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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  þ
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer þ Accelerated Filer o Non-Accelerated Filer o Smaller Reporting Company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Amount to be Registered/Proposed
Maximum Offering Price Per

Title of Each Class of Unit/Proposed Maximum Aggregate Amount of
Securities to be Registered Offering Price(1) Registration Fee(1)

Common Stock
Preferred Stock
Depositary Shares(2)
Debt Securities
Warrants
Purchase Contracts
Units(3)

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

(2) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or
multiple shares of preferred stock and will be evidenced by a depositary agreement.
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(3) Each unit will be issued under a unit agreement and will represent an interest in two or more other securities,
which may or may not be separable from one another.
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Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants

Purchase Contracts
Units

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

(1) common stock;

(2) preferred stock;

(3) preferred stock represented by depositary shares;

(4) senior debt securities;

(5) warrants;

(6) purchase contracts; and

(7) units.

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

Our series 1 common stock is traded on the New York Stock Exchange under the symbol �S.�

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

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

This prospectus is dated December 20, 2010
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ABOUT THIS PROSPECTUS

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

You should rely only on the information provided in this prospectus, the related prospectus supplement, including any
information incorporated by reference, and any pricing supplement. No one is authorized to provide you with
information different from that which is contained, or deemed to be contained, in the prospectus, the related
prospectus supplement and any pricing supplement. We are not making offers to sell securities in any jurisdiction in
which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified
to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should not assume that the
information in this prospectus, any prospectus supplement or any document incorporated by reference is accurate as of
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any date other than the date of the document in which the information is contained or other date referred to in that
document, regardless of the time of sale or issuance of any security.

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus to �Sprint,� �we,� �us,�
�our� or similar references mean Sprint Nextel Corporation and its consolidated subsidiaries.

1
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

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

Our SEC filings are also available at the office of The New York Stock Exchange (NYSE), 20 Broad Street, New
York, New York 10005. For further information on obtaining copies of our public filings at the NYSE, you should
call (212) 656-5060. Our SEC filings are also available on our website at www.sprint.com, although the information
on, or connected to, our website is expressly not incorporated by reference into, and does not constitute a part of, this
prospectus.

This prospectus contains summaries of provisions contained in some of the documents discussed in this prospectus,
but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to in this prospectus have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part. If
any contract, agreement or other document is filed or incorporated by reference as an exhibit to the registration
statement, you should read the exhibit for a more complete understanding of the document or matter involved. Do not
rely on or assume the accuracy of any representation or warranty in any agreement that we have filed or incorporated
by reference as an exhibit to the registration statement because such representation or warranty may be subject to
exceptions and qualifications contained in separate disclosure schedules, may have been included in such agreement
for the purpose of allocating risk between the parties to the particular transaction, and may no longer continue to be
true as of any given date.

Incorporation of Documents by Reference

The SEC allows us to incorporate by reference information into this prospectus. This means we can disclose
information to you by referring you to another document we filed with the SEC. We will make those documents
available to you without charge upon your oral or written request. Requests for those documents should be directed to
Sprint Nextel Corporation, 6200 Sprint Parkway, Overland Park, Kansas 66251. Attention: Investor Relations,
telephone: (800) 259-3755. This prospectus incorporates by reference the following documents that we have filed with
the SEC but have not included or delivered with this prospectus:

� Annual report on Form 10-K for the fiscal year ended December 31, 2009 filed on February 26, 2010;

� Quarterly reports on Form 10-Q for the quarter ended March 31, 2010 filed on May 5, 2010, for the quarter
ended June 30, 2010 filed on August 5, 2010 and for the quarter ended September 30, 2010 filed on
November 5, 2010;

� Current reports on Form 8-K filed on March 3, 2010, March 22, 2010, May 17, 2010, May 24, 2010, July 21,
2010, August 6, 2010, November 4, 2010 and December 14, 2010 and Form 8-K/As filed on March 22, 2010
and July 8, 2010;
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� Definitive proxy statement filed on Schedule 14A on March 29, 2010; and

� the description of the series 1 common stock included in Amendment No. 8 to the Form 8-A/A filed August 12,
2005.

We are also incorporating by reference additional documents we may file pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 (Exchange Act) after the date of this prospectus

2
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until the offering of the particular securities covered by a prospectus supplement has been completed, other than any
portion of the respective filings furnished, rather than filed, under the applicable SEC rules.

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

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

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

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the accompanying prospectus supplement and the documents incorporated by reference herein and
therein may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
(Securities Act) and Section 21E of the Exchange Act. They can be identified by the use of forward-looking words,
such as �may,� �could,� �estimate,� �project,� �forecast,� �intend,� �expect,� �believe,� �target,� �providing guidance� or other comparable
words, or by discussions of strategy that may involve risks and uncertainties. We caution you that these
forward-looking statements are only predictions, which are subject to risks and uncertainties that could cause actual
results to differ materially from those in the forward-looking statements. Some factors that could cause actual results
to differ include:

� our ability to attract and retain subscribers;

� the effects of vigorous competition on a highly penetrated market, including the impact of competition on the
price we are able to charge subscribers for services and equipment we provide and our ability to attract new
subscribers and retain existing subscribers; the overall demand for our service offerings, including the impact
of decisions of new or existing subscribers between our postpaid and prepaid services offerings and between
our two network platforms; and the impact of new, emerging and competing technologies on our business;

� the effect of limiting or reducing capital and operating expenditures on our ability to improve and enhance our
networks and service offerings, implement our business strategies and provide competitive new technologies;

� our ability to obtain additional financing on terms acceptable to us, or at all;

� volatility in the trading price of our common stock, current economic conditions and our ability to access
capital;

� the impact of unrelated parties not meeting our business requirements, including a significant adverse change
in the ability or willingness of such parties to provide devices or infrastructure equipment for our CDMA
network, or Motorola, Inc.�s ability or willingness to provide related devices, infrastructure equipment and
software applications, or to develop new technologies and devices or features, for our iDEN network;

� the costs and business risks associated with providing new technologies and services and entering new
geographic markets;
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� the financial performance of Clearwire Corporation and its subsidiary Clearwire Communications LLC
(collectively �Clearwire�) and its deployment of a 4G network;

� the impact of difficulties we may encounter in connection with the integration of the business and assets of
Virgin Mobile USA, Inc., including the risk that these difficulties may limit our ability to fully integrate the
operations of this business;

3
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� the effects of mergers and consolidations and new entrants in the communications industry and unexpected
announcements or developments from others in the communications industry;

� unexpected results of litigation filed against us or our suppliers or vendors;

� the impact of adverse network performance;

� the costs or potential customer impacts of compliance with regulatory mandates, including but not limited to,
compliance with the FCC�s report and order to reconfigure the 800 MHz band;

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

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

� other risks referenced from time to time in our filings with the SEC, including in Part I, Item 1A �Risk Factors�
of our Annual Report on Form 10-K for the year ended December 31, 2009, and, Part II, Item 1A �Risk Factors�
of our quarterly report on Form 10-Q for the period ended September 30, 2010.

We specifically disclaim any obligation to update any factors or publicly announce the results of revisions to any of
the forward-looking statements included in this prospectus, including the information incorporated by reference, to
reflect future events or developments.

ABOUT SPRINT NEXTEL CORPORATION

As of September 30, 2010, we are the third largest wireless communications company in the United States based on
the number of wireless subscribers, one of the largest providers of wireline long distance services and one of the
largest carriers of Internet traffic in the nation. Our services are provided through our ownership of extensive wireless
networks and a global long distance and Tier 1 Internet backbone. We offer wireless and wireline voice and data
transmission services to subscribers under our retail brands of Sprint®, Nextel®, Boost Mobile®, Virgin Mobile®,
Assurance WirelessSM and Common CentsSM on networks that utilize third generation (3G) CDMA, national
push-to-talk iDEN or internet protocol (IP) technologies. We are also the first nationwide wireless carrier to offer
fourth generation (4G) services utilizing Worldwide Interoperability for Microwave Access (WiMAX) technology
through our mobile virtual network operator (MVNO) relationship with Clearwire. Sprint 4G is currently available in
61 markets and, as previously announced by Clearwire, coverage is expected to reach up to 120 million people by the
end of 2010. We utilize these networks to offer our wireless and wireline subscribers differentiated products and
services whether through the use of a single network or a combination of these networks. We offer wireless services
on a postpaid and prepaid payment basis to retail subscribers and also on a wholesale basis. We also offer wireline
services to other communications companies and targeted business customers.

We maintain our principal executive offices at 6200 Sprint Parkway, Overland Park, Kansas 66251. Our telephone
number there is (800) 829-0965. The address of our website is www.sprint.com. Information on, or connected to, our
website does not constitute a part of this prospectus.

4
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF
EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

For these ratios, earnings have been calculated by adding fixed charges and amortization of capitalized interest to
income (loss) from continuing operations before income taxes and before equity in (earnings) losses of equity method
investments. Fixed charges include interest expense, amortization of debt issuance costs, and the portion of rent
expenses representing interest.

For purposes of calculating the ratio of earnings to combined fixed charges and preferred stock dividends, preferred
stock dividends include the amount of pre-tax earnings required to pay the dividends on outstanding preferred stock.
There were no preferred stock dividends for periods subsequent to December 31, 2006. Accordingly, both ratios are
identical for those periods. The ratio of earnings to combined fixed charges and preferred stock dividends includes
preferred stock dividends of $3 million and $11 million for the years ended December 31, 2006 and 2005,
respectively.

The following table shows our ratios of earnings to fixed charges and earnings to combined fixed charges and
preferred stock dividends:

For the
Nine Months

Ended For the Years Ended
September 30, December 31,

2010(a) 2009(b) 2008(c) 2007(d) 2006 2005

Ratio of Earnings to Fixed Charges � � � � 1.66 1.71
Ratio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends � � � � 1.66 1.69

(a) Earnings, as adjusted, were inadequate to cover fixed charges by $1.5 billion for the nine months ended
September 30, 2010.

(b) Earnings, as adjusted, were inadequate to cover fixed charges by $2.6 billion in 2009.

(c) Earnings, as adjusted, were inadequate to cover fixed charges by $4.0 billion in 2008.

(d) Earnings, as adjusted, were inadequate to cover fixed charges by $29.8 billion in 2007.

5
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USE OF PROCEEDS

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

DESCRIPTION OF SPRINT COMMON STOCK

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

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

General

Our articles of incorporation provide that we may issue up to 6,000,000,000 shares of series 1 common stock, par
value $2.00 per share; 500,000,000 shares of series 2 common stock, par value $2.00 per share (together with the
series 1 common stock, the �Voting Common Stock�); and 100,000,000 shares of non-voting common stock, par value
$0.01 per share. As of December 16, 2010, 2,952,556,094 shares of series 1 common stock, 35,000,000 shares of
series 2 common stock and no shares of non-voting common stock were issued and outstanding.

Voting Powers

General

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

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

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

� alter or change the powers, preferences or special rights of the shares of series 1 common stock or series 2
common stock so as to affect them adversely.
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Except as otherwise provided by law or as described below, the holders of non-voting common stock will have no
right to vote on any matter. Our articles of incorporation provide that the holders of non-voting common stock have
the right to vote, as a separate class, on any fundamental change in which shares of non-voting common stock would
be treated differently from shares of series 1 common stock. A fundamental change is any merger, consolidation,
reorganization of us or reclassification by us of our shares of capital stock, any amendment to our articles of
incorporation or any liquidation, dissolution or winding up of us. However, the holders of the non-voting common
stock do not have the right to vote on a fundamental change
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in which the only difference in treatment is that the holders of series 1 common stock would be entitled to receive
equity securities with full voting rights and the holders of non-voting common stock would be entitled to receive
equity securities that have voting rights substantially identical to the voting rights of the non-voting common stock
and that are convertible upon any Voting Conversion Event (as defined below under �� Optional Conversion of
Non-voting Common Stock�) on a share-for-share basis into the voting securities to which the holders of the series 1
common stock are entitled, but which are otherwise identical to those voting securities.

Votes Per Share

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

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

� each outstanding share of series 2 common stock is entitled to 1/10 of a vote per share.

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

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

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

Cumulative Voting

Our shareholders are not entitled to cumulative voting of their shares in elections of directors.

Liquidation Rights

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

Dividends

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

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

Share Distributions

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

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

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

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

Preemptive Rights

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

Redemption of Shares Held By Aliens

Our articles of incorporation permit, by action of the board of directors, the redemption by us of shares of series 1
common stock and series 2 common stock held by aliens if necessary or advisable to comply with the foreign
ownership limitations set forth in Section 310 of the U.S. Communications Act of 1934, as amended. The provisions
permit series 1 common stock held by aliens to be redeemed at a price equal to the market price (i.e., the closing price
of the series 1 common stock on the previous trading day) of the shares on the third business day before mailing the
notice of redemption, except that the redemption price with respect to shares of series 1 common stock purchased by
any alien after November 21, 1995 and within one year of the redemption date would not, unless otherwise
determined by our board, exceed the purchase price paid for those shares by the alien. The provisions also permit
series 2 common stock held by aliens to be redeemed at a price equal to the market price of a share of series 1
common stock on the redemption date.

We will give written notice of the redemption date at least 30 days before the redemption date to the record holders of
the shares selected to be redeemed, except that the redemption date may be the date on which notice is given if the
cash or redemption securities necessary to effect the redemption have been deposited in trust for the benefit of record
holders and are subject to immediate withdrawal by them when they surrender their stock certificates.

The redemption price may be paid in cash, any of our or our subsidiaries� debt or equity securities, or any combination
of those securities or any combination of cash and those securities, provided that the securities, together with any cash
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to be paid as part of the redemption price, will, in the opinion of an investment banking firm of recognized national
standing selected by our board of directors, have a market price, at the time notice of redemption is given, at least
equal to the redemption price.
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No Dilution or Impairment; Certain Tender Offers

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

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

� maintain all of the rights associated with that series or class of common stock set forth in our articles of
incorporation, subject to the limitations, restrictions and conditions on those rights contained in our articles of
incorporation.

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

Exclusionary Tender Offers

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

�Cable Holder� is defined, generally, as any of Tele-Communications, Inc., a Delaware corporation, Comcast
Corporation, a Pennsylvania corporation, or Cox Communications, Inc., a Delaware corporation, or any of their
affiliates or successors. The current Cable Holders are Liberty Media Corporation and Cox Communications, Inc.

Issuer Tender Offers

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

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

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

Below One Percent Voting Power

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

Certain Transfers

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

Optional Conversion of Non-voting Common Stock

Under the circumstances described below, each share of non-voting common stock is convertible into one duly issued,
fully paid and non-assessable share of series 1 common stock. On the occurrence, or expected occurrence, of any
Voting Conversion Event (as defined below) with respect to holders of non-voting common stock, each share of
non-voting common stock that is being or has been distributed, disposed of or sold will be convertible at the option of
the holder into one duly issued, fully paid and nonassessable share of series 1 common stock.

�Voting Conversion Event� means:

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

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

� any sale of our securities to a person or group if, after the sale, that person or group would own or control
securities (excluding any non-voting common stock being converted and disposed of in connection with the
Voting Conversion Event) that possess in the aggregate the voting power to elect a majority of our board of
directors;

� any sale of our securities to a person or group if, after the sale, that person or group would not, in the
aggregate, own, control or have the right to acquire more than 2% of the outstanding securities of any class of
our voting securities; and

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

Transfer Agent and Registrar
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The transfer agent and registrar for the series 1 common stock and series 2 common stock is Computershare
Trust Company, N.A., Canton, Massachusetts.
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Anti-takeover Provisions

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

Vote Required for Certain Business Combinations

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

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

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

� either no shares of common stock of the surviving corporation are to be issued or delivered by way of the
merger or, if common stock will be issued or delivered, it will not increase the number of outstanding shares of
common stock immediately before the merger by more than 20%.

Our articles of incorporation require that certain business combinations initiated by a beneficial owner of 10% or more
of our voting stock, together with its affiliates and associates (collectively an �interested shareholder�), must be
approved by the holders of 80% of the outstanding voting stock, unless (1) approved by a majority of continuing
directors at a meeting where at least seven continuing directors are present, or (2) the business combination is a
merger or consolidation and the consideration received by our shareholders in the business combination is not less
than the highest price per share paid by the interested shareholder for its shares. The types of business combinations
covered by this provision include:

� a merger or consolidation of our company or any of our subsidiaries with an interested shareholder or its
affiliate;

� a sale, lease, exchange, pledge, transfer or other disposition (in one transaction or a series of transactions) of
assets with a fair market value of $1 million or more
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