis and understandings, 
both written and oral, beiween the parlies with respect lo the subject mailer of this Agreement, other lhan Ihe Confideniiality 
Agreement. . : . 
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9.8 Governing Law. This Agreenjeni wil) be governed and construed in accordance with the iniemal Jaws ofthe State of 
Delaware applicable to contracts made and wholly performed within such state, without regard to any applicable conflict of laws 
principles. 

9.9 Jurisdiction. Each of the parties hereto hereby agrees lhat any claim, suit, action or other proceeding, directly or indirectly, 
arising out of under or relating to this Agreement will be heard and delermined in the Chancery Court ofthe State of Delaware 
(and each agrees that no such claim, action, suit or olher proceeding relating lo lhis Agreemenl wil! be brought by it or any of its 
affiliaies except in such court), and the parties hereto hereby irrevocably and unconditionally submil to the exclusive jurisdiclion 
of any such court in any such claim, suit, action or other proceeding and irrevocably and unconditionally waive the defense of an 
inconvenient forum to ihe maintenance of any such claim, suit, action or oiher proceeding. Each ofthe parties hereto further 
agrees thai, to the fullest extent permitted by applicable Law, service of any process., summons, notice or document by U.S. 
registered mail to such Person s respective address set forth in Section 9.4 will be effective service of process for any claim, 
action, suit or other proceeding in Delaware with respect to any matters to which 
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it has submitted to jurisdiction as set forth above in the immediately preceding sentence. The parties hereto hereby agree lhat a 
final judgment in any such claim, suit, action or other proceeding will be conclusive and may be enforced in other jurisdictions 
by suit on the judgment or in any other manner provided by applicable Law. 

9.10 Publicity. Neither Sprinl nor Nextel will, and neither Sprint nor Nextel will permit any of its Subsidiaries to, issue or cause 
the publicalion of any press release or odier public announcement with respect to, or olherwise make any public statemeni 
concerning, the transactions conlemplated by this Agreement or the ILEC Separation without the prior consent (which consent 
will not be unreasonably withheld) ofNextel, in the case of a proposed announcement or stalemenl by Sprinl, or Sprint, in the 
case ofa proposed announcement or staiement by Nextel; provided, however, that either party may, without the prior consenl of 
the other party, (i) issue or cause the publicalion of any press release or odier public announcement to the extent il determines 
lhat so doing is or may be required by Law or by the rules and regulations of The Nasdaq Stock Market, Inc. or the NYSE and (ii) 
make public stalements (but may not publish any press release) that are consistent with the parties prior (but after the date oflhis 
Agreemenl) public disclosures regarding the transactions contemplated by lhis Agreemenl or the ILEC Separation. 

9.11 Assignment; Third Party Beneficiaries. Neilher lhis Agreemenl nor any of the rights, interests or obligations under this 
Agreement will be assigned by any ofthe parties (whelher by operation of law or otherwise) wilhout the prior writlen consent of 
the other party. Subject to the preceding sentence, this Agreemenl will be binding upon, inure to the benefit of and be enforceable 
by each of the parties and their respective successors and assigns. Except as otherwise specifically provided in Section 6.8, this 
Agreement (including the documents and instruments referred'to in this Agreement) is not intended to and does not confer upon 
any Person other than ihe parties hereto any rights or remedies under lhis Agreement. 

9.12 Specific Performance. The parties acknowledge and agree lhat any breach ofthe terms of this Agreement would give rise to 
irreparable hann for which money damages would not be an adequate remedy, and, accordingly, the parties agree thai, in addition 
lo any other remedies, each will be entitled lo enforce the terms oflhis Agreemenl by a decree of specific performance without 
the necessity of proving the inadequacy of money damages as a remedy and without the necessity of posting bond. 

9.13 Severability. If any term or other provision oflhis Agreement is declared invalid, illegal or unenforceable, all olher 
conditions and provisions of this Agreement will nevertheless remain in full force and efTect so long as the economic or legal 
substance ofthe transactions contemplated hereby is not affected in any manner adverse to any party. Upon such determination 
that any term or other provision is invalid, illegal or incapable of being enforced, the parties will negotiate in.good faidi to modify 
this Agreement so as lo effeci the original intent of the parties.as closely as possible in an acceptable manner to the end that Uie 
transactions contemplated hereby are fulfilled to lhe maximum extent possible. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, Sprint, Merger Sub and Nextel have caused this Agreement to be executed by their respective officers 
thereunto duly authorized as ofthe date first above writlen. 

-47-



SPRINT CORPORATION 
By: /s/ Gary D. Forsee 

Name: Gary D. Forsee 
T i d e : Chief Executive 
O f f i c e r 

S-N MERGER CORP. 
By: /s/ Gary D. Forsee 

Name: Gary D. Forsee 
T i d e : Chief Executive 
O f f i c e r 

NEXTEL COMMUNICATIONS, INC. 
By: /s/ Timothy M. Donahue 

Name: Timothy M. Donahue 
T i t l e : Chief Executive 
O f f i c e r 

[Signature Page to Agreement and Plan of Merger] 
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E x h i b i t 10 

AMENDMENT NO. 1 

TO 

EMPLOYMENT AGREEMENT 

This Amendment No. 1, dated as of December 15. 2004 (the Amendment ) to the Employment Agreemenl dated as of March 19, 
2003 (Ihe Agreement) by and among SPRINT CORPORATION, a Kansas corporation ( SPRINT ), SPRINT/UNITED 
MANAGEMENT COMPANY, a Kansas corporation and subsidiary of SPRINT ( SUMC ) (SPRINT, SUMC and their 
subsidiaries are collectively referred to herein as the Company ). and Gary D. Forsee ( Executive ). Capitalized tenns, if not 
otherwise defined herein, have the meanings set forth in or provided by the Agreement. 

W I T N E S S E T H : 

WHEREAS, pursuant to the Merger Agreement, Nextel Communications, Inc. will merge wilh and into a wholly-owned 
subsidiary of Sprint; 

WHEREAS, it is contemplated that Executive will execute this Amendment upon the signing ofthe Merger Agreement, to be 
effective upon and following the Effeciive Time (as defined in the Merger Agreement); 

NOW, THEREFORE, in consideration ofthe premises and ofthe covenants and agreements.sel forth herein and for other good 
and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the Company and Executive agree as 
follows, conditioned upon and subjeci to the consummation of ihe Merger; 

1. Section 1.01(a) ofthe Agreement is hereby amended in its entirety to read as follows; 

Following Ihe Effective Time (as defined in the Merger Agreemenl), Execulive shall serve as the Chief Executive1 Officer and 
President ofSprint. Sprint s operational headquarters shall be at Overland Park, Kansas, and its executive headquarters shall be at 
Reston, Virginia. • -' 

2. Article 7 ofthe Agreement is hereby amended to the extent set forth below: 
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Change in Contro! is hereby amended by adding at the end thereof the following sentence: 

Sprint and Executive agree and confirm that the consummation of the Transactions shall not constitute a Change in Control for 
purposes oflhis Agreement. 

Constructive Discharge is hereby amended in its entirety to read as follows: 

Constructive Discharge means Ihe occurrence of any of the following circumstances without Executive s prior written consent 
unless the circumstances are fully corrected before the Termination Date specified in the notice of temiinalion given in respect 
thereof: (i) the removal of Executive from his position with die Company or Board other than (x) as a result of Executive s being 
offered a position of equal or superior scope and responsibility or (y) his not holding the office of Chairman ofthe Board 
immediately afler the Effective Time; (ii) a reduction within any 24-month period (other than an across-the-board reduction 
similarly affecting ali Senior Officers) of the sum of Executive s Base Salary and Basic Bonus Amount to an amount that is less 
than 90% ofsuch sum during the 24-month period; or (iii) the Company s requiring that Execulive be based anywhere other than 
either (x) the Kansas City. Missouri greater metropolitan area or (y) the Reston, Virginia /Washington, D.C. greater metropolitan 
area, except for required travel on business; provided, however, that neither Executive s performance of services hereunder at 
either ofthe locations set forth in Section 1.01(a) hereof nor any required relocation to the Reston, Virginia/Washington, D.C. 
greater metropolitan area shall be deemed to constitute an event of Constructive Discharge for purposes of this Agreement. 

Merger has the meaning set forth in the Merger Agreement. 

Merger Agreement means the Agreement and Plan of Merger entered into as of December 15, 2004 by and among Sprint 
Corporation, a Kansas corporation, Nextel Communications, Inc., a Delaware corporation ( Neptune ) and S-N Merger Sub, a 
Delaware corporation wholly owned by Sprint. 

Transactions means the consummation ofthe transactions consummated by the Merger Agreement. 

*signatiire page to follow this page* 

<original-page 2 > 

IN WITNESS WHEREOF, the Company and Executive have executed this Agreement, to be effective as provided in the recitals 
hereto. 

SPRINT CORPORATION 
/S/ GARY D. FORSEE By: /S/ ROBERT J . DELLINGER 

Gary D. Forsee Robert: J . De l l inger 

Executive vice President 

Chief Financial O f f i c e r 

SPRINT/UNITED MANAGEMENT COMPANY 
By: /S/ ROBERT J. DELLINGER 

Robert J. Dellinger 

Executive Vice President 

Chief Financial O f f i c e r 
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I . Introduction and Qualificatioas 

1. This Declaration, which has been prepared at the request of Sprint Corporation (Sprint) and 

Nextel Communications, Inc. (Nextel), contains our preliminary analysis ofthe competitive impact of 

their proposed merger. Our qualifications for conducting this analysis are as follows:1 

2. Stanley M. Besen is a Vice President at Charles River Associates, Washington, D.C. Dr. 

Besen has served as a Brookings Economic Policy Fellow, Office of Telecommunications Policy, 

Executive Office ofthe President; Co-director, Network Inquiry Special Staff, Federal Communications 

Commission; Coeditor, RAND Journal of Economics; and a Senior Economist, RAND Corporation. He 

currently serves as a member of the editorial board of Economics of Innovation and New Technology. 

Dr. Besen has taught at Rice University, where he was the Allyn M. and Gladys R. Cline Professor of 

Economics and Finance, Columbia University, where he was the visiting Henley Professor of Law and 

Business, and the Georgetown University Law Center, where he was Visiting Professor of Law and 

Economics. Dr. Besen has published widely on telecommunications economics and policy, intellectual 

property, and the economics of standards, and has consulted to many companies in the 

telecommunications and information industries. He holds a Ph.D. in Economics from Yale University. 

3. Steven C. Salop is Professor of Economics and Law at the Georgetown University Law 

Center and a Senior Consultant with Charles River Associates. He is the author of numerous articles on 

industrial organization economics, antitrust law and policy, and the economic analysis of law. His 

scholarly articles examine a variety of economic and legal issues involving mergers, joint ventures and 

partial ownership interests, network markets, exclusionary conduct, and coordinated behavior. Professor 

Salop has worked on numerous telecommunications matters involving telephony, television program 

supply and distribution, and the Internet. He has been a visiting professor at MIT and the University of 

1 Our resumes are contained in Appendix 1 to the Declaration. 
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Pennsylvania and was previously Associate Director for Special Projects, Bureau of Economics, Federal 

Trade Commission. He holds a Ph.D. in Economics from Yale University. 

4. John R. Woodbury is a Vice President at Charles River Associates, Washington, D.C. Dr. 

Woodbury is an expert in the economics of antitrust and regulation and has provided expert testimony, 

litigation support, and economic consulting services to a large number of business clients, including 

many in the telecommunications industry. In addition to having been a Brookings Economics Policy 

Fellow, he has held the following senior positions: Associate Director, Bureau of Economics and 

Assistant Director, Bureau of Consumer Protection, Federal Trade Commission; Economics Division 

Chief, Common Carrier Bureau, Federal Communications Commission; and Research Vice President, 

National Cable Television Association. He currently serves on the editorial board ofthe Antitrust 

Source. He holds a Ph.D. in Economics from Washington University (St. Louis). 

5. The provision of wireless telecommunications services in the United States is highly 

competitive and will remain so after the merger of Sprint and Nextel. Although the two companies have 

been aggressive and innovative competitors, they continue to be handicapped by their relative lateness to 

the market and their disadvantages relative to their Regional Bell Operating Company competitors. The 

merger will offset some of these competitive disadvantages and make the combined company a more 

formidable competitor to Verizon Wireless and Cingular Wireless LLC (Cingular). The merger will 

reduce network construction and operating costs and will permit Sprint Nextel to offer innovative 

wireless services more rapidly, to more subscribers, and at lower cost than otherwise would be the case. 

At the same time, our analysis indicates that rival wireless carriers will continue to have the incentives 

and the necessary resources - including spectrum resources - to expand the number of subscribers that 

they would serve i f the merged entity were to attempt to raise prices. As a result,;the market will retain 
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the ability to deter price increases by the merged firm. For this reason, and others, coordinated price 

increases would also be deterred. 

6. The remainder of this Declaration is organized as follows. We first examine the efficiency 

benefits of the merger. We then turn to the analysis of potential competitive harms. We begin by 

applying the initial structural screens employed by the Commission in its evaluation ofthe Cingular-

AT&T Wireless transaction. This analysis utilizes subscriber share data acquired by Sprint and Nextel 

from Telephia and spectrum holding data compiled by Sprint and Nextel.2 As part oflhis analysis, we 

note that Sprint Nextel will have more pro-competitive pricing incentives than its ILEC-affrliated 

wireless competitors, who have the incentive to take into account the impact oftheir conduct on 

intermodal competition and wireline profits. Because of this, the Commission should apply its initial 

structural screens under somewhat more permissive standards than it used in its review of Cingular-

AT&T Wireless. We then evaluate the potential for competitive harms arising from unilateral and 

coordinated effects on competition in the provision of mobile telephony services and intermodal 

competition. 

7. Based on our preliminary analysis, we conclude that the merger between Nextel and Sprint 

will likely benefit consumers without reducing the intensity of wireless competition. The merger is 

likely to increase competition. The merger is unlikely to increase Sprint Nextel's unilateral incentives to 

raise prices or increase the likelihood of coordinated behavior among the remaining wireless carriers. 

The same significant constraints on anticompetitive behavior that currently exist will also deter 

2 Telephia tracks information regarding the mobile telecommunications industry, including market share 
data for mobile service operators in major U.S. markets. This information is commercially available, 
and Sprint and Nextel enabled us to use these data for the limited purpose ofthe instant merger 
application. Because this information is proprietary to Telephia, however, the actual market data are 
redacted in the public version ofthe application. 
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anticompetitive price increases after the merger. Moreover, the substantial efficiencies that will result 

from the merger are pro-competitive and will benefit wireless customers. 

n. The Efficiency Benefits of the Merger 

8. In its review of the acquisition of AT&T Wireless by Cingular Wireless, the Commission 

considered 'Svhether the combination... {was} likely to generate verifiable, merger-specific public 

interest benefits." In its analysis, the Commission asked "whether the combined entity will be able, and 

is likely, to pursue business strategies resulting in demonstrable and verifiable benefits to consumers that 

could not be pursued but for the combination."3 

9. The Commission went on to emphasize that "the claimed benefit must be transaction- or 

merger-specific." This means that the claimed benefit "must be likely to be accomplished as a result of 

the merger but unlikely to be realized by other means that entail fewer anticompetitive effects."4 

Finally, the Commission stated that it "will more likely find marginal cost reductions to be cognizable 

than reductions in fixed cost."5 

10. The merger of Sprint and Nextel will result in significant efficiencies. These efficiencies 

will directly benefit the current retail customers ofthe two companies as well as customers that the two 

companies serve indirectly. The efficiencies also will make the merged firm a stronger competitor, so 

that the subscribers of other carriers will benefit as well. 

11. Many of these efficiencies are merger-specific. They could not be achieved, or are less 

likely to be achieved, or would not be achieved as quickly, without the merger. In addition, many of 

3 Applications of AT&T Wireless Services, Inc. and Cingular Wireless Corporation For Consent to 
Transfer Licenses and Applications, Memorandum Opinion and Order, 19 FCC Red 21522, ^ 201 -
(2004) (hereinafter Cingular-AT&T Wireless Order). 
4 M 1 2 0 5 . 
5 Id. 
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these efficiencies will reduce the marginal cost of serving subscribers or producing additional minutes of 

wireless service, and others will directly improve the quality of service received by wireless subscribers. 

12. In this section, we discuss a number ofthe major efficiencies that Sprint and Nextel expect 

to achieve from the merger and explain why they are merger-specific and why they are likely to result in 

direct benefits to wireless subscribers. The efficiencies fall into the following major categories: (A) 

Improved Technology Development and Deployment; (B) Improved Network Coverage; (C) Cost 

Savings from Increasing the Proportion of "On-Network" Traffic; (D) Reduced Equipment Procurement 

Costs; (E) Reduced Backhaul Costs; and (F) Development of Services Using 2.5 GHz. 

A. Improved Technology Deveiopment and Deployment 

13. Because the merged entity will have a larger customer base than either of the merging 

firms. Sprint Nextel will undertake many types of investments, including investments in development 

and network deployment, which would be uneconomical for either Sprint or Nextel separately. 

Moreover, Sprint Nextel customers and competition will benefit in the near future from investments in 

new technologies and services that Sprint and Nextel have already undertaken, because each ofthe 

merging firms will be able to gain from investments that the other has already carried out. Although 

some of these benefits might be achievable through arrangements short of a merger - for example, 

through joint ventures or licensing arrangements - the ability to achieve them through these alternatives 

is likely to be more limited and realized more slowly, and the resulting benefits smaller, largely because 

of difficulties in structuring efficient teaming contracts or license arrangements between competing 

firms. 

14. There are two general ways in which the merger will lead to these:benefits. First, the 

merger permits Sprint and Nextel to avoid cost duplication. This clearly applies to new investments, but 

each ofthe merging parties also will benefit from avoiding the costs of duplicative'development 

5 
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activities. Second, many research and development efforts involve costs that are independent ofthe 

number of subscribers served. As a result of the merger, some of the projects that would have been 

uneconomical for either Sprint or Nextel to pursue separately due to high development costs would be 

economical for the combined firm. In addition, projects that would have been deferred until either 

Sprint or Nextel alone had gained a critical mass of customers can be pursued more quickly because 

Sprint Nextel will achieve that critical mass at an earlier date. 

15. The most important example of these efficiencies is that the merger will permit the 

combined company to avoid the costs of independently developing and deploying nationwide next • 

generation wireless networks. Nextel has not yet initiated construction of its network, while Sprint is in 

the process of deploying its CDMA EV-DO network. The merger will enable Sprint Nextel to enhance 

and expand the coverage of the CDMA network to serve customers who seek voice, high-performance 

push-to-talk features, and high-speed data performance. Sprint and Nextel estimate that they will save 

capital expenditures with a net present value of $4.8 billion after taking into account the necessary 

incremental investments in the CDMA network.6 

16. In the absence of the merger. Sprint and Nextel would have had to continue to pursue 

separate development and deployment efforts. For example, Nextel had already planned to upgrade its 

network using either a version of the CDMA standard or another packet-switched mobile broadband 

technology. Sprint has already begun deploying EV-DO in a number of markets in its CDMA network. 

Both of these efforts would have permitted the carriers to offer new services to their subscribers. The 

merger will permit Sprint Nextel to offer more of these innovative services more quickly to more 

6 See Joint Declaration of Marc Montagner and Steve Nielsen for details on this and other estimates. / 
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customers and at lower cost than would be the case i f the merger did not occur.7 In particular. Sprint 

Nextel will deploy CDMA EV-DO, including the more advanced EV-DO Rev. A, more rapidly and over 

a larger footprint than Sprint would have done on its own. 

17. Sprint and Nextel have identified significant savings in technology development and 

deployment costs among the synergies that they expect from the merger. For example, many costs that 

Nextel would have had to incur to upgrade its network will be avoided as a result ofthe merger, since 

many of these costs have already been incurred by Sprint in connection with its effort to upgrade its own 

network. Similarly, Nextel has invested in a push-to-talk feature for CDMA by working with 

Qualcomm to develop QChat. Although some incremental costs will be incurred to add a high 

performance push-to-talk feature to the Sprint Nextel CDMA network and to provide a gateway to 

permit customers on the company's CDMA network to communicate through the push-to-talk feature 

with customers on the iDEN network, those development and deployment costs will be substantially 

smaller than those that the two companies would have incurred separately. 

18. In addition to the efficiencies in network development and deployment, Sprint and Nextel 

also have identified efficiencies in their information technology and billing, customer care, and sales and 

marketing platforms. These include savings from avoiding duplication in the costs of developing and 

maintaining these platforms and savings because one of the merging parties can take advantage of 

improvements that have already been made by the other. These savings will reduce the costs of 

acquiring, retaining, and serving subscribers and will enable the merged firm to charge lower prices and 

7 For example, P.J. Howe, "A Tricky Marriage," Boston Globe, December 23,2004, notes that ''Nextel 
customers ...could get an offer for high-speed wireless service sooner than they otherwise would...." 
He then cites Nextel spokesman Russ Wilkerson as indicating "Soon after Sprint closes a merger with 
Nextel.. .the combined company would market to Nextel subscribers devices to offer wireless data 
connections for laptop computers over the Sprint network." v 
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provide better service than could either ofthe merging companies on its own. Spnnt and Nextel have 

estimated that the net present value ofthe savings from these sources will be approximately $4.4 billion. 

19. These benefits are merger-specific. Without the merger, it would take longer, and be more 

expensive, for Nextel to deploy a next generation network. Similarly, it would take longer, and be more 

expensive, for either Sprint or Nextel to achieve the same efficiencies that they can obtain by adopting 

superior infonnation technology and billing, customer care, and sales and marketing platforms that the 

other has already developed. It also would be uneconomical for either Sprint or Nextel, on its own, to 

undertake certain new research and development projects, and to make certain new capital investments. 

Because Sprint and Nextel will be able to spread costs over a larger customer base than either company 

could individually, their incentives to invest in the development and deployment of new technologies 

and services will increase. As a result, the merged firm will be able to offer services that rely on 

superior, lower cost technologies. 

20. Significantly, the same level of benefits cannot be achieved by the alternative of teaming 

arrangements short of merger, where Sprint and Nextel remain independent competitors. Teaming 

could, for example, involve arms-length exchanges of technology or a limited joint venture to achieve 

these goals. However, these alternatives would not lead to the same efficiencies. 

21. Teaming would require Sprint and Nextel to agree on how to share the costs and benefits of * 

their joint action. It also would require the parties to devise highly complex contracts to ensure that the 

scope of work for each party was well defined and to establish their respective financial commitments 

and other obligations. Finally, these contracts would have to be designed to facilitate efficient 

For example, an investment that either improves the quality of customer care, or reduces the 
incremental cost of providing care to a given customer, will reduce customer retention costs, and thus 
permit Sprint Nextel to lower the prices that it charges and give it the incentive to.do so. An investment 
that lowers the incremental cost of billing a given customer has a similar effect Vi • -

S 
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information exchange and investment incentives without, at the same time, disclosing the trade secrets 

or intellectual property of either party. Otherwise the arrangements would be prone to attenuated 

incentives, free riding, and opportunistic behavior. 

22. Such contracts are difficult to write, particularly where they involve R&D. 9 Virtually by 

definition, many key contingencies cannot be anticipated in contracts governing cooperative R&D 

activities among separate firms. In the end, any contract would be incomplete.10 Moreover, even i f all 

such contingencies could be anticipated, the resulting contract would have to be extraordinarily 

complex. Difficulties in crafting such contracts could lead the parties to delay or even abandon any 

attempt to cooperate. The proposed, but unconsummated. Broadband Radio Service (BRS) joint venture 

between Sprint and Nextel, discussed in more detail below, provides a good example of these 

difficulties. 

23. Even where joint ventures or similar arrangements are pursued, there can be serious 

disputes between the parties. These disputes, in turn, can result in delays in product development or 

dehvery and increased costs to customers. Thus, teaming arrangements cannot replicate the benefits of 

merger. 

9 As Scott Masten notes, "{B}ecause contingent performance is costly to stipulate and even more 
difficult for courts to administer, contracts typically contain few provisions and, as a result, tend to be 
inflexible mechanisms for governing exchange. The greater the complexity of the transaction and the 
level of uncertainty associated with it, the greater the likelihood of being bound to an inappropriate 
action, and hence the greater the implicit costs of contractual organization." See Scott E. Masten, "The 
Organization of Production: Evidence from the Aerospace Industry", Chapter 10 in Scott E. Masten, ed.: 
Case Studies in Contracting and Organization (New York: Oxford University Press, 1996); reprinted 
from Journal of Law & Economics, vol. 27 (October 1984), p. 190. 
1 0 For a more general discussion ofthe difficulties of creating optimal incentives to undertake 
specialized investments in the context of sequential contracts among contracting parties, see Oliver E. 
Williamson, Markets and Hierarchies: Analysis and Antitrust Implications (New. York: Free Press, 
1976), p. 94. 



Sprint/Nextel Application for Transfer of Control 
CRA Analysis 

24. For example, suppose that Sprint and Nextel were to contract to permit Nextel customers to 

have access to a CDMA network more quickly by sharing Sprint's network and investing jointly to 

expand and upgrade that network. Such a venture would require Sprint and Nextel to share investment 

costs according to some formula. This formula would be difficult to negotiate because it would require 

the parties to agree about their relative benefits. Moreover, a formula that allocated network costs 

according to the parties' relative usage could have the effect of discouraging each from lowering its 

price in order to expand its output, since expansion would have the effect of increasing its share of the 

network costs. The parties may also disagree about the appropriate treatment ofthe intellectual property 

that is developed through the venture, for example, whether to maintain it as a trade secret, patent it for 

internal use, or license it to others. 

25. Similar difficulties would arise i f the parties were to attempt through contract to permit 

customers on their respective networks to communicate with one another through the push-to-talk 

feature. Such integration would provide greater competitive benefits to Sprint, which might make 

Nextel reluctant to share its technology without significant compensation. If that payment were to 

involve a per subscriber charge, prices could increase. I f it were a lump sum charge, Nextel would have 

the incentive to overstate the value of its technologies and Sprint would have the incentive to understate 

Nextel's contributions. If the integration required further investments by Nextel and Sprint, each would 

prefer a technical solution that gave it a competitive advantage. There is no reason to think that teaming 

between Sprint and Nextel would be successful or timely in resolving these problems. Consequently, 

these benefits are merger-specific. 

B. Improved Network Coverage 

26. The merger will also result in better service quality for Sprint Nextel's wireless customers 

through a combination of improved signal strength, fewer dropped calls, and-greater geographic 

10 
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coverage. These benefits cannot be achieved as efficiently through either roaming agreements or 

sharing cell sites. Sprint Nextel will be able to reduce the number of overlapping cell sites while, at the 

same time, improving the quality of its service.11 

27. Significantly, in a recent survey of departing Nextel customers, more than [ ] said 

that they dropped their Nextel service because of network performance and coverage problems.12 A 

recent survey of departing Sprint customers obtained a similar result.13 Because the merger will produce 

improvements in service. Sprint Nextel will be a stronger competitor. Moreover, expanded geographic 

coverage will permit Sprint Nextel to avoid some charges that Sprint customers currently incur when 

they roam into areas where there is no Sprint branded wireless service 

28. By permitting the companies to deploy their sites more efficiently by eliminating overlap in 

their current service areas, the merger will also reduce the cost and improve the quality of service 

experienced by the subscribers of the combined company. The combined company plans to deploy 

significantly fewer new cell sites than were planned to be added by Sprint and Nextel in the absence of 

the merger, in part because a significant number of additional Sprint cell sites can be collocated on 

existing Nextel sites. This will result in savings in site development and leasing costs as well as 

operating expenses while improving CDMA network in-building coverage, overcoming weak signal 

coverage and coverage gaps, and adding capacity. In addition, Sprint and Nextel plan to consolidate a 

1 1 See Joint Declaration of Oliver Valente and Barry West (hereinafter Va!ente-West Declaration) f 52 
for a discussion of this issue. 

This is based on the percentage of surveyed ex-customers who said that network performance or 
coverage problems were their primary reason for tenninating Nextel service. (The calculation excludes 
customers who were terminated by Nextel for non-payment.) The specific reasons given for network 
performance and coverage problems were: (a) dropped calls; (b) holes or dead spots in the network; (c) 
in-building coverage; (d) system outages, and (e) need to expand coverage. 
1 3 Approximately [ ] of exiting Sprint customers who were interviewed.in the summer of2004 cited 
network issues as one ofthe main reasons for leaving. 

11 



Sprint/Nextel Application for Transfer of Control 
CRA Analysis 

number of currently collocated Sprint sites into existing Nextel base station shelters and towers, thereby 

achieving additional cost reductions. 

29. At the same time, the geographic coverage of the Sprint Nextel CDMA network will be 

greater than the area that would otherwise have been covered by Sprint's own CDMA network.14 

Instead of duplicating cell sites in the same geographic areas, the merged firm will deploy its CDMA 

network in areas currently served by Nextel that Sprint would not otherwise have served. The greater 

coverage and other improvements in service quality likely will reduce subscriber chum, thus reducing 

the cost incurred by Sprint Nextel in acquiring and retaining subscribers. This will give the merged 

company the incentive and ability to reduce the prices that it charges. 

30. These benefits are merger-specific. Both Sprint and Nextel have attempted to expand their 

coverage through a combination of cell site sharing and roaming agreements, but these individual efforts 

are more costly, and produce fewer benefits, than can be achieved through the merger. Cell site sharing 

can overcome some of the inefficiencies of serving areas with small numbers of subscribers, but it is 

often logistically difficult and, in any event, it does not produce savings in equipment costs. We also 

understand that roaming often produces an inconsistent service experience, for example, by preventing 

subscribers from using certain features to which they have subscribed.15 

31. Roaming agreements frequently involve substantial expenditures for roaming fees, in large 

measure because of imbalances in roaming usage among carriers. These costs are either passed on 

directly to roaming subscribers or included in the costs that carriers must recover from their entire 

1 4 The Commission has previously noted the consumer benefits from expanded network coverage. See, 
e.g., Cingular-AT&T Wireless Order f 217. 
1 5 We understand that Sprint customers do not experience this degradation when they roam into areas 
served by Sprint affiliates and Nextel customers do .not experience this degradation when they roam into 
areas served by Nextel Partners. ; * 

12 
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customer base. After the merger, Sprint Nextel will avoid some ofthe charges that Sprint currently 

incurs when its subscribers roam into areas in which it does not have coverage.16 For example, in areas 

where Sprint currently pays roaming charges and where the combined firm will deploy its own CDMA 

network after the merger, these charges will be avoided. Sprint estimates that its per minute cost for a 

roaming call is more than 7 times its per-minute cost of a non-roaming call. 

C. Cost Savings from Increasing the Proportion of "On-Network" Traffic 

32. As the Sprint and Nextel networks are combined, the merger will permit Sprint Nextel to 

avoid some of the interconnection charges that they currently pay to ILECs for completing calls that 

transit between the separate Sprint and Nextel networks because those calls will now be completed 

through direct connection. Although Sprint Nextel will incur some incremental costs for this additional 

on-network traffic, the merger still will produce substantial savings as the proportion of traffic that' 

remains on the Sprint Nextel network increases. Similarly, as the traffic on the two separate networks is 

combined, direct interconnection with other wireless carriers will (because ofthe greater combined 

volume) become economical where it is not today.17 

33. Sprint has estimated that the per-minute cost of a call from one of its subscribers to 

someone off its network is approximately 19 percent greater than the per-minute cost of a call between 

two Sprint PCS subscribers. This gives some indication ofthe likely cost savings from this source. 

These cost savings will permit Sprint Nextel to lower the prices that it charges to subscribers and will 

give it the incentive to do so. 

3 6 The Commission credited such savings in its Order approving the Cingular-AT&T Wireless 
transaction. Cingular-AT&T Wireless Order TJ 233. We understand that Sprint customers do not incur' 
these costs when they roam into areas served by Sprint affiliates. 
17 Valente-West Declaration ̂  22. •< \ -

13 
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D. Reduced Equipment Procurement Costs 

34. Nextel customers will benefit from lower handset costs as they migrate to the Sprint Nextel 

CDMA network. Wireless carriers charge less for handsets than their own procurement costs, and this 

subsidy represents a significant subscriber acquisition cost. The merger is expected to reduce handset 

procurement costs. As a result, Sprint Nextel will be able to reduce the prices that it charges to 

subscribers, either by reducing the price of monthly service, handsets, or both. 

35. Motorola currently is Nextel's primary handset supplier.18 In contrast, Sprint currently has 

four handset suppliers, which leads to more intensive competition than among the suppliers that serve 

Nextel.19 Although Nextel might have been able to obtain some of these benefits i f it had developed its 

own CDMA network, these benefits now will be available sooner for the current Nextel customers who 

choose the Sprint Nextel CDMA network. 

36. In addition. Sprint Nextel will be able to obtain lower equipment costs, for both handsets 

and network infrastructure, than Sprint or Nextel could have achieved alone because Sprint Nextel will 

be able to offer larger orders over which suppliers can amortize their research and development costs, 

and because larger orders result in lower costs through increased supplier experience. As a result, 

equipment suppliers will have an incentive to offer lower handset and network infiastructure prices to 

the merged entity than they would to Sprint and Nextel absent the merger. Sprint Nextel subscribers 

will benefit from these lower costs. 

37. These benefits of reduced procurement costs are merger-specific. Although Nextel 

customers eventually may have benefited from competition among equipment suppliers after Nextel 

1 8 See Valente-West Declaration f 42. 
1 9 For an analysis ofthe effect of multiple supply sources on procurement costs see JJ. Anton and D.A. 
Yao, "Split Awards, Procurement, and Innovation," Rand Journal of Economicsy Winter '89, pp. 538-
552. 
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transitioned to CDMA or another next generation network, these benefits will be achieved more quickly 

as a result ofthe merger. 

38. Finally, the larger equipment orders that will be placed by Sprint Nextel may increase 

competition among supphers. This can occur because suppliers will have increased incentives to avoid 

being "shut out" of any given large long-term procurement. These cost savings from larger equipment 

orders also are merger-specific. 

E. Reduced Backhaul Costs 

39. Sprint Nextel customers will also benefit because a substantial proportion of Nextel's 

backhaul traffic will be carried on Sprint's wireline network after the merger instead of facilities that 

Nextel currently leases from other carriers. Nextel currently leases landline facilities from other carriers 

in order to connect its cell sites to its switches and to the facilities of local exchange carriers.20 In 

contrast, a substantial portion of Sprint's traffic is carried on its own facilities, including the 

Metropolitan Area Networks that it maintains. The prices that Nextel pays for this backhaul exceed 

Sprint's incremental costs. Therefore, the merged firm expects to achieve significant cost savings by 

moving Nextel traffic to the Sprint network. The cost savings from using Sprint's local backhaul 

facilities are analogous to gains from eliminating "double marginalization" in a vertical merger.21 

Because these savings will affect the incremental costs incurred to carry current Nextel traffic, they can 

be expected to reduce the prices charged. 

40. These benefits also are merger-specific. Although pricing inefficiencies sometimes can be 

eliminated in arms-length contracts, perhaps through the use of complex non-linear pricing systems, it 

often is difficult to do so in practice because usage is difficult to predict accurately. In this regard. 

20 Valente-West Declaration 120. 
2 1 That is. Sprint would, in effect, be providing an input to Nextel at marginal cost. ,; 
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Nextel's current backhaul contracts do not levy a marginal price equal to cost, as evidenced by the cost-

savings that the merger would achieve. 

F. Improved Development of Services at 2.5 GHz 

41. Sprint Nextel will face serious challenges to provide service over 2.5 GHz, including 

dealing with the propagation characteristics ofthe spectrum, choosing among still-developing 

technology options, assembling appropriate blocks of spectrum in the midst ofthe process of rebanding, 

designing a service that meets consumer demands, and confronting competition from other new 

services.22 Sprint Nextel is more likely to succeed in meeting these challenges than either of the 

individual firms alone. 

42. The geographic footprint of Sprint Nextel's 2.5 GHz rights will be larger than that covered 

by the rights of either firm alone and will allow 2.5 GHz service by the merged firm to reach more 

potential subscribers. By sharing development and deployment costs. Sprint Nextel will have greater 

incentives to undertake the development and deployment of innovative, high-speed multimedia wireless 

services than would Sprint and Nextel separately. 

43. The greater reach of Sprint Nextel service also is likely to result in efficiencies in acquiring 

network and subscriber equipment. Such efficiencies would permit Sprint Nextel to offer 2.5 GHz 

services at lower prices than either firm could alone. 

44. Finally, nearly nationwide Sprint Nextel service is likely to result in service that consumers 

find more valuable than service the individual companies could provide over more limited geographic 

areas, even i f there were roaming agreements. Increasing the area served by a unified network will 

increase the value of service to some consumers i f roaming would otherwise reduce the functionality of 

2 2 For more details, see the Joint Declaration of Todd Rowley and Robert Finch (hereinafter Rowley--
Finch Declaration). 
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service. The larger network will also reduce the roaming charges paid by Sprint Nextel. In addition, 

because the Sprint Nextel network for 2.5 GHz service will be larger, suppliers of complementary 

services - e.g., applications supphers - are likely to find it more attractive to supply Sprint Nextel than it 

would be to supply either of the merging parties. These factors will increase both the range and quality 

ofthe services that the merged entity will be able to offer to its subscribers and to reduce the cost of 

offering them. 

45. It is unlikely the two companies could achieve similar efficiencies without merging. Sprint 

and Nextel previously discussed a joint venture to pool the BK.S spectrum holdings ofthe two 

companies. However, the venture was never formed.23 Both companies apparently were concerned 

about the governance of the venture, including how contract disputes would be resolved and how 

incentives for efficient behavior would be maintained as new infonnation became available. In addition, 

differences in the wireless networks that the two companies would continue to maintain separately led to 

differences in their incentives with respect to the joint venture. Finally, both firms apparently were 

concerned about the effect of possible future material changes in the status of its partner on the viability 

of the joint venture. 

46. These barriers to teaming are the types of transactions costs discussed earher and provide a 

concrete example of the types of difficulties that cooperation short of merger entails. The merger of 

Sprint and Nextel will overcome these difficulties while, at the same time, achieving the benefits that the 

parties hoped to receive from the joint venture. 

23 

For more details,.see the Rowley-Finch Declaration. 
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TU. Structural Screens for Competitive Effects Analysis 

47. In this section, we define the relevant antitrust markets for evaluating this transaction. We 

then conduct an initial structural evaluation ofthe merger, similar to the one that the Commission 

performed in its review of the Cingular-AT&T Wireless transaction. We adjust the levels used in the 

Commission's structural screens to take into account a number of key structural differences between the 

Sprint-Nextel merger and the Cingular-AT&T Wireless combination, particularly the fact that Sprint and 

Nextel are not major ILECs. What these differences mean is that the Sprint-Nextel merger raises fewer 

competitive risks than did the Cingular-AT&T Wireless merger and, consequently, that the initial 

structural screens used by the Commission in Cingular-AT&T Wireless should be relaxed somewhat to 

account for these lower risks. In subsequent sections, we follow the approach used by the Commission 

in evaluating the Cingular-AT&T Wireless transaction by examining in greater depth those markets that 

are identified by the initial screens as requiring further competitive analysis. 

A. The Relevant Product Market 

48. In its Cingular-AT&T Wireless Order, the Commission concluded that the relevant wireless 

product market includes all mobile wireless services, both interconnected voice and data. In this 

Declaration, we follow the Commission and adopt this market definition. The Commission also 

concluded that, although there may be separate antitrust markets for enterprise (i.e., business, 

government, institutions) customers and residential (non-enterprise) customers, "enterprise customers 

tend to be high-volume users of mobile voice services {and} competition among carriers to attract and 

retain enterprise customers is likely to be relatively intense."24 For this reason, the Commission 

concluded that the evaluation ofa market that combined services to these two sets of customers would 

not result in any understatement of possible competitive harm to the market for enterprise services. In 

24 ^ . Cingular-AT&T Wireless Order U 79. 
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this Declaration, we follow the Commission's approach of combining enterprise and residential service 

into a single market. 

B. Competition in the Supply of Wholesale Wireless Services 

49. One also might wish to consider whether to treat wholesale services, (i.e., the sale of 

wireless mobile services to entities that retail those services to final consumers) and retail services as 

separate markets. A number of suppliers purchase wholesale wireless services from Sprint and other 

carriers and then resell them to final consumers. Sprint's wholesale customers include Virgin Mobile 

and Qwest. Under these arrangements, network and feature functionality are provided by Sprint and the 

wholesale customer generally provides all other services (e.g., branding/marketing, billing, and customer 

care). We understand that final customers regard the retail sellers (i.e., wholesale purchasers) as their 

suppliers. 

50. Some Sprint wholesale customers purchase minutes of use and data packets, often with a 

volume discount, and create and price their own retail packages. Others purchase pre-packaged bundles 

of voice and data at wholesale prices, which include a monthly recurring charge and a charge for 

"overage" (i.e., minutes that exceed the maximum in the package). Some wholesale customers operate 

nationally and attempt to serve all types of customers, while others operate in regional, demographic, or 

other market niches. For example, Qwest generally operates in its ILEC territory, and Virgin Mobile 

seeks young users who use pre-paid service. 

51. It is our understanding that Sprint, Cingular, and Verizon Wireless together provide service 

to about 95 percent of all subscribers who are served through a wholesale intermediary, and that 

competition among these carriers is vigorous. We also understand that Nextel is.not a supplier of 

wholesale services. Thus, the merger of Sprint and Nextel will not increase concentration among 

existing suppliers of wholesale wireless services. Although, in principle, Nextel could become a 
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supplier to wholesale customers at some point in the future, so could T-Mobile. Thus, even i f Nextel 

were eliminated as a potential entrant, another potential entrant has sufficient capacity to absorb a large 

number of end users who are served through wholesale intermediaries. 

52. Moreover, our analysis of competition indicates that other carriers generally have sufficient 

capacity to absorb not only those Sprint Nextel retail customers who would wish to switch carriers in 

response to a post-merger price increase, but also those customers whom Sprint currently serves through 

its wholesale customers. In fact, in calculating market shares, we conservatively have assigned to Sprint 

those retail customers whom Sprint indirectly serves through its wholesale customers. 

53. In addition, some wholesale customers purchase the underlying service for a lump sum or 

fixed unit price under long-term contracts. A post-merger increase in retail prices would lead such 

wholesale customers to expand their retail output in response. These wholesale customers, who 

independently set their own retail prices, thus act as independent constraints on retail pricing by the 

underlying carriers. 

54. Finally, the presence of retail competition constrains the prices that can be charged at 

wholesale. Because the merger of Sprint and Nextel will not harm retail wireless competition, it also 

will not harm wholesale competition.25 

2 5 It might be argued that, post-merger, the combined firm would have a heightened incentive to restrict 
sales to wholesale customers that compete downstream with the combined firm. However, i f the merged 
firm lacks the ability to raise downstream prices even i f it were to acquire all ofthe wholesale 
customers' subscribers, and i f there is competition in the provision of wholesale services, then the 
merged firm would have no incentive to restrict those sales. Thus, for the same reasons that the merger 
is unlikely to produce higher wholesale prices as a result of reduced competition,among wholesale 
suppliers, this type of vertical foreclosure is also unlikely. . ' 

20 



Sprint/Nexter Application for Transfer of Control 
CRA Analysis 

C. The Relevant Geographic Market 

55. In the Cingular-AT&T Wireless Order, the Commission concluded that the relevant 

geographic markets were local areas. In particular, the Commission evaluated subscriber shares within 

Component Economic Areas (CEAs), as defined by the Bureau of Economic Analysis ofthe Department 

of Commerce,26 and Cellular Market Areas (CMAs), the geographic areas used by the Commission in its 

initial cellular licensing proceeding. 

56. The Commission used two sources of subscriber data: Numbering Resource 

Utilization/Forecast (NRUF) data, which track telephone numbers used by all telecommunications 

carriers, including wireless carriers, and are collected '"on a rate center area basis";27 and billing data that 

were submitted by the six nationwide carriers "in response to a staff data request"28 from which the 

Commission calculated the number of subscribers per zip code for each carrier. The Commission then 

aggregated these subscriber data to CEAs and CMAs. As discussed below, we use Telephia data to 

delineate the local markets in our analysis.29 

57. The Commission concluded that there was enough local variation in mobile prices to reject 

the national market definition proposed by Cingular and AT&T Wireless. In this Declaration, we 

follow the Commission and assume that the relevant geographic markets are local.31 

2 6 See K.P. Johnson, "Redefinition of the BEA Economic Areas," Survey of Current Business, February 
1995, pp. 75-81. 

2 7 Cingular-AT&T Wireless Order f 102. According to the Commission, rate centers are generally 
smaller than counties. However, a subscriber can be served by a rate center that is located in a county 
other than the one in which he resides. 
28 

29 

30 

31 

M f l 0 3 . 

We did not have access to the NRUF and carrier billing data in preparing this Declaration. 

Id. ^ 88. ] 

Although we adhere to the Commission's geographic market definition for purposes of this 
Declaration, we note that the five nationwide carriers advertise both prices and.packages on a national 
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D. Applying the Commission's Initial Structural Screens 

58. In the Cingular-AT&T Wireless matter, the Commission employed several initial 

"structural screens" to identify those local geographic areas (i.e., CEAs and CMAs) that warranted 

further detailed competitive analysis. There was no presumption that these markets would raise 

competitive concerns and, in fact, almost all ofthe markets that received more detailed analysis were 

ultimately found by the Commission to raise no such concerns. 

59. The Commission used three structural screens in its initial analysis. The first screen 

identified for further analysis markets in which the post-merger Herfindahl-Hirschman Index ("HHI") 

would be 2800 or higher and the change in the HHI (i.e., the "Delta HHI") would be equal to or greater 

than 100 points. The second screen identified markets in which the change in the HHI would be 250 or 

higher, regardless ofthe post-merger HHI. The third screen identified markets where the merging 

parties would hold at least 70 MHz of wireless spectrum after the merger. The markets that were 

identified by these screens were subject to further analysis to determine whether there would be 

potential competitive harms if the transaction were .approved without restrictions. 

60. Because we did not have access to the NRUF and carrier billing survey data used by the 

Commission in connection with the Cingular-AT&T Wireless proceeding, our analysis relies upon 

market share data purchased by Sprint and Nextel from Telephia.33 We understand that the Telephia 

level. This national strategy of these carriers could create competitive linkages across the local markets 
and constrain the ability ofthe carriers to discriminate among local markets. 
3 2 Cingular-AT&T Wireless Order 1112. 
3 3 We understand that the Commission intends to employ data from NRUF and carrier billing records in 
its review of the Sprint-Nextel merger, and we would be interested in analyzing these data, as well. 
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data are widely used by wireless carriers in developing their competitive strategies.34 We applied the 

Commission's initial structural screens to all of the local markets for which we have Telephia data. 

61. The Telephia data provide estimates of market shares for wireless carriers in 235 local 

markets, each of which is a collection of counties. Market share data for 102 markets are based on 

consumer surveys regularly conducted by Telephia (Telephia Attitude and Behavior Survey (TABS)). 

Using a somewhat different methodology, Telephia estimates market shares for 133 ("snapshot") 

markets on an occasional basis. For these markets, Telephia determines market shares by using 

subscriber estimates that are obtained by electronically "querying" a panel of numbers and counting as 

subscribers those that return signaling information. Virtually all ofthe Telephia data are from 2004. 

(Data for six snapshot markets are from 2003.) In conducting our analysis, we conservatively included 

the shares of Sprint's affiliates and wholesale customers and Nextel Partners in the shares of Sprint and 

Nextel, respectively, which tends to overstate their market shares. 

62. Table 1 lists the 235 Telephia local markets that we used in our analysis, detailing the 

subscriber shares of each carrier within those markets.35 Table 2 shows the results of applying the 

Commission's two initial HHI-based structural screens to these markets. It lists those markets for which 

the post-merger HHI is 2800 or greater and for which the change in the HHI is 100 or greater. Table 2 

also lists the additional markets for which the change in the HHI is 250 or greater. 

63. Ofthe 235 Telephia markets, these screens identify 95 markets for further analysis. For 

example, San Angelo TX and Hammond LA would require more detailed evaluation because of high 

3 4 Although we have no reason to believe that there would be any significant difference between 
conclusions based upon the Telephia data and those based upon the NRUF data or carrier billing data, 
this view can only be confirmed after we have had the opportunity to analyze the additional databases. 
3 5 All tables appear in Appendix 2 to this Declaration. /. 
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post-merger HHIs (3380 and 5690, respectively). Gainesville FL is identified because the change in the 

HHI is 267. 

64. The Commission's third initial structural screen identifies markets where the combined 

firm would have at least 70 MHz of spectrum, which represents about 35% of the spectrum available to 

provide CMRS in each market. The combined spectrum holdings of Sprint and Nextel would not reach 

70 MHz in any of the Telephia markets that we examined, and most are well below that amount.36 Thus, 

applying this screen does not add to the list of markets for which more detailed analysis is needed, 

according to the Commission's methodology. 

E. Adjusting the Commission's Screens 

65. Ninety-five Telephia markets would be identified for further competitive analysis i f the 

structural screens used in the Cingular-AT&T Wireless transaction were applied to the Sprint-Nextel 

merger. However, the thresholds used by the Commission in the Cingular-AT&T Wireless transaction 

likely overstate the number of markets that deserve closer analysis in the Sprint-Nextel transaction. This 

is because the HHI levels in the screens used in Cingular-AT&T Wireless fail to account for several 

differences between the two mergers, differences that cause the competitive incentives of the merged 

firms in the two transactions to diverge. 

66. First, Nextel is not an ILEC and the Sprint ILECs account for fewer than 5% of all 

switched access lines, all of which are intended to be spun off after the merger. By contrast, SBC and 

BellSouth, the owners of Cingular, account for more than 45% of all switched access lines. Second, 

3 6 Sprint and Nextel provided spectrum data to us on a BTA basis. We mapped the BTAs into Telephia 
markets using the county definitions of the Telephia markets and BTAs. Most Telephia markets were 
contained within one BTA. However, for those Telephia markets whose counties spanned more than 
one BTA, we matched the Telephia market with the most populated BTA. It should be understood in 
what follows that Telephia is the source ofthe subscriber market shares and Sprint and Nextel are the 
sources ofthe spectrum holdings data. 
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Sprint Nextel will generally have lower spectrum holdings than did Cingular-AT&T Wireless. Finally, 

the Commission may find that the Sprint-Nextel merger creates larger and more credible efficiency 

benefits than did the Cingular-AT&T Wireless transaction. 

67. These three factors predictably lower the competitive risks raised by the Sprint-Nextel 

merger as compared to the Cingular-AT&T Wireless transaction. This suggests that the Commission 

37 

should evaluate the Sprint-Nextel merger with more permissive initial structural screens. In our 

analysis, we adjust the thresholds used in the screens to account for this lower risk. We discuss the three 

relevant risk factors in turn. 
1. ILEC Integration 

68. The most important differentiating risk factor is that the Cingular-AT&T Wireless 

transaction involved the acquisition of an independent wireless carrier by an entity owned by two major 

ILECs. This structural characteristic significantly increases the incentive to raise wireless prices and 

also raises intermodal competition issues that could lead to both higher wireline and wireless prices. In 

light of Sprint's far smaller presence as a local exchange carrier, and the fact that Sprint Nextel intends 

to spin off its limited ILEC holdings shortly after the merger is consummated, this factor is not a 

significant consideration in the Sprint-Nextel merger. This difference in incentives is the most 

important rationale for applying more relaxed structural screens to the Sprint-Nextel merger. 

69. Relative to an independent wireless provider, an ILEC-affiliated wireless provider has less 

incentive to lower wireless prices in areas in which it is the local exchange carrier. This is because 

3 7 The fact that this merger reduces the number of national carriers from 5 to 4, and reduces by 1 the 
number of carriers in any local market where both Sprint and Nextel currently provide service, should 
not lead the Commission to consider reducing the HHI thresholds in the screens. A market with a HHI 
of (say) 2700 and a HHI delta of (say) 75 is not more prone to possible adverse competitive effects in 
this matter than in the Cingular-AT&T Wireless matter. Of course, the. Commission's initial screens in 
this merger will identify more markets because the.screens take the earlier transaction as given. 
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lower wireless prices encourage some wireline customers to switch to wireless service, which reduces 

wireline profits. Thus, an ILEC-affiliated wireless provider would only value the incremental profits 

associated with a wireline-to-wireless subscriber switch, whereas an unintegrated wireless provider 

would value the total profit from adding a new subscriber to its wireless service. This adverse 

intermodal pricing incentive effect arises even i f substitution between wireless and wireline is limited 
38 

mainly to secondary lines and the two products comprise separate relevant antitrust markets. The 

magnitude ofthe impact on pricing incentives depends on the gains to the ILEC-affiliated wireless 

carrier from obtaining wireless customers from other wireless carriers as compared to the costs of 

"cannibalizing" its existing wireline customers. 

70. In addition, an ILEC that is integrated into, and has a substantial share of, wireless service, 

also has the incentive to raise wireline prices relative to an unintegrated ILEC. This is because the 

integrated ILEC recognizes that higher wireline prices would cause some substitution to its own wireless 

carrier. In the case of Cingular-AT&T Wireless, the Commission could reasonably have concluded that 

the merger would increase somewhat the incentives of BellSouth and SBC to raise wireline prices 

because the now-affiliated AT&T Wireless would capture some ofthe lost customers. The extent to 

38 Wireless services would not likely be such a potent constraint on wireline pricing that the antitrust 
market for wireline services would include wireless services under the market definition paradigm ofthe 
Merger Guidelines. 
3 9 ELEC-affiliated wireless carriers pay interconnection charges to themselves on in-region calls. This 
might appear to suggest they would earn a higher profit margin on a new subscription than does an 
independent wireless carrier, which would induce them to charge lower wireless prices. However, their 
incentives actually are more complex and likely push in the direction of higher prices. First, the ILEC-
affiliated carrier would earn those same interconnection fees i f instead the independent carrier obtained 
the customer, which eliminates any increased incentive to attempt to cannibalize the independent's 
subscribers. Second, as discussed in the text, the ILEC-affiliated carrier would want to charge relatively 
higher prices than would an independent, because it recognizes the opportunity cost of cannibalizing its 
own wireline subscribers. Thus, on balance, in a maturing wireless market, it is unlikely that the ILEC-
affiliated wireless carrier would choose to set a lower price than would an otherwise comparably-
situated independent. - ' , 
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which integrated ILECs can act on this wireline pricing incentive depends upon the effectiveness of 

regulatory oversight. 

71. Finally, an ILEC that is integrated into wireless service has the incentive to degrade 

wireless rivals' access to its wireline network and to raise interconnection charges to competing wireless 

carriers, relative to an unintegrated ILEC. This exclusionary conduct would increase the integrated 

ILEC's profits. Here, too, the incentive and ability to engage in either type of exclusionary conduct 

depend upon the effectiveness of regulatory oversight. 

72. This difference between the Cingular-AT&T Wireless transaction and the Sprint-Nextel 

merger implies that the Sprint-Nextel combination raises fewer competitive concerns. Although the 

Commission approved the Cingular-AT&T Wireless transaction, it viewed the loss ofthe independent 

(unintegrated) AT&T Wireless as cause for competitive concern. For example, the Commission 

observed that the record evidence "indicates that Cingular has developed and marketed many of its 

wireless products and services to complement—and specifically not to replace— r̂esidential wireline 

voice services."40 The Commission also noted the clear contrast with AT&T's incentives: "unlike 

Cingular whose strategies are influenced by SBC's and BellSouth's concerns about its wireline revenues 

and access lines, {the pre-merger} AT&T Wireless is not likely to be concerned with the impact of its 

strategies on wireline revenues or access lines, except to the extent that they represent a potential source 

of new wireless customers. In fact, the documentary evidence indicates that AT&T Wireless sought to 

encourage mass market consumers to cut the {wireline} cord."41 And the Commission recognized that 

the Cingular acquisition of AT&T Wireless would "further reduce Cingular's incentives to make 

4 0 Cingular-AT&T Wireless Order 1244. 
4 1 Id. H 243. 
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available wireless substitute offerings {for wireline}..." and may reduce AT&T's incentive to continue 

to market and develop these wireless substitutes.42 

73. Of course, the reduced incentive to lower wireless prices by ILEC-affiliated wireless 

providers is not the only adverse consumer effect of the ILEC affiliation. In addition, at the margin, the 

incentive of the ILEC-affiliated wireless carrier to invest in wireless innovation and to deploy new 

services will also be reduced. For ILEC-affiliated wireless carriers, investing in innovations that make 

wireless a more attractive substitute for wireline service will tend to further cannibalize their ILEC's 

wireline offerings. As the Commission noted, "SBC and BellSouth influence the development of 

Cingular's products and services; that some of Cingular's products and services are focused on 

retaining/integrating with ... its corporate parents' wireline customers; and that SBC and BellSouth plan 

to use the acquisition of AT&T Wireless, to some degree, to further this goal."43 

74. Because the Sprint-Nextel merger does not involve a significant ILEC affiliation, the 

Commission can safely apply more permissive initial structural screens to this transaction. Similarly, 

the Commission also should take the lack of ILEC affiliation into account in its more detailed market-

by-market competitive effects analysis. 

2. Spectrum Holdings 

75. We understand that there are many geographic markets in which the combined Cingular-

AT&T Wireless has substantial spectrum holdings. Cingular-AT&T Wireless has more than 60 MHz in 

41 ofthe top 106 Telephia markets for which we have spectrum holdings data for major carriers. In 

contrast, Sprint Nextel will have more than 60 MHz in only 1 ofthe 106 markets. In none of the 235 

4 2 M 11245. 
4 3 7 .̂11244. 
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Telephia markets do Sprint Nextel's spectrum holdings exceed 68 MHz, and most are well below this 

amount. 

76. This evidence indicates that there would generally be less spectrum capacity available to 

competitors i f Cingular-AT&T Wireless were to attempt to raise its prices after the merger than if Sprint 

Nextel were to attempt to do so. Because lower spectrum holdings create a reduced incentive to raise 

prices, the merger of Sprint and Nextel raises fewer competitive concerns.44 We take spectrum shares 

into account in our more detailed analysis of markets that are identified by the initial screens. However, 

this risk factor also suggests that the Commission can safely apply more permissive structural screens at 

the initial stage of its analysis. 

3. Efficiency Benefits 

77. In any merger, the overall consumer impact depends on the relative magnitudes and 

likelihoods of anticompetitive harms and procompetitive benefits. The Commission did not give 

significant weight to Cingular-AT&T Wireless' cost-saving claims in balancing potential public interest 

harms and benefits 4 5 It follows that i f the Commission finds larger or more credible efficiency benefits 

in the Sprint-Nextel merger than it found in the Cingular-AT&T Wireless transaction, the Commission 

can be somewhat more permissive with respect to its competitive effects analysis. Just as the 

Commission demands more significant efficiencies when the likely competitive harms are more 

significant, it can similarly accept somewhat greater competitive risks where the efficiencies are larger 

or more credible. I f the Commission credits the cost-savings for the merger claimed by Sprint and 

4 4 This is true even for markets that pass the Commission's initial spectrum screen since the amount by 
which they pass the screen also is relevant. 
4 5 Cingular-AT&T Wireless Order ̂ 232. ' -
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Nextel, that finding also would suggest that the Commission could safely apply more permissive initial 

structural screens. 

F. Analysis Using Adjusted Levels for the Structural Screens 

78. Because the Cingular-AT&T Wireless transaction generally provided a more risky balance 

of public interest benefits and harms than does the Sprint-Nextel merger, it is appropriate for the 

Commission to utilize somewhat more relaxed initial structural screens. We present results for several 

different degrees of modification, corresponding to various degrees of confidence in the importance of 

the three risk factors. In particular, we replace the Commission's HHI screens (i.e., a 2800 post-merger 

HHI plus a 100 HHI increase, or a 250 HHI increase for any post-merger HHI) with three alternative 

screens that increase these levels by 10%, 15%, or 20%. 

79. Table 3 illustrates the 10%-adjusted HHI screen as applied to the 95 Telephia markets 

identified for further analysis by the Commission's initial HHI screens. I f the Commission's screen 

levels are increased by 10% (i.e., a 3080 post-merger HHI plus a 110 HHI increase, or a 275 HHI 

increase for any post-merger HHI), the number of Telephia markets identified by the screens is reduced 

to 79. For example, the adjusted screen does not identify San Antonio for further analysis, which was 

identified using the Commission's screen because the HHI change was 259. 

80. Table 4 lists the Telephia markets that are identified by the Commission's initial structural 

screen. The second column lists those markets that are identified by the 10%-adjusted screen. I f the 

Commission's screen levels are increased by 15% (i.e., a 3220 post-merger HHI plus a 115 HHI 

increase, or a 287.5 HHI increase for any post-merger HHI), the number of Telephia markets identified 

for further analysis declines to 70. The 9 additional markets that are no longer identified are the ones 

below the line in the second column ofthe Table. Finally, i f the Commission's screen levels are 

increased by 20% (i.e., a 3360 post-merger HHI plus a 120 HHI increase, or a 300 HHI increase for any 
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post-merger HHI), the number of Telephia markets identified by the screens falls to 60. The 10 

additional markets that are no longer identified for further analysis are the ones below the line in the 

third column of the Table. 

81. In its Cingular-AT&T Wireless Order, the Commission did not presume that the markets 

that were identified for further analysis by its initial screens were necessarily ones in which the 

Cingular-AT&T Wireless transaction would harm consumers. Instead, the Commission undertook more 

detailed competitive analysis of these markets. This is because the Commission stated that "a 

calculation of the HHI in a market is only the beginning of our analysis of the competitive effects ofthe 

merger, because its purpose is to eliminate from further analysis markets in which there is no potential 

for competitive harm."46 

82. We follow the same basic methodology in this Declaration. For purposes of this 

Declaration, we conservatively use the 10% adjustment factor, so that our more detailed analysis focuses 

on the 79 markets identified by these adjusted initial screens. Our assumption that the subscribers of 

Nextel Partners, Sprint's affiliates, and Sprint's wholesale customers are included in the Sprint Nextel 

share is also conservative, i.e., this assumption has the effect of identifying more markets for further 

analysis than might in fact be warranted. However, even i f the Commission were to choose not to make 

any adjustments to its structural screens, the Commission should still account for the Sprint-Nextel 

transaction's lack of ILEC affiliation, lower spectrum holdings, and efficiency benefits when balancing 

the competitive harms and consumer benefits of this transaction. 

4 6 / t f . 11184. 
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IV. Unilateral Effects Analysis 

83. In its Cingular-AT&T Wireless Order, the Commission followed its initial structural 

analysis with a more detailed market-by-market evaluation of the potential for anticompetitive unilateral 

effects. The Commission focused on a number of factors that would be relevant to the evaluation of 

these effects. In this section, we first set out the framework for unilateral effects analysis. We then 

examine the key economic factors. These factors include the closeness of substitution between Sprint 

and Nextel, the potential for competitor repositioning and expansion, and the efficiency benefits of the 

merger. 

A. Unilateral Effects Framework 

84. In the Cingular-AT&T Wireless Order, the Commission concluded that wireless service is a 

differentiated product. It then followed the basic framework in the Merger Guidelines for analyzing 

unilateral effects in differentiated product markets. We also follow that framework. We examine the 

likelihood that the merged firm would gain the power and incentive to raise its post-merger price 

unilaterally, that is, even i f it assumes that other competitors would not follow its price increase. 

85. The most serious unilateral effects concerns arise when the merged firm becomes by far the 

largest firm in the market. In every Telephia market but one (Brownsville TX),.Sprint Nextel's market 

share is under 50% (and [ ] in Brownsville).47 In contrast, Cingular and AT&T Wireless had a 

combined subscriber share of more than 50% in 30 ofthe Telephia markets. These markets, and 

Cingular's shares, are listed in Table 5. For example, absent divestitures, Cingular would have achieved 

a subscriber share of [ ] in Tupelo MS, [ ] in Hammond LA, and [ ] in Telephia's Texas 6-

Jack market. Moreover, many of the markets in which Cingular had a dominant market share were 

47 In this market, T-Mobile is the next-largest competitor, with a market share of [ ] . 
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located in the ILEC regions of BellSouth and SBC. In over a third of these 30 markets, the Commission 

conditioned its approval ofthe Cingular-AT&T Wireless merger on spectrum or asset divestitures. 

86. At least three key economic factors may deter unilateral price increases - low diversion 

ratios between the merging parties, the ability of rivals to reposition and expand output in response to a 

price increase, and the efficiencies ofthe merger. We discuss these three factors in turn. 

B. Diversion Ratios and Closeness of Substitutes 

87. The more distant substitutes are the products of the merging firms, the smaller is the post-

merger incentive to raise price, other things equal. In the pre-merger market, a firm's profit-maximizing 

price is set at the level where the additional profits gained from the higher price charged to customers 

who remain with the firm are just equal to the profits lost from customers who switch to other firms, or 

purchase less. After the merger, the firm recaptures lost profits from the fraction of its lost customers 

who. switch to the service of the now-acquired rival. This fraction is called the diversion ratio and 

affects the degree of profit recapture. As the diversion ratio decreases, the profit recapture rate 

decreases, and the incentive to raise price correspondingly declines.48 As discussed below, there is no 

evidence that Sprint and Nextel are each other's next-best substitute. This suggests that the diversion 

ratio between them should be relatively small. 

1. Customer focus 

88. Sprint and Nextel do not share a common customer focus, which reduces the extent to 

which Sprint customers regard Nextel as a close substitute for Sprint, and similarly for Nextel's 

customers. Nextel's focus is much more skewed toward enterprise customers than is Sprint's. This 

48 

As discussed earlier, i f the wireless firm is owned by an ILEC, its profit recapture calculation will also 
include the diversion to and from its wireline operations, which can further raiseits incentives to 
increase both wireless and wireline prices. 
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difference in focus also is reflected in part by the features that each promotes. Nextel is noted for its 

enterprise-friendly push-to-talk feature. In contrast. Sprint promotes color screen handsets, picture 

phones, data use, and the elimination of overages that are designed to appeal to non-enterprise 

customers. 

2. Customer switching data 

89. We have also reviewed data from Nextel and Sprint on customer switches following the 

introduction of wireless local number portability ("WLNP") and from exit surveys conducted by both 

merging parties. Evaluating subscriber switches by Nextel and Sprint subscribers can provide insight 

into the extent to which consumers regard Nextel and Sprint as close substitutes relative to other 

carriers. Although a single observation of switching behavior in a market may not always accurately 

measure long-term substitution behavior, switching patterns over a longer period of time can nonetheless 

be helpful in assessing whether two services are each other's closest substitutes. The data indicate that 

Sprint and Nextel are not each other's closest substitutes. 

a) Number Portability Data 

90. The WLNP data indicate that the Subscriber switches between Sprint and Nextel are lower 

than those between each firm and their ILEC-affiliated competitors. Ofthe subscribers that left Nextel 

in 2004, only [ ] switched to Sprint. In contrast, [ ] of the lost Nextel subscribers switched to 

[ ] and [ ] switched to [ ] and [ ] . (See Table 6.) 

91. Similarly, of the subscribers that left Sprint in 2004, only [ ] switched to Nextel. In 

contrast, [ ] of those Sprint subscribers switched to [ ] and [ ] switched to 

[ ] and [ ] . Thus, according to these data, Sprint and Nextel do not appear to be 

particularly close competitors. 
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92. This WLNP data can be disaggregated into residential and enterprise subscribers with the 

same result. In the residential segment, only [ ] ofthe lost Nextel subscribers switched to Sprint, 

versus [ ] to [ ] and [ ] to [ ] and [ ]. (See Table 7.) 

For Sprint's residential customers, only [ ] switched to Nextel versus [ ] to [ ] 

and [ ] to [ ] and [ ]. 

93. In the enterprise segment, only [ ] of the lost Nextel subscribers switched to Sprint, 

versus [ ] to [ ] and [ ] to [ ] and [ ] . (See Table 8.) 

For Sprint's exiting enterprise customers, only [ ] switched to Nextel versus [ ] to [ 

]and[ ] to[ ]and[ ]• 

94. Using the WLNP data to predict diversion ratios is subject to several criticisms, some of 

which have been previously noted by the Commission.49 First, the WLNP data involve all switches, not 

just those that arise in response to price increases. Second, because many subscribers have long-term 

contracts with their carriers, the originating carrier may no longer be the next-best alternative to the 

subscriber's new carrier by the time that the subscriber actually makes the switch. Third, the WLNP 

data contain two different measures of switching, the number of subscribers who switch away from a 

carrier ("port-out") and the number who switch to a carrier ("port-in"). There can be substantial 

differences between the two measures. Fourth, the WLNP data do not identify subscribers who reduce 

their wireless usage or drop their wireless subscriptions altogether. We discuss these criticisms briefly, 

in turn, and conclude that they do not undermine the use of these data for competitive analysis. That is, 

these criticisms do not imply that Sprint and Nextel should be regarded as especially close competitors, 

but rather that the porting data may have some limitations in assessing the.closeness of substitution. 

4 & Cingular-AT&T Wireless Order 1131. 
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95. Use of Historical Data on all Switches: Aggregate historical switching data capture 

substitution from all causes, not just price changes. For example, suppose that subscribers care about 

quality as well as price. I f one carrier reduces its quality, the resulting substitution pattern could be 

different from the substitution pattern that would occur i f the carrier instead had raised its price.50 

However, because competition involves quality as well as price, substitution in response to quality 

differences still could be relevant to unilateral effects analysis.51 

96. Long-Term Contracts: Historical switching data also can be potentially misleading when 

there are long-tenn contracts. The long-term contracts can slow down consumer switches and carrier 

rankings can change during the interim. This possibility suggests that porting data provide "noisy" 

measures of substitutability among carriers, but not necessarily that they produce biased measures. 

97. Multiple Diversion Measures: The diversion ratio could be measured from data on 

switches away from (ports-out) or switches to (ports-in) a carrier. These two measures generally will 

differ because the total number of switches away from each ofthe other carriers will affect the 

percentage ofa carrier's new subscribers who come from any particular carrier, not just the consumer 

preferences among the carriers. For this reason, substitution away from a carrier provides a better 

estimate of the diversion ratio than substitution to a carrier. 

98. Overstatement of Diversion Ratios: Switching percentages may overstate actual diversion 

ratios. When a carrier raises its price, some subscribers will shift to other wireless carriers. Other 

dissatisfied customers instead stay with their current carrier but reduce their wireless usage. In addition, 

5 0 Only i f all ofthe carrier's subscribers value the carriers on the basis of quality per dollar of cost, and 
all subscribers measure quality changes in the same way, would the price and quality diversion ratios be 
equal. 
5 3 If the Commission decides that unilateral effects analysis should be focused solely on price, then the 
use of quality-based diversions could bias the results, but the direction of any bias would be unclear. 
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some dissatisfied customers may decide to give up wireless service entirely instead of switching to a 

new wireless carrier. The estimated diversion ratio should take account of these factors. These factors 

imply that the total number of subscribers who switch away from a carrier is likely to understate the 

carrier's total volume loss.52 

99. Conclusion. The WLNP data have limitations. Nonetheless, observing over a significant 

period of time that Nextel subscribers consistently tend to switch more to Cingular and Verizon Wireless 

than they do to Sprint provides evidence that Nextel customers regard Cingular and Verizon Wireless as 

better substitutes for Nextel than Sprint, so that Cingular and Verizon Wireless will have higher 

diversion ratios. Similar evidence suggests that Sprint customers also regard Cingular and Verizon 

Wireless as better substitutes than Nextel. In addition, the comparable results from the Nextel and 

Sprint exit surveys discussed next increase the confidence in these data for inferring consumer 

substitution patterns and relative diversion ratios. 

b) Nextel's Exit Surveys 

100. We also have reviewed data from exit surveys that Nextel conducted among its departing 

subscribers at the end of 2004. The exit survey results also indicate that Sprint's wireless service is not 

the next-best choice of most Nextel customers, although they may be subject to some ofthe same kinds 

of criticisms as the WLNP data. 

The impact ofthe overstatement of diversion ratios on gauging incentives would be smaller for an 
ILEC-affiliated wireless carrier. That carrier would take into account the substitution between wireless 
and wireline caused by price changes. For example, customers who are deciding whether to drop a 
wireline number for wireless, or what type of additional telephony service to obtain, would be more 
likely to stick with wireline if the carrier's wireless prices were higher. The ILEC-affiliated carrier would 
reckon the (marginal) impact on its wireline profits into its wireless pricing'calculus,.whereas the 
independent wireless carrier would not. •' • 
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101. Nextel's survey asked departing customers to identify their replacement wireless provider 

i f they have switched, or intend to switch, carriers. As reported in Table 9, only about [ ] of these 

departing customers identified Sprint. In contrast, [ ] identified [ ] as their 

replacement carrier and [ ] identified [ ] . The pattern was similar when the 

sample was split into enterprise and residential customers and into different regions. Only about [ ] 

ofthe enterprise customers and [ ] ofthe residential customers, identified Sprint as the replacement 

carrier. [ ] and [ ] were the replacement carriers for the vast 

majority of exiting Nextel subscribers. 

102. Nextel also tabulated the results for three separate regions ofthe country-North, South 

and West-with the same results. The percentage of exiting Nextel subscribers who identified Sprint as 

their replacement carrier was only [ ] in the North, [ ] in the South, and [ ] in the West. 

103. Like the WLNP data, the use of the exit surveys to infer service substitutability is not 

problem-free. However, as with the WLNP data, there is no reason to believe that the data are biased. 

Therefore, these data can be useful as evidence for inferring the low likelihood of adverse unilateral 

effects in this matter. 

c) Sprint's Exit Surveys 

104. Sprint also conducts exit surveys of its departing customers. These surveys identified a 

subset of exiting customers who identified price as their main reason for leaving Sprint.53 The Sprint 

survey results are consistent with the Nextel surveys and the WLNP data. As reported in Table 10, 

fewer than [ ] of departing Sprint customers who said that they switched on the basis of price moved 

5 3 This data set only includes those subscribers who switched to another major carrier, not customers 
who switched to regional carriers or dropped their wireless service entirely. Thus, the calculated 
diversion ratios would be overstated. 
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to Nextel, versus [ ] who switched to [ ] and [ ] who switched to 

[ ]• 

105. These data are not subject to the criticism that the results may reflect choices made in 

response to factors other than price changes. In addition, because the results from the Sprint exit 

surveys are consistent with the results from the WLNP data and the Nextel exit surveys, one can place 

greater confidence in the use of all of these data'to predict low substitution between Sprint and Nextel. 

106. A substantial fraction of all exiting Sprint customers also reported that they dropped 

wireless service altogether. For the summer of 2003, the apparent diversion to "no wireless service" 

(presumably, to wirehne service only) was [ ] . In the summer of 2004, the corresponding figure was 

[ ] . These results suggest that wireline options apparently continue to play a significant role in the 

decisions of consumers in choosing wireless service. These results also suggest that the wireline 

cannibalization rate may be substantial and that the switching data overstate diversion ratios among 

wireless carriers. 

C. Competitor Repositioning and Expansion 

107. I f competitors can easily reposition their products and expand their output in response to 

a competitor's unilateral price increase, that price increase will be less profitable. In the case of wireless 

mobile service, rivals could increase the number of cell sites and more closely match, for example, the 

calling plans ofthe merging firm. As discussed below, our analysis indicates that the ability of 

competitors to reposition and expand would significantly constrain the profitability of unilateral price 

increases by Sprint Nextel. 

108. In its review of the Cingular-AT&T Wireless transaction, the'Commission noted that a 

key factor in its competitive effects evaluation was the availability of spectrum that rival carriers might 
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use to absorb subscribers from the merged firm in the event of a post-merger price increase. In 

particular, for a sample of markets, the Commission asked "whether other carriers could absorb in the 

near tenn an increase in subscribers equal to 10 percent of the merged entity's subscribers in that 

market."54 

109. Specifically, the Commission noted that "where a firm is already present in a market, has 

comparable service coverage, and has excess capacity relative to its cunent subscriber base, it should be 

able to adjust rates, plan features, handsets, advertising, etc., in the short run."55 The Commission went 

on to state, "As a technical and operational matter, it will generally be feasible for firms to add 

customers quickly because excess capacity is often available and because non-trivial increases in the 

capacity to service customers can be realized rapidly in established cellular and PCS mobile radio 

systems."56 This suggests that i f Sprint Nextel were to attempt a unilateral price increase, rivals could 

respond by expanding their service and repositioning their subscriber plans to be more similar to those 

offered by Sprint Nextel, attracting customers away from Sprint Nextel, and thus reducing the price-

increasing incentive of the merged firm. 

110. Of course, the strength of the rivals' response to a unilateral price increase by Sprint 

Nextel depends importantly on whether rivals can expand the number of subscribers that they serve 

(e.g., by cell splitting or increasing coverage) without incurring any significant increase in incremental 

costs and without incurring any reduction in the quality of service. Determining whether sufficient 

spectrum capacity exists to permit the carriers to absorb the additional Sprint Nextel subscribers under 

5 4 Cingular-AT&T Wireless Order If 136. 
5 5 Id. Tf 134. 
5 6 Id . 1135. The Commission also noted that "there are limits to repositioning. Firms may not be able 
to add quickly to their operating footprints, purchase additional spectrum i f needed, secure tower siting 
permits, improve •overall quality, or deploy anew technology." Id. 1137. . , 
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these conditions is a complicated technical and economic matter, given the factors that affect spectrum 

efficiency, including the particular spectrum band that is being used, geographic conditions, and 

differences in technologies, among others. ' 

111. There are many more markets in which Cingular-AT&T Wireless has a dominant share 

of subscribers than will Sprint Nextel. At the same time, Sprint Nextel's rivals will generally have more 

capacity than do the rivals of Cingular-AT&T Wireless. Sprint Nextel has more than 60 MHz of 

spectrum in only one of the 79 local markets that were identified for further analysis by the most 

conservative adjusted version (i.e., 10%-adjusted) of the Commission's structural screens. In contrast, 

Cingular-AT&T Wireless has more than 60 MHz in almost half of the markets (among the 79 markets) 

for which we have carrier-specific spectrum shares.57 

112. In this Declaration, we have implemented, on a market-by-market basis, the 

Commission's suggestion to evaluate the number of additional subscribers that rivals could serve with 

their existing spectrum capacity.58 We do not know precisely how the Commission conducted its own 

analysis. In this Declaration, we make the assumption that full capacity in a market is equal to the 

maximum number of subscriber share points that can be supported by 1 share point of spectrum among 

the major carriers. We use the carrier in each market with the largest subscriber share relative to its 

spectrum share to calculate this assumed maximum. We then apply that maximum to every firm in the 

market to determine the maximum subscriber share points that rivals of Sprint Nextel could support. 

These assumptions may be refined with subsequent analysis. To estimate the ability of the Sprint Nextel 

rivals to absorb additional share points, we then subtract the current share of the rivals from the 

(assumed) maximum supportable share points ofthe rivals. 

5 7 We only have spectrum shares for carriers other than Sprint and Nextel fora subset ofthe markets. 
5 8 Cingular-AT&T Wireless Order U 136. 
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113. This difference thus estimates the ability ofthe rivals using existing spectrum to absorb 

additional subscribers, which we refer to as the rival's Subscriber Absorption Capacity (SAC). We then 

use the SAC measure for each carrier to determine whether rivals collectively have sufficient excess 

spectrum capacity to absorb 10% of Sprint Nextel subscribers, if those subscribers wished to switch 

carriers in response to a hypothetical post-merger unilateral price increase by the merged firm. 

114. To illustrate our methodology, assume that Sprint Nextel's three rivals in a hypothetical 

market have the subscriber and spectrum shares listed in the example below. The largest ratio of 

subscriber share to spectrum share is for Carrier A, for which every share point of spectrum supports 

1.67 subscriber share points. If we assume that this ratio represents full capacity utilization for all three 

rival carriers, then the other carriers can support maximum subscriber shares of 12.5% each (i.e., 1.67 

times 7.5%). Because each of these rivals currently accounts for 5% of subscribers, each has a SAC 

equal to 7.5 share points, as shown in the last column of the example. Taken together, the total SAC for 

these competitors (i.e., 15%) exceeds 10% of Sprint Nextel's subscriber share in this illustrative 

example. 

Subscriber Absorption Capacity CSAC): An Example 

Subscriber 
Share 

Spectrum 
Share Ratio 

Maximum 
Subscriber 

Share SAC 

Sprint 
Nextel 

65% 70% .93 na na 

Carrier A 25% 15% 1.67 25% 0 

Carrier B 5% 7.5% 0.67 12.5% 7.5% 

Carrier C 5% 
100% 

7.5% 
100% 

0.67 12.5% 7.5% 
15.0% 
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115. We recognize that this methodology is subject to a number of caveats. First, we used the 

carrier in each market with the largest subscriber share relative to its spectrum share to calculate the 

assumed maximum capacity utilization. This assumption does not take into account possible differences 

in maximum spectrum utilization of various carriers. It also means that markets will differ significantly 

with respect to the assumed number of subscribers that can be served with a given amount of spectrum. 

Consequently, the results calculated for some markets may turn out to be implausible. Second, at this 

time, the spectrum share data for all carriers necessary to carry out this analysis is available to us only 

for the top 106 markets. For other markets, we only have data for the spectrum holdings ofSprint and 

Nextel. To deal with this data limitation, we calculated the maximum (full-capacity) subscriber share 

points per spectrum share point in these smaller markets based on the average ofthe maximums of the 

top 106 markets, which is a ratio of 1.77. We may be able to modify this assumption if additional data 

on spectrum holdings become available to us. Third, in those markets for which we did not have carrier-

specific spectrum data, we assumed that a total of 200 MHz of spectrum is available in each of those 

markets, as described by the Commission in the Cingular-AT&T Wireless Order.59 

116. The approach used here to measure excess spectrum capacity is conservative in several 

significant dimensions. First, the "full capacity" carrier is assumed to be incapable of absorbing any 

additional customers beyond the normal growth at stable prices, so that there is no subscriber capacity 

cushion available to that carrier. A subscriber capacity cushion would further deter post-merger price 

increases. 

117. Second, in calculating available spectrum capacity, the SAC test excludes unassigned 

Auction 58 spectrum. The acquisition and use of additional spectrum by Sprint Nextel's competitors 

would further deter post-merger price increases. I f a market fails to pass-the SAC test, it would be 

59 Id. 181. 
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necessary to examine the results of Auction 58 to determine whether additional spectrum is being made 

available to Sprint Nextel's rivals in that market. In this regard, the Commission has noted that the 

ability to deter post-merger price increases may depend in part on the abiUty of rival carriers "to obtain 

access to additional spectrum suitable for the provision of mobile telephony services in the relevant 

market in a reasonably short period of time."60 In evaluating the Cingular-AT&T Wireless transaction, 

the Commission considered the impact of additional spectrum from both Auction 58 and from spectrum 

that could be leased from NextWave. 

118. Third, to the extent that wholesale customers ofSprint, Cingular, and Verizon Wireless 

have longer-term, fixed-price contracts for wireless service, these customers can expand their retail sales 

in the event of a post-merger price increase. Thus, these wholesale customers can act as a further 

constraint on the pricing ofSprint Nextel. However, in this Declaration, we do not take this factor into 

account in the SAC analysis. 

119. Finally, even if a market fails to satisfy the SAC test, a unilateral price increase would not 

necessarily be profitable. If it were to impose a price increase. Sprint Nextel would lose subscribers to 

other carriers and wholesalers, as well as experience reduced sales to subscribers who cut their usage or 

drop wireless service altogether, such that the price increase could be unprofitable. Thus, the SAC test 

does not mark the end ofthe analysis. 

120. Table 11 reports the results of our preliminary SAC analysis for the 79 markets that were 

identified by the adjusted levels of the structural screens. In all but one of these markets, other carriers 

have more than sufficient spectrum capacity to absorb 10% ofSprint Nextel subscribers. Even in the 

Brownsville TX market, where Sprint Nextel will have a subscriber share of [; ], the SAC 

methodology indicates that its rivals would have sufficient excess capacity to absorb an additional 87, 

6 0 Id. 11189. • • " 
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share points, or [ ] times the [ ] share points that that they would need to absorb under the 

Commission's 10% output reduction assumption. 

121. The only market that fails the SAC test for unilateral effects is Minneapohs. In that 

market, Sprint Nextel will have a subscriber share of [ ] and, as a result, rivals of the merged fum 

must have sufficient excess SAC to absorb [ ] share points in order to defeat a hypothetical unilateral 

price increase. However, according to the method used in our calculations. Sprint Nextel's rivals could 

absorb only 0.3 share points, which seems implausibly small in light of Sprint Nextel's modest leading 

market share. 

122. The reason for this small SAC is that the maximum ratio of subscriber share to spectrum 

share in Minneapolis is only 1.09, one ofthe lowest ratios in the entire data set. Given the rapid wireless 

subscriber growth (i.e., 14% nationally), it seems implausible that there is so little room for expansion in 

Minneapolis and that the "full capacity" carrier does not have any subscriber capacity cushion beyond 

normal growth. After all. Sprint Nextel will have a subscriber share of less than [ ] , which means 

that its competitors would need to expand their volumes by only about 4% each (e.g., from a [ ] 

share to a [ ] share) to close the [ ] share point gap.61 The merged firm would face three other 

national competitors, each with more than a [ ] subscriber share, so making up this small gap seems 

highly likely. 

123. Even i f the current capacity in Minneapolis is found to be so limited that the gap cannot 

be absorbed with current spectrum capacity, the spectrum capacity in the market will grow. We 

understand that 40 MHz of additional spectrum will become available in Minneapolis as a result of 

Auction 58. This increased spectrum will further reduce any competitive concern i f Sprint Nextel's 

competitors obtain some of it. Thus, following the Commission in accounting for excess spectrum 

6 1 That is, [ ] share points is about 4% of [ ] share points. 

45 



Sprint/Nextel Application for Transfer of Control 
CRA Analysis 

capacity as a post-merger competitive constraint, the SAC test using the data available to us for this 

fry 

Declaration suggests that there are unlikely to be unilateral-effects concerns. 

D. Efficiencies 

124. Unilateral incentives to raise price are reduced i f the merger generates significant variable 

cost reductions.63 Such reductions would create incentives for the merged firm to reduce its price in 

order to sell more output. As we have discussed earlier, the merging parties believe that the Sprint-

Nextel combination will create substantial synergies between the two firms and that many of these 

efficiencies will lead to pressure to reduce wireless prices. 

125. In Section I I of this Declaration, we reviewed the substantial efficiency benefits that the 

parties have estimated for this merger. These efficiencies have not been estimated on a market-by-

market basis. Nonetheless, they provide a significant pro-competitive factor that should be taken into 

account by the Commission. 

E. Conclusions on Unilateral Effects 

126. This SAC analysis of competitor repositioning and expansion suggests that there are 

unlikely to be any markets for which a claim of a significant post-merger unilateral price increase would 

raise significant competitive concerns. The analysis of diversion ratios does not indicate that Sprint and 

Nextel are each other's closest competitors. The analysis of efficiencies also suggests that the merger 

would have pro-competitive tendencies that would deter unilateral price increases. Thus, based on our 

analysis to date, and subject to the qualifications discussed above regarding the data and assumptions 

We also evaluated the SAC for the 16 markets that were identified by the'Commission screen but not 
the 10% adjusted screen. Each ofthe 16 markets has enough SAC to absorb 10% ofthe share ofSprint 
Nextel. 
6 3 This could also take the form of a reduction in the quality-adjusted price if.the :finn offers better 
products at the same price. 

46 



Sprint/Nextel Application for Transfer of Control 
CRA Analysis 

used in the SAC analysis, we conclude that there are unlikely to be adverse unilateral effects from this 

merger. 

V. Coordinated Effects Analysis 

127. In its Cingular-AT&T Wireless Order, the Commission also examined the potential for a 

wireless merger to facilitate anticompetitive coordinated effects, either through explicit or tacit 

coordination. In its analysis, the Commission considered a number of factors, including the number of 

firms in a market, transparency of information, firm and product homogeneity, differing positions on the 

technology path, the presence of mavericks, existing cooperative ventures, and carriers' excess capacity. 

128. The Commission concluded that there was no evidence that the wireless competitors had 

restricted competition through coordinated interaction in specific markets, or that the Cingular-AT&T 

Wireless combination would make coordinated interaction more likely as a general matter. Indeed, the 

Commission noted as a general matter that it was "persuaded.. .that certain characteristics of the mobile 

telephony market environment, including firm heterogeneity and the presence of carriers with excess 

spectrum or network capacity, may continue to make it difficult for carriers first to reach terms of 

coordination and then effectively to detect and punish deviations in specific markets."64 

129. Moreover, the Commission found it implausible that even a small subset of carriers 

would be able to reach an enforceable price agreement. In particular, the Commission noted that even 

though the shares of Verizon Wireless and the post-merger Cingular would become more similar, it was 

unlikely that even these two wireline-affiliated carriers would be able to coordinate. As the Commission 

stated, "since Verizon Wireless has already differentiated its brand from rival offerings based on 

network coverage and voice quality, Cingular may be less willing to agree to restrict competition on 

64 Cingular-AT&T Wireless Order If 164. 
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other terms, such as promotions and advertising, which could offset or narrow this advantage."65 In that 

paragraph, the Commission also cited differences in current and future technology positioning, 

equipment costs, and migration issues that would further complicate efforts to reach coordinated 

agreement even between the two ILEC-affiliated carriers. 

130. In this section, we review the factors raised by the Commission in the context of the 

Sprint-Nextel transaction. We also examine the role of the efficiency benefits of the transaction and 

network effects. 

131. Number of Firms: The merger of Sprint and Nextel will reduce the number of national 

competitors by one. However, there still will be four national competitors in most large markets and 

many smaller markets, as well as regional competitors.66 Moreover, the reduction in the number of 

firms and increase in concentration is not by itself a sufficient basis for concluding that coordinated 

interaction is likely in a market like this with no history of coordination. As the Commission stressed in 

its review ofthe Cingular-AT&T Wireless transaction, "market share data are the beginning, not the 

end, of the competitive analysis."67 

132. Pricing Transparency: The Commission observed that carriers regularly monitor their 

rivals' prices and packaging for residential customers, but that they have little infonnation about rivals' 

pricing to enterprise customers.68 This suggests that pricing coordination would be a greater concern for 

residential customers. 

6 5 M l 157. 
6 6 11154. 
677rf.1f 96. 
6 8 /tf. 11154. 
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133. Although carriers monitor each other's prices, reaching and enforcing an agreement may 

be complicated by the complexity of pricing plans. For example, we understand that Nextel has at least 

25 plans available to consumers and that, within each plan, there are numerous options involving such 

factors as the size and composition ofthe minutes in the "bucket" and the charges for overages. 

Moreover, we understand that numerous firms allow their employees (and their families) to purchase 

wireless services for their personal and family use through their employers. As a result, any post-merger 

incentive to raise residential prices may be blunted by the ability of many individuals to acquire wireless 

service through their employers. In this situation, the high degree of competition for enterprise 

customers also would constrain the prices charged to individuals when they purchase directly from 

wireless carriers, 

134. Firm and Product Homogeneity: Significant asymmetries will remain after the merger of 

Sprint and Nextel. Products will remain differentiated. Sprint Nextel will have somewhat different 

incentives because of Nextel's higher share of enterprise customers. In addition, we have already 

discussed the significant incentive differences that flow from Verizon Wireless' and Cingular's ILEC 

affiliations. These differences in firm characteristics are obstacles to any post-merger effort to 

coordinate pricing. 

135. Technology Development and Competition: Coordinated interaction is less likely to 

succeed in wireless telephony because ofthe dynamic nature ofthe market. The wireless market has 

been, and continues to be, in the process of technological change as carriers deploy 2.5G and 3G 

services, and the robustness of consumer demand for these services is uncertain. In addition, the 

differences in the positioning of the firms on their technology paths will remain substantial following the 

merger and will continue to complicate pricing agreement and enforcement. Finally,, investments in. 
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these markets are quite lumpy. This is the kind of dynamic market environment that is not conducive to 

successful tacit coordination. 

136. Network Effects: The wireless market also is subject to network effects because ofthe 

lower costs to the carrier of on-net calls and the customer benefits of push-to-talk calls.69 The desire to 

create network effects increases the benefits of deviating from a coordinated outcome. Although the 

Commission suggests that network effects have not had a significant impact so far, they are yet another 

factor that would complicate coordination.70 

137. Mavericks: The Commission noted in its review ofthe Cingular-AT&T Wireless 

transaction that regional carriers would remain potential mavericks.71 In addition, the Commission 

concluded that "no single nationwide carrier is uniquely positioned to be a maverick."72 Indeed, it 

concluded that even Verizon Wireless and Cingular may be mavericks in some markets. These same 

points will remain equally valid after the merger of Sprint and Nextel. Thus, this merger does not 

involve the acquisition of a unique maverick. 

138. Cooperative Ventures: The Commission raised concerns about cross-ownership 

arrangements.74 These concerns would not appear to apply to the Sprint-Nextel merger. In addition, we 

have counted Sprint affiliates and Nextel Partners as part of the merged firm in our analysis. 

6 9 "Network effects arise when the value of a product increases with the number of consumers who 
purchase it." 143. 
7 0 Jd. 1145. 
7 1 Id. 11161. 
7 2 Id. 1(162. 
7 3 M l 162. 
7 4M1[163. 
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139. Efficiencies: The efficiencies created by the Sprint-Nextel merger will make coordinated 

interaction less likely. By reducing its costs, the newly merged firm will have a greater incentive to 

deviate from a proposed coordinated outcome and expand its output instead. 

140. Spectrum Capacity: Attempts to coordinate are less likely to succeed if rivals have 

sufficient capacity to expand without any significant increase in incremental costs or reduction in the 

quality of service. The availability of that capacity would increase incentives to defect from the terms of 

coordination. It also would permit firms that are not part of the coordinating group to reposition and 

expand in response to price increases and output restrictions by the coordinating group. As the 

Commission noted, "a rival carrier may have a strong incentive to deviate from the terms of 

coordination i f it has excess spectrum and (or) network capacity relative to the traffic generated by its 

existing customer base."75 

141. We have already discussed the SAC algorithm for measuring the ability of carriers to 

absorb additional subscribers and applied it to the unilateral effects analysis. In this section, we employ 

the SAC methodology to evaluate the potential for successful coordination between the two leading 

firms in a market.76 We estimate whether the remaining smaller firms, who are not part of the assumed 

coordinating group, will have sufficient SAC to absorb 10% ofthe combined shares ofthe two leading 

firms, i f they were to attempt a coordinated price increase. The SAC analysis of coordinated effects is 

subject to the same caveats and data limitations discussed with respect to unilateral effects. 

142. We have applied the SAC methodology to the subset of the 79 Telephia markets 

identified by the adjusted structural screen where Sprint Nextel would be one of the two leading firms. 

1 5 Id. If 187. 
7 6 As noted earlier with respect to unilateral effects, failure to satisfy the SACtest'does not necessarily 
mean that a coordinated price increase would be profitable. 
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This identifies a total of 61 markets.77 The combined subscriber share of the two leading carriers in 

these markets ranges from a low of [ ] for Sarasota FL to a high of [ ] in Wilson TX. 

Although the hypothetical coordinating firms likely would not be able to reach agreement unless both of 

their market shares are high, we applied the algorithm to all of these markets, not just those that satisfied 

some particular market share threshold. The results of our calculations appear in Table 12.78 

143. To illustrate the application ofthe SAC methodology to coordination by the two leading 

firms, consider the example of St. Louis. In this market, the combined share of Sprint Nextel and 

Cingular-AT&T Wireless (the other leading firni) will be [ ] . Using the Commission's 10% output 

reduction standard, the issue is whether the other smaller carriers have sufficient SAC to absorb [ ] 

share points in the event of a hypothetical coordinated price increase by these two firms. The SAC 

methodology described earlier suggests that the remaining carriers could absorb an additional [ ] share 

points, or about 2.8 times the capacity required to absorb the [ ] share point output reduction (i.e., 

C VI ])• Therefore, the SAC algorithm suggests that pricing coordination will be unlikely to succeed 

in the St. Louis market in the face of repositioning and expansion by rivals. 

144. The SAC methodology for coordinated effects indicates that rivals are able to absorb the 

requisite share point output reduction in 55 of the 61 markets that we analyzed. In only six markets, 

Hammond LA, Kansas City, Minneapolis, Houston, Chicago, and Wilson TX is this not the case. 

7 7 Whether or not the Commission chooses to use our adjustments to its structural screens, the 
Commission's competitive analysis should still recognize the differences between this transaction and 
the Cingular-AT&T Wireless transaction in its public interest evaluation, including the differences 
resulting from the lack of ILEC affiliation, the more credible efficiency benefits, and the differences in 
spectrum holdings. 
7 8 Note that we have spectrum data for the leading carriers only for the top 106 markets. For others, we 
have only the spectrum holdings ofSprint and Nextel. In markets that were identified by our 10% 
adjusted screen, we assume that the non-Sprint Nextel member ofthe two leading firm group has a 
spectrum share proportional to its subscriber share. This assumption may.lead to inaccurate results in 
some cases. 
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However, there are several reasons why there are unlikely to be coordinated effects problems even in 

these six markets. 

145. Minneapolis: We have already discussed Minneapolis in the unilateral effects section. 

We note here that the assumptions used for applying the SAC methodology to the potential for 

coordination between Sprint Nextel and Verizon, the other leading firm in Minneapolis, produce the 

implausible result that the estimated SAC is negative. Interpreted literally, this would mean that the 

rivals in these two markets lack enough spectrum even to support the subscriber shares that they 

currently have. This result occurs because the maximum ratio of subscriber share to spectrum share 

estimated for Minneapolis is only 1.09, far lower than the ratio found for many large markets. I f even 

a modestly higher ratio (of 1.28) had been apphed to Minneapolis, the resulting SAC would have been 

sufficient to absorb all the necessary subscribers. Similarly, i f even a small subscriber cushion had been 

assumed, the same result would be obtained. 

146. Moreover, further economic analysis of Minneapolis suggests that there would not be a 

coordinated effects issue in this market. First, additional spectrum will be added in Minneapolis as a 

result of Auction 58. This additional spectrum can increase the SAC of smaller rivals and increase their 

ability to deter post-merger coordinated price increases. For example, i f rivals obtain only 11 MHz of 

the 40 MHz being auctioned for Minneapolis, that alone will be sufficient to absorb the requisite 

subscriber share. Second, the Commission expressed its greatest concern about coordinated effects in 

markets with only two competitors.80 In Minneapolis, all four national firms will be present after the 

Sprint-Nextel merger, all of which will have subscriber shares of at least [ ] . In fact. Sprint Nextel 

and Verizon Wireless will have a combined share of only [ ] . This means that the smaller non--

7 9 In this regard, we note that the data set for Minneapolis was incomplete. Some rival carriers have 
subscriber shares but had no reported spectrum holdings in the data set that we used. 
8 0 Cingular-AT&T Wireless Order^ 191. 
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coordinating firms already supply over [ ] of subscribers. This factor would make attempted 

coordination between the two leading firms less likely to succeed. 

147. Kansas City: A similar economic analysis applies to this market. First, additional 

spectrum will be added in Kansas City in Auction 58. In fact, if rivals obtain only 11 MHz of the 30 

MHz being offered in Kansas City, that alone would be sufficient to absorb 10 percent ofthe subscribers 

ofthe two leading firms. Second, in Kansas City, Sprint Nextel and Cingular will have a combined 

share of only [ ]. This means that non-coordinating firms currently have a combined share of almost 

[ ] of subscribers, which will make coordination between the two leading firms less likely to 

succeed. In addition, all four national firms will be present in Kansas City and each will have a 

subscriber share of at least [ ] after the merger. 

148. Chicago: No additional spectrum will be added in Chicago in Auction 58. However, in 

Chicago, Sprint Nextel and Cingular will have a combined share of only [ ] . This means that non-

coordinating firms already supply more than [ ] of subscribers, which would make attempted 

coordination between the two leading firms less likely to succeed. In terms of number of firms, there 

will be five firms present in Chicago with subscriber shares of at least [ ] after the merger, the four 

national firms plus US Cellular, which has a market share of [ ] . 

149. Houston: As in the case of Minneapolis, we estimated a negative value for SAC, which 

suggests that the maximum ratio of subscriber share to spectrum share, 1.18, used in the SAC 

calculation, may be too low. If that ratio had been only modestly higher (at 1.36), rivals would have 

sufficient SAC to absorb 10% ofthe subscribers ofthe two leading firms. Beyond the SAC test, similar 

economic analysis applies to this market. First, additional spectrum will be added in Houston in Auction 

58. In fact, if rivals obtain 12 MHz of the 20 MHz being offered in Houston, this alone would be 

sufficient to, absorb all the necessary subscribers. Second, in Houston, Sprint Nextel and Cingular will. 
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have a combined share of only [ ] . This means that non-coordinating firms already supply more than 

[ ] of the subscriber share, which would make coordination between the two leading firms less likely 

to succeed, in Houston, all four national firms will be present after the merger, each with a share of at 

least[ ] . 

150. Wilson TX and Hammond LA: The SAC results for both Wilson TX and Hammond LA 

are distorted by the data limitations we faced. The assumptions that we made result in a significant 

overestimate of Cingular-AT&T Wireless* combined spectrum share, which were estimated to be in 

excess of 80 MHz in both markets. Once those overestimates are corrected, both of these small markets 
Rl 

pass the SAC test by a substantial margin. 

151. Based on the Commission's methodology and our SAC analysis to date, there are 

unlikely to be coordinated effects problems resulting from this merger. In the 55 ofthe 61 Telephia 

markets where Sprint Nextel would be one ofthe two leading firms, the SAC test indicated that rival 

carriers had sufficient capacity to absorb at least 10 percent of the subscribers ofthe two leading firms, 

i f those firms were to attempt to raise their prices after the merger. For the four large markets for which 

this is not the case, other economic factors, together with the use of assumptions that are more 

8 1 As discussed earlier, we do not know the spectrum holdings of any carriers other than Sprint Nextel 
for the Telephia markets outside the top 106 markets. Therefore, we used information from these larger 
markets to estimate the "full capacity" subscriber share/spectrum share ratio. In addition, for the 
coordinated effects analysis for these smaller markets, we had to estimate the spectrum holdings ofthe 
other leading firm. To do so, we assigned the spectrum share not held by Sprint Nextel to the other 
leading carrier in proportion to its subscriber share in that market. This methodology leads to an 
overestimate ofthe spectrum holdings of Cingular-AT&T Wireless, which are found to exceed 80 MHz 
using this assignment methodology. We understand that Cingular-AT&T Wireless will not have more 
than 80 MHz in any market after the merger. Cingular-AT&T Order, note 103. Assuming, therefore, 
that Cingular has no more than 80 MHz in these two markets, the SAC in Wilson is more than 6 times 
the amount required to absorb 10% ofthe combined shares ofthe two leading carriers ([ ] share 
points). In Hammond, the assumption results in a SAC that is 5 times the amount necessary to absorb 
10% ofthe combined shares ofthe two leading firms in this market (i.e., [ ] share points). It is possible 
that a similar overestimate would apply to some other markets in which Sprint Nextel is not one ofthe 
two leading firms. 

55 



Sprint/Nextel Application for Transfer of Control 

CRA Analysis 

appropriate to these markets, indicate that there are unlikely to be significant coordinated effects issues. 

Finally, in Hammond LA and Wilson TX, the initial SAC test was distorted by incomplete spectrum 

holdings data. After correcting for this distortion, however, these two small markets passed the SAC 

test.82 

VI. Intermodal Competition 

152. In its Cingular-AT&T Wireless Order, the Commission raised concerns about the impact 

of that merger on intermodal competition.83 In this Declaration, we have already discussed the fact that 

a wireless carrier that is owned by a significant ILEC has the incentive to charge higher wireless and 

wireline prices. We also have discussed the fact that the integrated ILEC has the incentive to charge 

higher access prices and to degrade the access that it offers to its local exchange network to wireless 

competitors. Integrated firms also have potential marketing advantages from their ability to bundle 

wireline and wireless services. 

153. In its analysis ofthe Cingular-AT&T Wireless transaction, the Commission concluded 

that the potential public interest harms from a loss in intermodal competition are currently quite limited 

8 2 We also examined those 16 Telephia markets that were identified by the Commission's screen, but not 
by our 10% adjusted screen. Sprint Nextel would be one ofthe two leading firms in only 5 of these 
markets. In only 2 of these 5 markets does our estimate of the SAC indicate that rivals would have 
insufficient capacity to absorb 10% ofthe subscribers of the two leading firms. In Tampa, one of these 
two markets, the combined shares of the two leading firms is less than [ ] and there will be 5 firms 
with market shares of at least [ ] . In addition, the SAC calculation is negative, highlighting the 
limitations of this approach discussed earlier. In San Antonio, the maximum ratio of subscriber share to 
spectrum share is just above unity (1.06), which, like Minneapolis, should be viewed as implausibly low. 
I f that ratio were raised to only 1.15, the rivals of the two leading firms would have sufficient spectrum 
capacity to absorb 10% ofthe combined share ofthe two leading firms. In addition, we understand that 
30 MHz of spectrum in San Antonio will be made available in Auction 58. I f non-coordinating carriers 
would obtain at least 12 MHz in these auctions, that alone would be sufficient for them to absorb the 
requisite number of subscribers of the two leading carriers. In all of these markets, we only considered 
coordination between the two leading firms, because coordination among more than two firms would 
face even greater obstacles. See Cingular-AT&T Wireless Order ^ 191. 
8 3 Cingular-AT&T Wireless Order IK 237-246. 
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and would be outweighed by public interest benefits.84 However, it cautioned that it would continue to 

monitor the market to ensure that independent wireless competitors and intermodal competition would 

not be impeded.85 In this regard, the merger ofSprint and Nextel should facilitate, rather than diminish, 

intermodal competition by increasing the ability of these independent wireless competitors to reduce 

their costs, improve their product offerings, and compete more effectively. 

VII. Conclusions 

154. The merger of Sprint and Nextel is unlikely to raise significant competitive concerns. 

The merger will produce a number of efficiencies that will reduce the cost of serving additional 

subscribers or producing extra minutes of service, and improve the quality ofthe service that is offered 

by Sprint Nextel. Thus, these efficiencies will directly benefit wireless subscribers and increase wireless 

competition. Many of these efficiencies likely would not have occurred absent the merger or would not 

have occurred as quickly. Therefore, they are merger-specific. 

155. The initial structural screens used by the Commission for identifying markets for further 

analysis in the Cingular-AT&T Wireless transaction would not identify most ofthe local geographic 

markets that appear in the Telephia data that we have analyzed. Even fewer Telephia markets would be 

identified i f the structural screens were adjusted to reflect significant differences between the two 

transactions, especially the fact that Sprint Nextel will not be affiliated with one of the leading local 

exchange carriers. 

156. In the local markets where more detailed competitive analysis would be required by the 

structural screens, there seems little likelihood that the merger will give Sprint Nextel an incentive to 

raise prices unilaterally. Sprint and Nextel do not appear to be especially close substitutes, nor would 

8 4 M f I f 247-249. 
8 5 Id. 1250. 
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Sprint Nextel be the leading firm in most markets. Rival carriers also appear to have sufficient capacity 

to absorb a significant number of additional subscribers in the event of an.attempted unilateral price 

increase by Sprint Nextel, even in screen-identified markets in which the Sprint Nextel share is large. 

The potential for output expansion by rivals will, therefore, deter the merged firm from raising prices. 

Taken together with the efficiencies that the merger is expected to produce, these factors make unilateral 

price increases unlikely. 

157. Similarly, based on our analysis to date, we conclude that there is little concern that the 

merger could increase the likelihood of coordination among the leading firms. Pricing to enterprise 

customers does not appear to be transparent. There are now, and will remain, substantial asymmetries 

among wireless carriers, including the fact that only some carriers are affiliated with ILECs and the fact 

that the carriers are situated differently on their technology paths. Moreover, there appears to be 

sufficient capacity to discipline attempts to coordinate price increases by the two leading firms in a 

market. Given these factors and the expected efficiencies, coordinated price increases also seem 

unlikely. Closer examination of those few markets where the SAC is inadequate suggests that even in 

these markets, the merger is not likely to lead to pricing coordination. Moreover, the merger will not 

decrease intermodal competition and more likely will increase it by permitting Sprint Nextel to become 

more efficient. 
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