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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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6200 Sprint Parkway

Overland Park, Kansas 66251

William T. Esrey
Chairman

April 2003

Dear Stockholder:

On behalf of the Board of Directors and management, I cordially invite you to attend the Annual Meeting of the Stockholders of Sprint
Corporation. The Annual Meeting will be held at 10:00 a.m. on Tuesday, May 13, 2003, at the Overland Park Convention Center, 6000 College
Boulevard, Overland Park, Kansas. A map showing the location of the meeting is printed on the back cover of the enclosed notice of the meeting
and proxy statement.

The Board of Directors has nominated Gary Forsee, Sprint s new Chief Executive Officer, and the two other present Directors whose terms of
office expire this year to continue to serve as Directors of Class II. The Board of Directors recommends that you vote for the nominees.

You are also being asked to approve amendments to Sprint s Articles of Incorporation to declassify the Board, an amendment to Sprint s
Employees Stock Purchase Plan to increase the shares available for purchase under that plan, and to ratify the appointment of Ernst & Young
LLP as independent auditors of Sprint for 2003. The Board of Directors recommends that you vote for these proposals.

Four Stockholder proposals are also included in the proxy statement. For the reasons set forth in the proxy statement, the Board of Directors
recommends that you vote against each proposal.

We encourage you to read this proxy statement and vote promptly. Doing so will save Sprint additional expenses of solicitation and will help
ensure that as many shares as possible are represented.

Sincerely,

Chairman
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SPRINT CORPORATION

6200 Sprint Parkway

Overland Park, Kansas 66251

Notice of Annual Meeting of Stockholders

Time:

10:00 a.m. (Central Daylight Time) on Tuesday, May 13, 2003

Place:

Overland Park Convention Center
6000 College Boulevard

Overland Park, Kansas 66211

Purpose:

e To elect three Class II Directors to serve for a term of three years

e To approve an amendment to Sprint s Articles of Incorporation to declassify the Board of Directors

e To approve amendments to the 1988 Employees Stock Purchase Plan

e To ratify the appointment of Ernst & Young LLP as our independent auditors for 2003
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e To vote on four Stockholder proposals if presented at the meeting

e To conduct other business properly raised before the meeting and any adjournment or postponement of the meeting

Record Date:

You may vote if you were a Stockholder of record on March 26, 2003

Proxy Voting:

Your vote is important. You may vote in one of three ways:

® by calling the toll-free number on the enclosed proxy card

e via the Internet using instructions on the proxy card

® by signing, dating, and returning your proxy card in the enclosed envelope

Overland Park, Kansas

J. Richard Devlin

April 2003

Executive Vice President General Counsel, External

Affairs and Corporate Secretary
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SPRINT CORPORATION
6200 Sprint Parkway

Overland Park, Kansas 66251

PROXY STATEMENT

These proxy materials are delivered in connection with the solicitation by the Board of Directors of Sprint Corporation (Sprint) of proxies to be
voted at our 2003 Annual Meeting of Stockholders to be held May 13, 2003. On April , 2003, we commenced mailing this proxy statement
and the enclosed form of proxy to Stockholders entitled to vote at the meeting.

Stockholders entitled to vote

Stockholders of Sprint at the close of business on March 26, 2003, may vote at the meeting. As of that date the following shares were
outstanding and entitled to vote:

Votes per
Designation Outstanding share
Series 1 FON Stock ( FON Stock ) 1.0000
Series 1 PCS Stock ( PCS Stock ) 3130
Series 2 PCS Stock .0313
Preferred Stock Seventh Series, Series 1 PCS underlying 123,314 20.360
Preferred Stock Seventh Series, Series 2 PCS underlying 123,452 2.0360

The relative voting power of Sprint s different classes of voting stock is determined under formulas in Sprint s Articles of Incorporation.

How to vote

You may vote by proxy or in person at the meeting. To vote by proxy, you may use one of the following methods if you are a registered holder
(that is, you hold your stock in your own name):

¢ Telephone voting, by dialing the toll-free number and following the instructions on your proxy card,

® Via the Internet, by going to the web address www.proxyvote.com and following the instructions on the proxy card,
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e Mail, by completing and returning the proxy card in the enclosed envelope. The envelope requires no additional postage if mailed in the
United States.

If your shares are held in street name by a broker or other nominee, you should check the voting form used by that firm to determine whether
you may vote by telephone or Internet.

How proxies work

Giving your proxy means that you authorize us to vote your shares at the meeting in the manner you direct. If you sign, date, and return the
enclosed proxy card but do not specify how to vote, we will vote your shares for the nominees for Directors designated below, for approval of

the amendment to Sprint s Articles of Incorporation and to Sprint s Employees Stock Purchase Plan, for ratification of the appointment of Sprint s
auditors, and against the Stockholder proposals.

How to revoke a proxy

You may revoke your proxy before it is voted at the meeting by:

e voting again by telephone or on the Internet or completing a new proxy card with a later date your latest vote will be counted,
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e filing an instrument of revocation with the Corporate Secretary of Sprint, or

e voting in person at the meeting.

Voting by employees participating in Sprint s Retirement Savings Plans

If you are a participant in Sprint s Retirement Savings Plans, you are entitled to instruct the trustee, Fidelity Management Trust Company, how to
vote the shares allocated to your account. If you do not instruct Fidelity how to vote your shares, the Retirement Savings Plans provide for
Fidelity to vote your shares in the same proportion as the shares for which it receives instructions from all other participants. To allow sufficient
time for Fidelity to vote, your voting instructions must be received by Fidelity by May 8, 2003.

You will receive one proxy card that covers any shares held for you in your Retirement Savings Plan account, as well as any other shares
registered in your own name.

Regquired vote

In order to carry on the business of the meeting, we must have a quorum. A quorum requires the presence, in person or by proxy, of the holders
of a majority of the votes entitled to be cast at the meeting. We count abstentions and broker non-votes as present and entitled to vote for
purposes of determining a quorum. A broker non-vote occurs when you fail to provide voting instructions to your broker for shares you hold in

street name. Under those circumstances, your broker may be authorized to vote for you on some routine items but is prohibited from voting on
other items. Those items for which your broker cannot vote result in broker non-votes.

The three nominees for Director receiving the greatest number of votes at the meeting will be elected as Directors. Abstentions and broker
non-votes are not counted for this purpose.

Approval of the amendment to Sprint s Articles of Incorporation declassifying the Board of Directors requires the affirmative vote of a majority
of the votes outstanding and entitled to vote. If you vote to abstain on this proposal, it will have the same effect as if you voted against the
proposal.

For all other matters to be voted upon at the meeting, the affirmative vote of a majority of votes cast in person or by proxy, and entitled to vote

on the matter, is necessary for approval. For this purpose, if you vote to abstain from voting on a proposal, your shares will be treated as present
and will have the same effect as if you voted against the proposal. Broker non-votes, however, are not counted as cast for this purpose and have
no effect on the outcome of the vote.

Costs of proxy solicitation
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We will pay the expenses of soliciting proxies. In addition to solicitation by mail, our officers may solicit proxies in person or by telephone. We
have hired D. F. King & Co. to assist us in soliciting proxies for an anticipated fee of $8,500 plus out-of-pocket expenses.

Delivery of proxy materials to households where two or more Stockholders reside

Securities and Exchange Commission (SEC) rules allow us to deliver a single copy of an annual report, proxy statement, prospectus, or
information statement to any household where two or more Stockholders reside if we believe the Stockholders are members of the same family.
This rule benefits you by reducing the volume of duplicate information you receive at your household. It also benefits Sprint by reducing our
printing and mailing costs.

We mailed your household a single set of proxy materials this year unless you provided instructions to the contrary in response to a notice
mailed to you last year. However, we mailed each Stockholder in your household a separate proxy card or voting instruction form. If you prefer
to receive your own copy of the proxy materials for this year s Annual Meeting, please request a duplicate set by writing to Sprint Shareholder
Relations, 6200 Sprint Parkway, Mailstop: KSOPHF0302-3B206, Overland Park, KS 66251 or by calling 1-800-259-3755 (option 4).

Table of Contents 11



Edgar Filing: SPRINT CORP - Form PRE 14A

Table of Conten

If you prefer to receive your own copy of proxy materials in the future, and you are a registered holder, please contact Sprint Shareholder
Relations. If a broker or other nominee holds your shares, you may instruct your broker to send duplicate mailings by following the instructions
on your voting instruction form or by contacting your broker.

If you share a household address with another Stockholder, and you received duplicate mailings of the proxy materials this year, you may
request that your household receive a single set of proxy materials in the future. If you are a registered holder, please contact Sprint Shareholder
Relations. If a broker or other nominee holds your shares, follow the instructions on your voting instruction form or contact your broker.

If you hold some Sprint shares as a registered holder or through Sprint s Retirement Savings Plan, and other Sprint shares in the name of a broker
or other nominee, we must send you proxy materials for each account. To avoid receiving duplicate sets of proxy materials, you may consolidate
accounts or consent to electronic delivery as described in the following section.

Viewing the proxy materials on-line

We are able to distribute the annual report and proxy statement to you in a fast and efficient manner via the Internet. This reduces the amount of
paper delivered to your address and eliminates the cost of sending these documents by mail. You may elect to view all future annual reports and
proxy statements on the Internet instead of receiving them by mail. To make this election follow the instructions after you vote via the Internet.

Shareholders who have enrolled for electronic delivery receive an e-mail notice of shareholder meetings. The e-mail will provide links to Sprint s
annual report and proxy statement. These documents are in PDF format so you will need Adobe Acrobat® Reader to view them on-line. The
e-mail will also provide a link to a voting web site and your control number to use to vote via the Internet.

Confidential voting policy

Your individual vote is kept confidential from our Directors, officers, and employees except for certain specific and limited exceptions. One
exception occurs if you write opinions or comments on your proxy card. In that case, a copy of your proxy card is sent to us.

Attending the meeting

If you hold your shares in the name of a broker or other nominee, and you plan to attend the meeting, please bring proof of ownership with you
to the meeting. A brokerage account statement showing that you owned voting stock of Sprint on March 26, 2003, is acceptable proof. If you are
a registered holder, no proof is required.
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Stockholder proposals for next year

Sprint s bylaws provide that the Annual Meeting of Stockholders is to be held on the third Tuesday in April of each year unless the Board of
Directors sets a different date. In 2004, the third Tuesday falls on April 20.

We anticipate mailing our proxy materials for next year s Annual Meeting on or about March 19, 2004. Based on that schedule, the deadline for
Stockholder proposals to be included in the proxy statement for that meeting is November 20, 2003. If you intend to submit such a proposal, it
must be received by Sprint s Corporate Secretary at 6200 Sprint Parkway, Mailstop KSOPHF0302-3B679, Overland Park, Kansas 66251, no
later than that date.

If you intend to submit a matter for consideration at next year s meeting, other than by submitting a proposal to be included in our proxy
statement, you must give timely notice according to Sprint s bylaws. Those bylaws provide that, to be timely, your notice must be received by
Sprint s Corporate Secretary at 6200 Sprint
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Parkway, Mailstop KSOPHF0302-3B679, Overland Park, Kansas 66251, by November 20, 2003 but not before October 21, 2003. For each
matter you intend to bring before the meeting, your notice must include a brief description of the business you wish to be considered and the
reasons for conducting that business at the meeting. The notice must also include your name and address, the class and number of shares of
Sprint that you own, and any material interest you have in that business.

Security ownership of certain beneficial owners

The following table provides information about the only known beneficial owners of more than five percent of each class of Sprint s outstanding
voting stock as of March 26, 2003, except as otherwise provided in Footnote 8:

Percent
Name and Address of Amount and Nature of Sprint
of Beneficial Percent Voting
Title of Class Beneficial Owner Ownership Series of Class Power
FON common stock Capital Research and Management 129,612,600 shares (8) Series 1 14.5%(8) 11.4%
Company (1)
Capital Group International, Inc. (2) 53,475,330 shares (8) Series 1 6.0%(8) 4.7%
PCS common stock AXA Assurances [.A.R.D. 84,277,422 shares (8) Series 1 8.3%(8) 2.2%
Mutuelle (3)
Capital Research and Management 59,099,790 shares (8) Series 1 5.8%(8) 1.6%
Company (1)
Capital Group International, Inc. (2) 123,898,140 shares (8) Series 1 12.4%(8) 3.3%
France Télécom (4) 56,000,032 shares Series 1 5.0% 1.0%
Cox Communications, Inc. (5) 76,677,387 shares Series 2 7.7% 0.2%
Liberty Media Corporation (6) 169,695,103 shares Series 2 17.2% 0.5%
Preferred stock Comcast Corporation (7) 61,726 shares Series 7 25.0% 0.0%
Cox Communications, Inc. (5) 61,726 shares Series 7 25.0% 0.0%
Liberty Media Corporation (6) 123,314 shares Series 7 50.0% 0.7%

(1) Capital Research and Management Company, 333 South Hope Street, Los Angeles California.
(2) Capital Group International, Inc., 11100 Santa Monica Boulevard, Los Angeles, California.
(3) AXA Assurances [.A.R.D. Mutuelle, 370, rue Saint Honore, 75001 Paris, France.

(4) France Télécom, 6 place d Alleray, 75505 Paris Cedex 15, France.

(5) Cox Communications, Inc., 1400 Lake Hearn Drive, Atlanta, Georgia.

(6) Liberty Media Corporation, 12300 Liberty Boulevard, Englewood, Colorado.

(7)  Comcast Corporation, 1500 Market Street, Philadelphia, Pennsylvania.

(8) Amount based solely on Schedules 13G received by Sprint as of March 26, 2003.

Security ownership of Directors and executive officers

The following table states the number of shares of Sprint s common stock beneficially owned, as of December 31, 2002, by each current
Director, each executive officer named in the Summary Compensation Table, and by all Directors and executive officers as a group. Including
shares covered by options exercisable within 60 days, Mr. Esrey beneficially owned 1.1% of the outstanding shares of FON common stock.
However, excluding shares covered by options that were not in-the-money on December 31, 2002, Mr. Esrey owned 0.3% of the outstanding
FON common stock. Other than Mr. Esrey, no individual Director or executive officer owned more than one percent of the outstanding shares of
FON common stock or one percent of the outstanding shares of PCS common stock. As a group the listed individuals owned 2.1% of the
outstanding FON common stock and 1.1% of the outstanding PCS common stock. Except as otherwise indicated, each individual named has sole

Table of Contents 14



Edgar Filing: SPRINT CORP - Form PRE 14A

investment and voting power with respect to the securities shown.
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DuBose Ausley
J. Richard Devlin
William T. Esrey
Gary D. Forsee
Michael B. Fuller

Irvine O. Hockaday, Jr.

Len J. Lauer
Ronald T. LeMay

Linda Koch Lorimer

Charles E. Rice
Louis W. Smith
Stewart Turley

Name

FON Stock

PCS Stock

Shares Covered

Shares Covered

All Directors and executive officers as a group

(17 persons)

Shares By Exercisable Shares By Exercisable
Owned Options (1) Owned Options (1)

16,489 35,538 8,150 17,096
86,558 789,496 98,744 430,738
2,660,162(2) 8,267,986 1,644,396(3) 4,343,325
0 0 31,377 0
305,943 932,571 382,552 341,438
11,409 21,538 17,933 13,538
110,431 417,034 116,907 238,726
1,694,817 3,938,304 1,834,593 1,278,720
12,093 44,106 32,963 24,822
37,448 39,250 24,175 22,394
10,901 11,538 2,661 8,538
20,000 39,250 10,390 22,394
5,077,198(2) 15,832,835 4,378,993(3) 7,438,880

(1) These are shares that may be acquired upon the exercise of stock options exercisable on or within sixty days after December 31, 2002,

under Sprint s stock option plans.

(2) Includes shares held by or for the benefit of family members in which beneficial ownership has been disclaimed: 33,666 shares held in

trust for Mr. Esrey s children.

(3) Includes shares held by or for the benefit of family members in which beneficial ownership has been disclaimed: 13,388 shares held in

trust for Mr. Esrey s children.

Section 16(a) beneficial ownership reporting compliance

Section 16(a) of the Securities Exchange Act of 1934 requires Sprint s Directors and executive officers to file with the SEC and the New York
Stock Exchange initial reports of ownership and reports of changes in ownership of Sprint s common stock and other equity securities of Sprint.
Directors and executive officers are required by SEC regulations to furnish Sprint with copies of all Section 16(a) reports they file.

To Sprint s knowledge, based solely on review of the copies of these reports furnished to Sprint and written representations that no other reports
were required, during 2002 all Section 16(a) filing requirements applicable to its Directors and executive officers were complied with, except for
failure to report timely on a Form 4 the purchase of 1,300 shares of FON Stock by an investment advisor for Irvine O. Hockaday, Jr. and an
inadvertent late filing of Stewart Turley s Form 5 for 2001. These failures were inadvertent and, as soon as the oversights were discovered, the

forms were promptly filed.

Litigation

In December 2000, The Amalgamated Bank, an institutional Stockholder, as Trustee for the Longview Collective Investment Fund, and two
other Stockholders, each filed a derivative action purportedly on behalf of Sprint against certain of Sprint s current and former officers and
Directors in the Jackson County, Missouri, Circuit Court. All three suits were consolidated and allege that the individual defendants breached
their fiduciary duties to Sprint and were unjustly enriched by making undisclosed amendments to Sprint s stock option plans, by failing to
disclose certain information concerning regulatory approval of the proposed merger of Sprint and WorldCom, Inc., and by overstating Sprint s
earnings for the first quarter of 2000. The plaintiff seeks damages, to be paid to Sprint, in an unspecified amount.
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On March 19, 2003, plaintiff s counsel and the defendants announced a settlement, subject to court approval, of the lawsuit. The settlement does
not reflect any admission of liability by the defendants. The settlement by plaintiff s counsel and the defendants includes the adoption of
enhancements of Sprint s corporate

Table of Contents 17



Edgar Filing: SPRINT CORP - Form PRE 14A

Table of Conten

governance policies and practices; an agreement by current Board members and senior management to certain restrictions on options (or any
stock obtained through the exercise of options accelerated by Stockholder approval of the WorldCom merger); and the payment of plaintiff s
attorneys fees in the form of 250,000 FON shares and 500,000 PCS shares. Many of the corporate governance enhancements are included in
those described below under Corporate governance matters.

In June 2001, The New England Health Care Employees Pension Fund, an institutional Stockholder, and two other Stockholders each filed a
purported class action in the federal court, for the District of Kansas. All three suits were consolidated and allege that Sprint and certain of
Sprint s current and former officers and Directors failed to disclose certain information concerning regulatory approval of the proposed
WorldCom merger and overstated Sprint s earnings for the first quarter of 2000, in violation of the federal securities laws, and seek an
unspecified amount of damages. On March 19, 2003, plaintiffs and defendants in these securities cases announced a settlement, subject to court
approval. The settlement does not reflect any admission of liability by defendants, and there has been no finding of any violation or liability by
defendants. The settlement includes the payment to the plaintiffs class and counsel a total of $50 million.

New Chief Executive Officer

On March 19, 2003, Gary Forsee became Chief Executive Officer of Sprint. Mr. Forsee was previously the Vice Chairman-Domestic Operations
of BellSouth and Chairman of Cingular Wireless. BellSouth and Cingular Wireless filed suit to enforce the non-compete and confidentiality
provisions of Mr. Forsee s employment contract and prevent him from becoming Sprint s CEO. The Georgia trial court determined that his
non-competition agreement was not enforceable and referred the confidentiality provisions to an arbitrator. On March 18, 2003, the arbitrator
permitted Mr. Forsee to become Sprint s CEO subject to certain restrictions for a period of twelve months designed to protect BellSouth s
confidential information. For example, among other things, Mr. Forsee will not be able to be present at, or participate in, discussions concerning
potential mergers, acquisitions or sales of assets with respect to specified telecommunications companies and cannot solicit BellSouth or
Cingular employees. BellSouth has appealed the trial court s decision to the Georgia Supreme Court and BellSouth and Cingular are separately
pursuing a claim against Sprint for tortious interference with their relationship with Mr. Forsee.

I. ELECTION OF DIRECTORS

(Item 1 on Proxy Card)

The Board of Directors of Sprint is currently divided into three classes, with the term of office of each class ending in successive years. The
terms of the Directors of Class II expire with this meeting. Each of the three nominees for Class 11, if elected, will serve three years until the
2006 Annual Meeting and until a successor has been elected and qualified. The Directors in Class III will continue in office until the 2004
meeting and the Directors in Class I will continue in office until the 2005 meeting. As described below, Sprint is proposing to declassity its
Board. See Proposal to Adopt an Amendment to the Articles of Incorporation to Eliminate Classification of Sprint s Board of Directors.

The persons named in the accompanying proxy will vote your shares for the election of the nominees named below as Directors of Class II
unless you direct otherwise. Each nominee has consented to be named and to continue to serve if elected. If any of the nominees become
unavailable for election for any reason, the proxies will be voted for the other nominees and for any substitutes.
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Nominees for Director

The following information is given with respect to the nominees for election.

Class Il Nominees to Serve Three Years Until 2006 Annual Meeting

Gary D. Forsee, age 52. Chief Executive Officer of Sprint, Overland Park, Kansas. He is a director of
Goodyear Tire & Rubber Co. Before becoming the Chief Executive Officer of Sprint on March 19, 2003,
Mr. Forsee served as Vice Chairman Domestic Operations of BellSouth Corporation since January 2002
and President of BellSouth International since 2000, before which he served as Executive Vice President
and Chief Staff Officer beginning in 1999. Before joining BellSouth, Mr. Forsee served as President and
Chief Executive Officer of Global One, a joint venture of Sprint, Deutsche Telekom and France Télécom,
in Brussels, Belgium beginning in 1998. Before joining Global One, Mr. Forsee served as the President
and Chief Operating Officer of Sprint s Long Distance Division beginning in 1995. He was elected to
Sprint s Board effective March 19, 2003.

Charles E. Rice, age 67. Chairman of Mayport Venture Partners, LLC, and former Vice Chairman of
Corporate Development, Bank of America Corporation, a bank holding company, from 1998 to 2001. He
is a director of CSX Corporation, Bessemer Trust Company, and Post Properties, Inc. Before becoming
Vice Chairman of Corporate Development of Bank of America Corporation, Mr. Rice was Chairman of
NationsBank, Inc. from May 1998 to October 1998 and Chairman and Chief Executive Officer of Barnett
Banks, Inc. from 1984 to 1998. He has been a Director of Sprint since 1975.

Louis W. Smith, age 60. Retired President and Chief Executive Officer of the Ewing Marion Kauffman
Foundation, Kansas City, Missouri. He is a director of H & R Block, Inc. Before serving as President and
Chief Executive Officer of the Ewing Marion Kauffman Foundation from 1997 until April 2002, he was
President and Chief Operating Officer of the foundation beginning in 1995. He was President of Allied
Signal Inc., Kansas City Division, from 1990 to 1995. He has been a Director of Sprint since 1999.

Directors continuing in office

The following information is given with respect to the Directors who are not nominees for election at this meeting.

Class Il Serving Until 2004 Annual Meeting

William T. Esrey, age 63. Chairman of Sprint, Overland Park, Kansas. He is a director of Duke Energy
Corporation, Exxon Mobil Corporation, and General Mills, Inc. Mr. Esrey has been Chairman of Sprint
since 1990 and Chief Executive Officer from 1985 until March 18, 2003. He has been a Director of
Sprint since 1985. Mr. Esrey has informed the Board that he expects to retire and resign from the Board
after a brief transition period. Pursuant to Sprint s Articles of Incorporation, the Board will select a new
Director to fill the resulting vacancy.
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Linda Koch Lorimer, age 50. Vice President and Secretary of the University, Yale University, New
Haven, Connecticut. She is a director of McGraw-Hill, Inc., and Yale-New Haven Hospital and a trustee
of Hollins University. Before becoming Vice President and Secretary of Yale University in 1993, Ms.
Lorimer was President of Randolph-Macon Woman s College for more than six years. She has served as
the President of the Board of the American Association of Colleges and Universities and as Vice Chair of
The Center for Creative Leadership. She has been a Director of Sprint since 1993.

Stewart Turley, age 68. Retired Chairman of Eckerd Corporation, a diversified retailer, Clearwater,
Florida. He is a director of WCI Communities, Inc. Before his retirement in 1997, Mr. Turley had been
Chairman of Eckerd Corporation since 1975. He has been a Director of Sprint since 1980.

Class I Serving Until 2005 Annual Meeting

DuBose Ausley, age 65. Employee of Ausley & McMullen, a law firm, Tallahassee, Florida, where he
was Chairman from 1996 to June 1, 2002. He is a director of Capital City Bank Group, Inc., Tampa
Electric Co., Inc., TECO Energy, Inc., and Blue Cross and Blue Shield of Florida, Inc. He has also been
Chairman of the Capital City Bank Group, Inc. for more than five years. Mr. Ausley has been a Director
of Sprint since 1993.

Irvine O. Hockaday, Jr., age 66. Retired President and Chief Executive Officer of Hallmark Cards, Inc.,
a manufacturer of greeting cards, Kansas City, Missouri. He is a director of Aquila, Inc., Crown Media
Holdings, Inc., Dow Jones, Inc., Ford Motor Company, and Estee Lauder, Inc. Mr. Hockaday served as
President and Chief Executive Officer of Hallmark Cards, Inc. from 1985 to 2001. He has been a
Director of Sprint since 1997, and has been named Sprint s initial lead independent Director.

Ronald T. LeMay, age 57. President and Chief Operating Officer of Sprint, Overland Park, Kansas. He
is a director of The Allstate Corporation, Ceridian Corporation, and Imation Corporation. Mr. LeMay has
served as President and Chief Operating Officer of Sprint since 1997. He was a Director of Sprint from
1993 until July 1997 and re-elected in December 1997. Mr. LeMay is expected to leave his positions at
Sprint in the near future. Pursuant to Sprint s Articles of Incorporation, the Board will select a new
Director to fill the resulting vacancy.
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Compensation of Directors

Annual retainer and meeting fees. Directors who are not employees of Sprint (the Outside Directors) are each paid $40,000 annually plus
meeting fees. For each meeting attended, Sprint pays Outside Directors the following fees: (1) $1,250 for Board meetings, (2) $1,000 for
committee meetings, (3) $1,250 for in-person meetings of Outside Directors, unless those meetings occur in connection with a Board meeting,
and (4) $1,250 for in-person business meetings attended on Sprint s behalf. Under the 1997 Long-Term Stock Incentive Program, Outside
Directors can elect to use these fees to purchase FON Stock and PCS Stock. They can also elect to have the purchased shares deferred and
placed in a trust. Sprint also maintains the Directors Deferred Fee Plan under which Outside Directors may elect to defer all or some of their
fees.

Stock options. On February 19, 2002, each Outside Director was granted an option to purchase 6,550 shares of FON Stock and 6,550 shares of
PCS Stock at an option price equal to 100% of the fair market value on that date. The options expire ten years from the date of grant.
Twenty-five percent of the shares subject to the option became exercisable on February 19, 2003, and an additional 25% become exercisable on
February 19th of each of the three succeeding years.

With respect to these grants, vesting is accelerated in the event of the Outside Director s death, permanent disability, attainment of mandatory
retirement age (that is, the Annual Meeting closest to the Outside Director s 70th birthday), or change in control of Sprint.

Retirement Benefits. In 1982 Sprint adopted a retirement plan for its Outside Directors. Any Director of Sprint who served five years as a
Director without simultaneously being employed by Sprint or any of its subsidiaries is eligible to receive benefits under the plan. The retirement
plan was amended in 1996 to eliminate the retirement benefit for any Director who had not served five years as of the date of the amendment.
An eligible Director will receive monthly benefit payments equal to the monthly fee (not including meeting fees) being paid to Directors at the
time of the Director s retirement. The monthly retirement benefit would be $3,333 for any Director retiring while the current $40,000 annual fee
remains in effect. The number of monthly benefit payments to a Director under the plan will equal the number of months served as a Director
without simultaneously being employed by Sprint or any of its subsidiaries, up to a maximum of 120 payments.

Outside Directors not eligible for benefits under the retirement plan after the 1996 amendment received units representing shares of FON Stock
and PCS Stock credited to their accounts under the Director s Deferred Fee Plan upon becoming a Director. Half of these units will vest upon
completion of five years of Board service and ten percent will vest on each succeeding anniversary.

Other benefits. Outside Directors are provided with Sprint residential long distance service limited to $6,000 per year. They are also provided
with Sprint PCS service limited to $2,000 per year and use of PCS handsets. The Directors are reimbursed for income taxes associated with

these benefits. Outside Directors also may participate in Sprint s charitable matching gifts program on the same terms as Sprint employees. Under
that program, Sprint will match up to $10,000 a year in contributions by each Outside Director to an eligible institution or organization.

Corporate governance matters
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Both the Board of Directors and Sprint s management firmly embrace good and accountable corporate governance and believe that it can be a
tangible competitive advantage. Since last summer, a newly formed Nominating and Corporate Governance Committee has been designing a
comprehensive set of corporate governance initiatives. As part of this process, the committee and the Board have been comparing Sprint s
policies and practices to policies and practices suggested by various groups or authorities active in corporate governance and practices of other
public companies. The Board also discussed revisions to its corporate governance structure with and received input from, and agreed to certain
changes to its corporate governance structure with The Amalgamated Bank and plaintiff s counsel as part of the proposed settlement of derivative
litigation described above.
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Among the governance enhancements that have been implemented are the following:

(1) creation and publication of Corporate Governance Guidelines that detail important aspects of Sprint s governance policies and
practices;

(2) creation of a nominating and corporate governance committee composed entirely of independent directors to focus on corporate
governance matters;

(3) adoption of strict independence standards for directors, with a goal by the 2004 Annual Meeting of Stockholders that at least %/3 of
the Board will be composed of independent Directors;

(4) establishment of term limits for the Outside Directors and limits on the number of other public company boards on which Sprint
directors can serve;

(5) creation of a lead independent director position to, among other things, be the primary interface between the Outside Directors, the
Chairman and the Chief Executive Officer and to chair meetings of Outside Directors Mr. Hockaday has been named Sprint s initial
lead independent Director by the Outside Directors;

(6) formalization of the existing practice of regular meetings of Outside Directors; and

(7) adoption of a policy that prohibits Sprint s independent auditor from providing financial services to audit committee
members in their individual capacity, executive officers or officer-level employees in the Finance organization.

Sprint s Corporate Governance Guidelines and the charters for the Audit Committee, the Nominating and Corporate Governance Committee, and
the Compensation Committee are available at www.sprint.com/governance. They may also be obtained by writing to Shareholder Relations,
6200 Sprint Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.

Starting with respect to tax years after 2002, the Board of Directors adopted the following policies: (1) Sprint s independent auditors may not
provide financial services, including tax planning or compliance services, to Sprint s audit committee members in their individual capacity,
executive officers or officer-level employees in the Finance organization; and (2) Sprint will not pay for tax compliance services performed for
senior executive officers by any service provider, other than through reimbursement under the annual miscellaneous services benefit that is
available to all of Sprint s officers.

The Audit Committee has also approved a revised code of ethics, The Sprint Principles of Business Conduct, which complies with the
Sarbanes-Oxley Act and the proposed New York Stock Exchange corporate governance standards. The Sprint Principles of Business Conduct
apply to all employees and directors of Sprint and its subsidiaries and are available at www.sprint.com/governance. A copy may also be obtained
by writing to Shareholder Relations, 6200 Sprint Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.

Independence of Directors

Table of Contents 24



Edgar Filing: SPRINT CORP - Form PRE 14A

The Board has determined that the following Directors have no material relationship with Sprint and are independent using the definition
described below: Messrs. Hockaday, Rice, Smith and Turley, and Ms. Lorimer. Based on these standards, the Board of Directors is composed of
a majority of independent Directors, and the Audit Committee, the Compensation Committee, and the Nominating and Corporate Governance
Committee are composed entirely of independent Directors.

Mr. Ausley, who is also a current Director, has the relationships with Sprint described in the following section of this proxy statement. See

Certain relationships and other transactions. Mr. Ausley has informed the Board that these relationships did not influence his judgment in
matters considered by the Board, and did not interfere with his ability to fulfill his duties as a director solely in the interest of Sprint and its
Stockholders. The Board has concurred in this determination.

10
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The Board of Directors used the following definitions for the purposes of determining Director independence: affiliate means any entity that

controls, is controlled by or is under common control with Sprint, as evidenced by the power to elect a majority of the board of directors or

comparable governing body of that entity; excluded compensation means director and committee fees and pension or other forms of deferred

compensation for prior service, provided such compensation is not contingent in any way on continued service; and immediate family and
NYSE look-back period have the meanings given those terms by proposed Rule 303A(2) of the New York Stock Exchange.

A Director will not be independent unless the Board determines that the Director does not have a material relationship with Sprint, considering
all relevant circumstances. A Director will not be independent if:

(a) during the preceding five years, the Director was employed by, or any of the Director s immediate family members was employed as an
executive officer by, Sprint or any of its affiliates;

(b) during the NYSE look-back period, the Director or any of the Director s immediate family members received more than $100,000 per year in
direct compensation from Sprint or any of its affiliates, other than excluded compensation;

(c) during the preceding five years, the Director was affiliated with or employed by, or any of the Director s immediate family members was
affiliated with or employed as an executive officer or in a professional capacity by, a present or former auditor of Sprint or any of its affiliates;

(d) during the preceding five years, the Director was part of an interlocking directorate in which an executive officer of Sprint serves on the
compensation committee of the board of another company that concurrently employs the Director or any of the Director s immediate family
members as an executive officer;

(e) the Director is part of an interlocking directorate in which an executive officer of Sprint serves on the board of another company that
concurrently employs the Director as an executive officer;

(f) during any of the preceding three years, the Director or an immediate family member accepted any payments (other than those arising solely
from investments in Sprint s securities) from Sprint or any of its affiliates in excess of $45,000, other than excluded compensation, other
non-discretionary compensation or compensation arising out of a current employment relationship;

(g) during any of the preceding three years or any longer NYSE look-back period, the Director was an employee of, or any of the Director s
immediate family members was an executive officer of, any organization to which Sprint or any of its affiliates made, or from which Sprint or

any of its affiliates received, payments (other than those arising solely from investments in Sprint s securities) that exceed the greater of two
percent of the recipient s (i.e., Sprint s or the other organization s) consolidated gross revenues or $1,000,000; provided, however, that a Director
who was an executive officer of an organization is subject to a $200,000 rather than a $1,000,000 threshold during any of the preceding three
years; or
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(h) during any of the preceding three years, the Director was a partner in or controlling shareholder of any organization to which Sprint or any of
its affiliates made, or from which Sprint or any of its affiliates received, payments (other than those arising solely from investments in Sprint s
securities) that exceed the greater of three percent of the recipient s (i.e., Sprint s or the other organization s) consolidated gross revenues or
$200,000.

If the Board determines that a Director who does not meet the standards in subsections (b), (¢), (f) or (h) or does not meet the $200,000 threshold
standard in subsection (g) is nevertheless independent, the Board will disclose a specific explanation of its determination in Sprint s annual proxy
statement. In no event will the Board make this determination with respect to (e), (f), (g) and (h) for a Director for more than two consecutive
years.

11
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Certain relationships and other transactions

Until June 1, 2002, Mr. Ausley, one of Sprint s Outside Directors, was chairman of the law firm of Ausley & McMullen, which provided legal
services to certain affiliates of Sprint in 2002 for which Ausley & McMullen billed Sprint $283,377 for legal services provided to certain
affiliates, mainly in the areas of regulatory and litigation related advice to the Local Telecommunications Division. Mr. Daniel M. Ausley, the
son of Mr. Ausley, owns directly or indirectly a 50 percent interest in three entities that lease space on cellular telephone towers and one entity
that provides consulting services regarding cellular telephone towers to numerous wireless providers including Sprint s PCS Division. In 2002,
Sprint paid an aggregate of $263,995 to these entities.

William Esrey, Jr., the son of Mr. Esrey, Sprint s Chairman and, until March 19, 2003, Sprint s Chief Executive Officer, is employed by Sprint as
an Area Vice President in the PCS division, and in 2002 he received $322,475 in salary and other compensation. William Esrey, Jr. s

employment with Sprint s PCS division predates Sprint acquiring sole control of Sprint PCS in 1998. Dwayne Smith, the son of Mr. Smith, one
of Sprint s Outside Directors, is employed as a Product Manager by Sprint in the Global Markets Group, and in 2002 he received $62,190 in
salary and other compensation. Dwayne Smith s employment at Sprint preceded his father s election to the Board. The compensation provided to
these individuals is consistent with that provided to other employees with equivalent responsibilities at Sprint.

Board committees and Director meetings

Board Meetings. During 2002, the Board held six regular meetings and seven special meetings. The Board of Directors has an Audit Committee,
a Capital Stock Committee, a Compensation Committee, an Executive Committee and a Nominating and Corporate Governance Committee. All
Directors attended at least 75% of the meetings of the Board, and Board committees on which they served, during 2002.

Meetings of Outside Directors. In addition to Board and committee meetings, the Outside Directors frequently met without management present.

The Audit Committee. The primary function of the Audit Committee is to advise and assist the Board in fulfilling its oversight responsibilities to
the investment community, including current and potential Stockholders. The Audit Committee s purpose includes assisting Board oversight of
the integrity of Sprint s financial statements, Sprint s compliance with legal and regulatory requirements, and the performance of Sprint s internal
audit function. The Audit Committee also has sole responsibility for the appointment, compensation and oversight of the independent auditors.

The committee s principal responsibilities in serving these functions are described in the Audit Committee Charter that was adopted by Sprint s
Board of Directors.

The Audit Committee has evaluated the effect of the Sarbanes-Oxley Act and the New York Stock Exchange s proposed corporate governance
standards on the Audit Committee s responsibilities and its charter. In light of the Sarbanes-Oxley Act and the proposed NYSE standards, the
Audit Committee has adopted a revised charter, which the Audit Committee will continue to reconsider with the intention of maintaining full
compliance with the Sarbanes-Oxley Act and any applicable NYSE listing standards. The revised charter is attached as Appendix A to this proxy
statement. It is also available at www.sprint.com/governance and a copy may be obtained by writing to Shareholder Relations, 6200 Sprint
Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.
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The Audit Committee has also approved a revised code of ethics, The Sprint Principles of Business Conduct, which complies with the
Sarbanes-Oxley Act and the proposed New York Stock Exchange corporate governance standards. The Sprint Principles of Business Conduct
apply to all employees and directors of Sprint and its subsidiaries and are available at www.sprint.com/governance. A copy may also be obtained
by writing to Shareholder Relations, 6200 Sprint Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.

The Chairman of the Audit Committee is Mr. Rice. The other members are Ms. Lorimer and Mr. Smith. Each of the members is financially
literate, independent and able to devote sufficient time to serving on the Audit

12
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Committee. The independence determination has been made by the Board under the current and proposed corporate governance standards of the
New York Stock Exchange. The Audit Committee met nine times in 2002.

The Capital Stock Committee. The Capital Stock Committee s role is to interpret and oversee the implementation of the Policy Statement
Regarding Tracking Stock Matters. This policy provides generally that all material matters as to which the holders of FON Stock and the holders
of PCS Stock may have potentially divergent interests will be resolved in a manner that the Board determines to be in the best interests of Sprint
and all of its common Stockholders. In making this determination, the Board will give fair consideration to the potentially divergent interests and
all other relevant interests of the holders of the separate classes of Sprint s common stock. The Policy Statement Regarding Tracking Stock
Matters is available at www.sprint.com/governance. A copy of the Policy may also be obtained by writing to Sprint Shareholder Relations, 6200
Sprint Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.

The Chairman of the Capital Stock Committee is Mr. Hockaday. The other members are Ms. Lorimer and Mr. Smith. The Capital Stock
Committee met three times in 2002.

The Compensation Committee. The principal responsibilities of the Compensation Committee include: (a) evaluate the performance of the Chief
Executive Officer and review management s assessment of the performance of executive management; (b) set the base salary, incentive
compensation and other benefits for the Chief Executive Officer and other key officers; (c) approve and make recommendations to the Board
with respect to incentive-compensation plans and equity-based compensation plans, including any amendments; (d) review executive
compensation disclosures made in Sprint s annual report and proxy statement; (e) determine, approve and ratify awards under incentive
compensation and equity-based compensation plans, and review and monitor awards under such plans; and (f) annually review with
management plans for orderly development and succession of executive management. In addition, before the formation of the Nominating and
Corporate Governance Committee in August 2002, the Compensation Committee performed many of the functions that have become the
responsibility of the Nominating and Corporate Governance Committee.

The Chairman of the Compensation Committee is Mr. Turley. The other members are Mr. Hockaday and Mr. Rice. The Compensation
Committee met seven times in 2002.

The charter for the Compensation Committee is available at www.sprint.com/governance. It may also be obtained by writing to Sprint
Shareholder Relations, 6200 Sprint Parkway, Mailstop KSOPHF0302-3B206, Overland Park, Kansas 66251.

The Executive Committee. The principal responsibility of the Executive Committee is to exercise powers of the Board on matters of an urgent
nature that arise between regularly scheduled Board meetings.

The Chairman of the Executive Committee is Mr. Esrey. The other members are Mr. Hockaday, Ms. Lorimer, Mr. Rice, and Mr. Turley. The
Executive Committee met twice in 2002.

The Nominating and Corporate Governance Committee. The primary function of the Nominating and Corporate Governance Committee is to
ensure that Sprint has effective corporate governance policies and procedures and an effective Board and Board review process. In fulfilling this
function, the committee (a) assists the Board by identifying qualified candidates for director; (b) recommends to the Board nominees whose
election at the next Annual Meeting of Stockholders will be recommended by the Board; (c) recommends to the Board nominees for each Board
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committee; (d) develops, reviews, and recommends to the Board for approval corporate governance guidelines for Sprint; (e) establishes director
compensation policies; and (f) oversees the Board evaluation process. The committee will consider qualified Director nominees recommended
by Stockholders. Such recommendations should be sent to the Nominating and Corporate Governance Committee, c/o Corporate Secretary, 6200
Sprint Parkway, Mailstop KSOPHF0302-3B679, Overland Park, Kansas, 66251.

13
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The Chairman of the Nominating and Corporate Governance Committee is Ms. Lorimer. The other members are Mr. Hockaday and Mr. Turley.
The Nominating and Corporate Governance Committee met three times after it was formed in August 2002. Before August 2002, the
Compensation Committee performed many of the functions of the Nominating and Corporate Governance Committee.

The charter for the Nominating and Corporate Governance Committee and the Corporate Governance Guidelines adopted by Sprint, are
available at www.sprint.com/governance. They may also be obtained by writing to Sprint Shareholder Relations, 6200 Sprint Parkway, Mailstop
KSOPHF0302-3B206, Overland Park, Kansas 66251.

Audit Committee report

The Audit Committee of the Board, which is composed of independent Directors and has the principal responsibilities described on page 12 of
this proxy statement, has furnished the following report:

The Audit Committee has reviewed and discussed Sprint s audited consolidated financial statements with management. The Audit Committee has
also discussed with the independent auditors the matters required to be discussed by Statement on Auditing Standards No. 61 (SAS

61 Communication with Audit Committees), as amended, relating to the auditors judgment about the quality of Sprint s accounting principles,
judgments and estimates, as applied in its financial reporting.

The Audit Committee has received the written disclosures and the letter from the independent public accountants required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees) that relates to the accountants independence from Sprint
and its subsidiaries, and has discussed with the independent public accountants their independence.

The Audit Committee met with management periodically during fiscal 2002 to consider the adequacy of Sprint s internal controls and discussed
these matters with Sprint s independent auditors and with appropriate Sprint financial personnel. The Audit Committee also discussed with senior
management and the independent auditors Sprint s disclosure controls and procedures and the certifications by Sprint s Chief Executive Officer
and Chief Financial Officer, which are required by the Securities and Exchange Commission for certain of Sprint s filings with the SEC. The
Audit Committee met privately with the independent auditors, the internal auditors and other members of management, each of whom has
unrestricted access to the Audit Committee.

The Audit Committee also discussed with the independent auditors their work in providing tax and other services to certain Sprint executives, as
has been widely reported in the press. The independent auditors informed the Audit Committee that the provision of such services has not
impaired their independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board that the audited financial statements be
included in Sprint s Annual Report on Form 10-K for the year ended December 31, 2002, for filing with the SEC.
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Charles E. Rice, Chairman
Linda Koch Lorimer
Louis W. Smith

Compensation Committee report on executive compensation

The Compensation Committee of the Board, which is composed of independent Directors and has the principal responsibilities described on
page 13 of this proxy statement, has furnished the following report on executive compensation with respect to 2002:

Sprint s compensation philosophy is to link, by using specific objectives, executives compensation to the short-term and long-term performance
of Sprint so as to maximize long-term Stockholder value. Sprint s
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executive compensation program consists of four elements: (1) base salary, (2) short-term incentive compensation, (3) long-term incentive
compensation, and (4) stock options. To develop a competitive compensation package, both base salary and total compensation (i.e., the sum of
all four elements) are compared to market data from similarly sized companies in the telecommunications industry as well as other industries
from surveys conducted by independent compensation consultants and from proxy data. The committee believes that the comparison groups
accurately reflect the market in which Sprint competes for executive talent. Six of the eight companies in the S&P® 500 Integrated
Telecommunications Index, which are used in the Stock Performance Graph on page 25 of this Proxy Statement, are included in the comparison
groups. The committee s policy has been to target base salaries at the market median for base pay of similar positions within the comparison
group, and total compensation above the market median provided certain performance objectives are achieved.

Section 162(m) of the Internal Revenue Code denies a tax deduction to any publicly held corporation, such as Sprint, for compensation in excess
of $1 million paid to any officer named in the summary compensation table of the proxy statement (the Named Officer) unless such
compensation is performance-based under Section 162(m). It is Sprint s policy to design its short-term incentive compensation plans and stock
option awards for the Named Officers in a manner so that such incentive compensation would be deductible under Section 162(m). The
committee believes, however, that the interests of the Stockholders are best served by not restricting the committee s discretion in developing
compensation programs, even though such programs may result in certain non-deductible compensation expenses.

Base Salary. In 2002, the committee made a recommendation to the Board establishing base pay for all Named Officers. In making this
recommendation for 2002, the committee considered the salaries of other executives within the comparison groups and the executives
performance during 2001. With respect to the latter, the committee exercised its judgment in evaluating the executives accomplishments during
the year. Because the committee favors increasing at-risk compensation rather than base compensation, Mr. Esrey s base salary is less than the
median of the comparison group.

Short-Term Incentive Compensation. Sprint s short-term incentive compensation (STIC) is a performance-driven annual incentive designed to
promote the near term objectives of the organization. For the Named Officers, the material terms of the performance goals under STIC were
approved by the Stockholders at the 2002 Annual Meeting.

Target incentive opportunity for STIC was based in 2002 on job level and potential impact on organization results. The STIC payout is based on
the achievement of sixteen financial objectives four for the Local Telecommunications Division (LTD), three for Global Markets (GMG), five
for Sprint PCS, one corporate and three divisional cross-selling objectives. For each objective, targets were established and compared to actual
2002 results. When the STIC payout for an individual financial performance measure exceeds 200%, and if that amount is more than $1,000,
50% of the excess payout amount is carried forward and will be paid out in two equal annual installments.

The remaining STIC payout will be made at the same time other STIC payouts occur. All amounts carried forward will accrue interest at the
prime rate.

e The objectives for the LTD related to operating income (35% weighting), net collectible revenue (35%), economic value added (EVA)
(20%) and Sprint North Supply/Sprint Publishing and Advertising (SNS/SPA) operating income (10%). Actual results were 157.4% of
target on a weighted average basis.

e The objectives for the GMG related to net voice revenue (20% weighting), data/internet net revenue (40%) and EBITDA (40%). Actual
results were 88.0% of target on a weighted average basis.
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e The objectives for Sprint PCS related to share of decisions (20% weighting), average revenue per user per month (20%), cost to acquire
per net gross addition (20%), cash cost per user (20%), and annual churn (20%). Actual results were 62.9% of target on a weighted
average basis.
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The objective for corporate cross-selling related to incremental market penetration. The actual result was 135.7% of target.

The objective for LTD cross-selling related to LTD and GMG incremental penetration (50% weighting) and LTD and PCS incremental
penetration (50%). The actual result was 43.5% of target.

The objective for GMG cross-selling related to GMG and LTD incremental penetration (50% weighting) and GMG and PCS
incremental penetration (50%). The actual result was 203.5% of target.

The objective for PCS cross-selling related to PCS and GMG incremental penetration (50% weighting) and PCS and LTD incremental
penetration (50%). The actual result was 160.0% of target.

The weighting assigned to a particular executive among the LTD, GMG, Sprint PCS, and cross-selling objectives depended on the executive s
responsibilities with Sprint. The entire STIC payout for the Named Officers, and for certain other executive officers, was based on the
achievement of a combination of these financial objectives.

Mr. Esrey s STIC payout was based on the financial results described above using the following relative weights for objectives: 25% for LTD,
25% tor GMG, and 50% for Sprint PCS. Based on these factors, Mr. Esrey earned a payout of 92.8% of target. The executive officers earned
STIC payouts on average of 98.4% of target.

Long-Term Incentive Compensation. Sprint s long-term incentive compensation (LTIP) is a three-year incentive plan designed to promote the
long-term objectives of the organization. Target incentive opportunity is established as a percentage of the three-year average salary range
midpoint and is based on job level and potential impact on organization results. The target incentive opportunity was converted to stock options
under Sprint s Management Incentive Stock Option Plan (MISOP) based on a conversion rate of $1.63 per FON option and $1.63 per PCS
option. The committee considered individual performance in determining the 2002 LTIP option award.

Stock Options. Stock option grants combined with LTIP constitute the long-term incentive compensation awarded to executive officers of Sprint.
Total long-term incentive compensation has been targeted above the market median of the comparison group. The committee considered
individual performance in determining option grants but did not consider the number of options already held by an executive. The Board
believes that granting options and other stock awards to officers and other key employees enhances Sprint s ability to attract, retain and provide
incentives to individuals of exceptional talent necessary for its continued success.

Certain exempt employees elected under Sprint s MISOP to receive options in lieu of receiving up to 50% of their target opportunity under
Sprint s management incentive plans during 2002. For each $2.67 reduction in an employee s target opportunity resulting from such election, the
employee received an option to purchase one share of FON Stock and for each $4.62 reduction in target opportunity, the employee received an
option to purchase one share of PCS Stock. The MISOP is in keeping with Sprint s philosophy of increasing the percentage of compensation tied
to stock ownership. The committee believes stock options more closely align stockholder and employee interests by focusing executives on
long-term growth and profitability of Sprint and its common stock.

Certain executive officers, including Mr. Esrey, also received additional short-term incentive compensation in the form of options as described
in footnote 5 on page 20 of this proxy statement.
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Restricted Stock. During 2002, a special award of restricted stock was granted to certain executive officers. This award was made to address
retention concerns and to maintain a stable executive team once the telecommunications industry and the economy recover. Mr. Esrey and Mr.
LeMay did not receive the award.

Stewart Turley, Chairman
Irvine O. Hockaday, Jr.

Charles E. Rice
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Summary compensation table

The following table reflects the cash and non-cash compensation for services in all capacities to Sprint by those persons who were, as of
December 31, 2002, the chief executive officer and the other four most highly compensated executive officers of Sprint (the Named Officers):

Annual Compensation

Summary Compensation Table

Long-Term Compensation

Awards Payouts
Other Securities Underlying
Restricted Options (#)(3)
Name And Annual Stock LTIP All Other
Salary Bonus Compensation Award(s) Payouts Compensation
Principal Position Year %@ &)@ (€)) $Q2) FON PCS (€)) $)@

William T. Esrey 2002 1,100,000 919,937 172,822(5) 0 416,333 375,836 0 87,534
Chairman and Chief 2001 1,075,000 213,020 153,623 0 2,385,055 2,385,055 0 81,126
Executive Officer 2000 1,000,000 220,176 103,986 0 1,316,623 645,679 0 72,698
J. Richard Devlin 2002 442,490 151,896 3,695 417,280 164,459 157,772 0 8,250
Executive Vice 2001 429,600 40,878 20,903 0 285,290 209,741 0 8,220
President General 2000 429,600 39,869 8,446 0 325,961 167,260 0 19,591
Counsel, External
Affairs and Corporate
Secretary
Michael B. Fuller 2002 518,453 729,133 7,658 1,564,800 315,182 315,182 0 10,639
President Local 2001 447,751 0 13,187 0 453,992 268,063 0 18,401
Telecommunications 2000 404,491 71,802 9,693 0 336,961 192,686 0 37,500
Division
Len J. Lauer 2002 456,441 307,014 10,026 1,564,800 299,723 290,305 0 7,468
President Sprint PCS 2001 389,081 0 13,645 387,558 355,811 213,324 0 5,100

2000 300,059 0 39,668 0 178,051 100,670 0 7,650
Ronald T. LeMay 2002 988,076 645,823 120,525(5) 0 264,834 240,536 0 8,250
President and Chief 2001 951,525 148,541 138,696 0 2,048,821 2,048,821 0 5,100

2000 902,400 124,964 5,824 0 1,721,824 590,196 0 5,868

Operating Officer

(1) Includes all amounts earned for the respective years, even if deferred under Sprint s Executive Deferred Compensation Plan. All bonuses
were paid under Sprint s short-term incentive plans.

(2) As of December 31, 2002, the Named Officers held restricted shares of FON Stock and PCS Stock as set forth in the following table. The
market value of the shares is based on a value of $14.48 per share for FON Stock and $4.38 per share for PCS Stock (the closing price at
December 31, 2002). Each of the Named Officers has the right to vote and receive dividends on the restricted shares. The restricted shares
granted in 2002 vest 50% on February 28, 2005 and 50% on February 28, 2006. The shares granted to Mr. Lauer in 2001 vest 25% on each
of July 30, 2002, July 30, 2003, July 30, 2004, and July 30, 2005.
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Number of shares Value Number of shares Value
0 0 0 0
16,000 231,680 16,000 70,080
60,000 868,800 60,000 262,800
67,650 979,572 64,500 282,510
0 0 0 0

(3) Reflects the two-for-one stock split of PCS Stock in the first quarter of 2000.
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(4) Consists of amounts for 2002 (a) contributed by Sprint under the Sprint Retirement Savings Plan and (b) representing the portion of
interest credits on deferred compensation accounts under Sprint s Executive Deferred Compensation Plan that are at above-market rates, as
follows:

Savings Plan Above-Market
Contribution Earnings
Mr. Esrey $ 8,250 $ 79,284
Mr. Devlin 8,250 0
Mr. Fuller 7,517 3,122
Mr. Lauer 7,468 0
Mr. LeMay 8,250 0

(5) Includes the cost to Sprint of providing financial services for the executive under the only two benefits in which those services may be paid
or reimbursed: the (1) miscellaneous services benefit and (2) income tax compliance benefit. Under the miscellaneous services benefit
Sprint reimbursed up to $15,000 per year for investment counseling, estate planning, insurance counseling, preparation of wills and trusts,
tax counseling, and personal financial planning. Under the income tax compliance benefit, Sprint paid fees for preparation of federal and
state income tax filings and related analyses but no fees related to any tax shelters as has been widely reported in the press. These benefits
totaled $67,490 for Mr. Esrey and $47,410 for Mr. LeMay.

Option grants

The following tables summarize options granted to the Named Officers under Sprint s stock option plans during 2002. The table does not reflect
345,064 shares of PCS Stock underlying options granted in prior years that, solely for technical reasons, were administratively re-granted with
identical exercise price, vesting schedule and other terms during 2002 to ensure compliance with certain tax requirements. This re-grant of
options had no consequence to or impact on the Named Officers.

The amounts shown as potential realizable values on these options are based on arbitrarily assumed annualized rates of appreciation in the price
of Sprint s common stock of five percent and ten percent over the term of the options, as set forth in SEC rules. The Named Officers will realize
no gain on these options without an increase in the price of Sprint s common stock that will benefit all Stockholders proportionately.

Unless otherwise indicated, each option listed below has the following terms. Vesting is accelerated in the event of an employee s death or
permanent disability. In addition, if an option has been outstanding for at least one year, vesting is accelerated upon a change in control or an
employee s normal retirement at age 65 or older. A change in control is deemed to occur if (1) someone s stock acquisition results in their owning
30% or more of the voting power of Sprint stock, (2) there is a change of a majority of the Directors within a two-year period without the

approval of at least two-thirds of the incumbent Directors, or (3) there is a merger in which Sprint s Stockholders do not control the resulting
entity. Each option has a reload feature. Under a reload feature, an option is granted when an optionee exercises a stock option and makes

payment of the purchase price using shares of previously owned FON Stock or PCS Stock. A reload option grant is for the number of shares
utilized in payment of the purchase price and tax withholding, if any. The option price for a reload option is equal to the market price of FON
Stock or PCS Stock on the date the reload option is granted. A reload option becomes exercisable one year from the date the original option was
exercised and does not have a reload feature. Sprint granted no stock appreciation rights during 2002.
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Option Grants in Last Fiscal Year

FON Stock Options
Potential Realizable Value at
Assumed Annual Rates of Stock Price
Appreciation
Number of % of
Securities Total Options .
Underlying Grantel:)d to Exercise Or for Option Term(1)
Options Employees In Base Price Expiration
Name Granted (#) Fiscal Year ($/Sh) Date 0% 5% 10%
William T. Esrey 147,622(3) 0.8% 12.97 2/19/12 0 $1,203,654 $ 3,050,294
173,127(4) 0.9% 14.43 2/11/12 0 1,571,119 3,981,523
95,584(5) 0.5% 12.97 2/19/12 0 779,356 1,975,040
J. Richard Devlin 87,500(2) 0.5% 12.97 2/19/12 0 713,442 1,808,001
30,031(3) 0.2% 12.97 2/19/12 0 244,861 620,527
28,586(4) 0.2% 14.43 2/11/12 0 259,417 657,412
18,342(5) 0.1% 12.97 2/19/12 0 149,554 378,998
Michael B. Fuller 164,400(2) 0.8% 12.97 2/19/12 0 1,340,455 3,396,976
54,600(2) 0.3% 15.59 2/19/12 0 532,376 1,347,553
52,454(3) 0.3% 12.97 2/19/12 0 427,690 1,083,850
11,595(3) 0.1% 15.59 2/19/12 0 113,057 286,170
32,133(5) 0.2% 12.97 2/19/12 0 262,000 663,960
Len J. Lauer 150,700(2) 0.8% 12.97 2/19/12 0 1,228,750 3,113,895
50,050(2) 0.3% 15.59 2/19/12 0 488,011 1,235,257
48,083(3) 0.3% 12.97 2/19/12 0 392,050 993,533
10,628(3) 0.1% 15.59 2/19/12 0 103,628 262,304
40,262(4) 0.2% 14.43 2/11/12 0 365,376 925,934
Ronald T. LeMay 94,307(3) 0.5% 12.97 2/19/12 0 768,943 1,948,653
103,876(4) 0.5% 14.43 2/11/12 0 942,669 2,388,909
66,651(5) 0.3% 12.97 2/19/12 0 543,447 1,377,201
19
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Name

William T. Esrey

J. Richard Devlin

Michael B. Fuller

Len J. Lauer

Ronald T. LeMay

Option Grants in Last Fiscal Year

PCS Stock Options
Potential Realizable Value at
Assumed Annual Rates of Stock Price
Appreciation
Number of % of
Securities Total Options .
Underlying Grantel:)d to Exercise Or for Option Term(1)
Options Employees In Base Price Expiration
Granted (#) Fiscal Year ($/Sh) Date 0% 5% 10%
147,622(3) 0.7% 8.90 2/19/12 0 $ 826,264 $2,093,916
132,630(4) 0.6% 12.40 2/11/12 0 1,034,288 2,621,088
95,584(5) 0.4% 8.90 2/19/12 0 534,999 1,355,793
87,500(2) 0.4% 8.90 2/19/12 0 489,752 1,241,127
30,031(3) 0.1% 8.90 2/19/12 0 168,088 425,969
21,899(4) 0.1% 12.40 2/11/12 0 170,775 432,777
18,342(5) 0.1% 8.90 2/19/12 0 102,663 260,169
164,400(2) 0.8% 8.90 2/19/12 0 920,173 2,331,900
54,600(2) 0.2% 10.87 2/19/12 0 371,143 939,439
52,454(3) 0.2% 8.90 2/19/12 0 293,594 744,024
11,595(3) 0.1% 10.87 2/19/12 0 78,817 199,502
32,133(5) 0.1% 8.90 2/19/12 0 179,854 455,784
150,700(2) 0.7% 8.90 2/19/12 0 843,492 2,137,575
50,050(2) 0.2% 10.87 2/19/12 0 340,214 861,153
48,083(3) 0.2% 8.90 2/19/12 0 269,128 682,024
10,628(3) 0.0% 10.87 2/19/12 0 72,244 182,864
30,844(4) 0.1% 12.40 2/11/12 0 240,531 609,552
94,307(3) 0.4% 8.90 2/19/12 0 527,852 1,337,680
79,578(4) 0.4% 12.40 2/11/12 0 620,573 1,572,653
66,651(5) 0.3% 8.90 2/19/12 0 373,056 945,398

(1) The dollar amounts in these columns are the result of calculations at the five percent and ten percent rates set by the SEC and are not

intended to forecast future appreciation of Sprint s common stock.

(2) This annual executive stock option grant vests 25% on each of February 19, 2003, February 19, 2004, February 19, 2005, and February 19,
2006. Mr. Esrey and Mr. LeMay were not entitled to an annual executive stock option grant in 2002 because of a special grant of options
made in 2001 as consideration for entering into employment contracts. The contracts provide that the grants of the options to Mr. Esrey
and Mr. LeMay in 2001 were in lieu of annual executive stock option grants for 2002 and 2003, and, unless otherwise determined by the
Compensation Committee, they would not be entitled to annual executive stock option grants in those years. The terms of these contracts

are further described in the Employment Contracts section of this proxy statement.

(3) This option was granted under the MISOP in lieu of a payment under Sprint s long-term incentive plan. The option vests 100% on

December 31, 2004.

(4) This option was granted under the MISOP. Under the MISOP, the optionee elected to receive options in lieu of receiving a portion of his

bonus under the management incentive compensation plan. This option vested 100% on December 31, 2002.

(5) In 2002, the Compensation Committee exercised its discretion to increase the payout for employees other than the Named Officers and
certain other executive officers under Sprint s short-term incentive plan. The increase was from 7.6% of target to 75% of target and related
to the local telecommunications division s financial objectives in 2001. The action was warranted because, in comparing the division s
performance to its peers, Sprint s local telecommunications division had relatively strong results on key financial measurements such as
operating income growth, even though it did not meet the aggressive financial targets established. This special grant of options was made
to those executive officers who did not receive this increase. The option vested 100% on March 15, 2002.
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Option exercises and fiscal year-end values

The following tables summarize the net value realized on the exercise of options in 2002, and the value of options outstanding at December 31,
2002, for the Named Officers.

Aggregated Option Exercises in 2002

and Year-end Option Values

FON Stock
Number of Securities Value of Unexercised
Shares Value Underlying Unexercised In the Money Options
Acquired on Received
Exercise (#) ® Options at 12/31/02 At 12/31/02(1)
Exercisable (#) Unexercisable (#) Exercisable ($) Unexercisable ($)
William T. Esrey 0 0 7,914,236 2,637,055 153,466 223,647
J. Richard Devlin 0 0 743,871 254,622 29,217 178,059
Michael B. Fuller 0 0 834,821 507,736 48,681 328,534
Len J. Lauer 0 0 323,846 451,104 2,013 301,156
Ronald T. LeMay 0 0 3,719,554 2,203,343 106,170 142,875

Aggregated Option Exercises in 2002

and Year-end Option Values

PCS Stock
Number of Securities Value of Unexercised
Shares Value Underlying Unexercised In the Money Options
Acquired on Received
Exercise (#) % Options at 12/31/02 At 12/31/02(1)
Exercisable (#) Unexercisable (#) Exercisable ($) Unexercisable ($)
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William T. Esrey 0 0 4,074,575 2,442,055 4,675 0
J. Richard Devlin 0 0 388,863 214,949 0 0
Michael B. Fuller 0 0 260,563 411,284 0 0
Len J. Lauer 0 0 162,413 371,535 0 0

0 0 1,113,095 2,081,468 0 0

Ronald T. LeMay

(1) The value of unexercised, in-the-money options is the number of shares underlying options times the difference between the exercise price
of the options and the fair market value, at December 31, 2002, of FON Stock ($14.48) and PCS Stock ($4.38).

Pension plans

Under the Sprint Retirement Pension Plan, eligible employees generally accrue for each year of service a retirement benefit equal to 1.5% of
career average compensation, subject to limitations under the Internal Revenue Code. In addition, the Named Officers participate in a
supplemental retirement plan that provides additional benefits. Assuming each of the Named Officers continues to work at Sprint until age 65

and that his pensionable compensation for years after 2002 will be his 2002 pensionable compensation, the Named Officers would receive an
estimated annual pension benefit, expressed as an annuity for life, as follows: Mr. Esrey $1,294,700, Mr. Devlin $310,300, Mr. Fuller $276,900,
Mr. Lauer $322,300, and Mr. LeMay $680,700.

In addition, Sprint has a key management benefit plan that permits a participant to elect a supplemental retirement benefit. More information on
the plan is provided in the following section under Employment Contracts.
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Employment contracts

Employment contracts with Mr. Esrey and Mr. LeMay. In 2001 Sprint entered into employment contracts with Mr. Esrey and Mr. LeMay which
superceded previously disclosed agreements between Sprint and each of Messrs. Esrey and LeMay.

Mr. Esrey agreed in his employment contract to comply with various covenants protecting Sprint s interests including noncompetition. The
employment contract provides severance benefits to Mr. Esrey for a period of up to 18 months if, before a change in control of Sprint, Sprint
terminates his employment without cause or he resigns due to a serious diminution in his responsibilities, authority, or compensation while
employed by Sprint.

His employment contract also obligates Mr. Esrey to provide up to 30 days per year of consulting services following a termination of his
employment at a per diem rate for the days he provides services based on his salary at the time of his termination. For the first 10 years of the
post-retirement consulting arrangement, Sprint agrees to provide Mr. Esrey access to facilities and services comparable to those provided him
during his employment (including office and secretarial support, use of the company aircraft, communications services, and two club
memberships). Thereafter, and for the remainder of Mr. Esrey s life, Sprint is only required to provide Mr. Esrey with office and secretarial
support.

Mr. LeMay s employment contract is similar to the contract with Mr. Esrey with two exceptions. First, upon Mr. Esrey s retirement, or a date no
later than May 1, 2005, if Mr. LeMay does not become Chief Executive Officer of Sprint, the options granted in connection with his 2001
employment contract become exercisable in full and he is entitled to up to 12 months of severance benefits if he resigns within 60 days. Second,
Mr. LeMay s contract does not contain a post-retirement consulting arrangement.

Employment contract with Mr. Lauer. In 2001, Mr. Lauer entered into an employment contract patterned on the employment contract entered
into by Mr. LeMay. This agreement, however, provides only for an 18-month post-employment covenant not to compete, requires no board
action to effect a termination for cause, and provides no commitment by the board to consider stock acquisition or retention loans. The
agreement did not provide for grants of stock options in lieu of annual executive grants, but Sprint did grant shares of restricted stock to Mr.
Lauer as partial consideration for entering into an earlier non-compete agreement that was superceded by his employment agreement. The
vesting terms and conditions for those shares were continued by the new employment agreement.

Sprint has filed these employment contracts with the SEC. They are available on the SEC s website at www.sec.gov, and Sprint hereby
incorporates them by reference.

Contingency employment arrangements. Sprint has contingency employment agreements with Messrs. Devlin and Fuller and has provided
contingency employment arrangements in the employment contracts with Messrs. Esrey, LeMay, and Lauer that provide for separation pay and
benefits if, following a change in control of Sprint, Sprint terminates their employment without cause or they resign due to a diminution in
responsibilities, authority, or compensation. The benefits include monthly salary payments for up to 35 months and an amount equal to the sum
of the highest short-term plus the highest long-term incentive compensation awards received for the three performance periods before
termination, paid in three installments. For purposes of the key management benefit plan, they will be deemed to have remained a Key Executive
(as defined in the plan) until age 60 and interest will be credited to their accounts under the Executive Deferred Compensation Plan at the
maximum rate allowed under the plan. In addition, Sprint will determine their retirement benefits assuming three years of additional service and
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will not impose on them any reduction to benefits for early retirement. The benefits also include life, disability, medical, and dental insurance
coverage for up to 35 months following termination. Finally, these officers are not subject to plan provisions that require a reduction of benefits
to levels deductible under Section 280G of the Internal Revenue Code, and if any excise tax is imposed on them by Section 4999 of the Internal
Revenue Code as a result of a change in control, Sprint will make them whole. Mr. Esrey and Mr. LeMay have waived their right to any benefits
resulting from shareholder approval of the WorldCom, Inc., merger under their old contingency employment agreements.
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On March 20, 2003, Mr. Devlin notified Sprint that he was resigning and that he would leave Sprint on April 19, 2003.

Non-competition and severance arrangements. Mr. Devlin and Mr. Fuller have each signed non-competition and severance agreements with
Sprint and Messrs. Esrey, LeMay, and Lauer have similar provisions in their employment contracts. These arrangements prohibit the executives
from performing services for a competitor for up to 18 months (36 months in the case of Mr. Esrey and Mr. LeMay) following termination of
their employment. The severance arrangements provide that they will receive 18 months of compensation and benefits following an involuntary
termination of employment without cause or upon a constructive discharge following a diminution of their responsibilities or compensation, or a
forced relocation in certain circumstances.

Key management benefit plan. Sprint has a key management benefit plan providing for a survivor benefit in the event of the death of a

participant or, in the alternative, a supplemental retirement benefit. Under the plan, if a participant dies before retirement, the participant s
beneficiary will receive ten annual payments each equal to 25% of the participant s highest annual salary during the five-year period immediately
before the time of their death. If a participant dies after retiring or becoming permanently disabled, the participant s beneficiary will receive a
benefit equal to 300% (or a reduced percentage if the participant retires before age 60) of the participant s highest annual salary during the
five-year period immediately before the time of retirement or disability, payable either in a lump sum or in installments at the election of the
participant. At least 13 months before retirement, a participant may elect a supplemental retirement benefit in lieu of all or a portion of the
survivor benefit. The supplemental retirement benefit will be the actuarial equivalent of the survivor benefit. Messrs. Esrey, Devlin, Fuller,

Lauer, and LeMay are participants in the plan.

Employment contract with Mr. Forsee. Sprint entered into an employment contract with Mr. Forsee dated as of March 19, 2003 pursuant to
which Mr. Forsee agreed to serve as Sprint s Chief Executive Officer. Mr. Forsee was also appointed a member of Sprint s Board and, under the
contract, Sprint will recommend that Mr. Forsee be elected Chairman of the Board upon Mr. Esrey s retirement as Chairman. The initial term of
the contract ends December 31, 2007, subject to automatic one-year extensions.

Under the contract, Mr. Forsee will receive an annual base salary of $1,100,000, will be eligible for an annual target bonus opportunity of 150%
of his base salary, will be entitled to a minimum annual bonus of $1,650,000 for 2003 and will be eligible for all employee benefits made
available generally to other senior executive officers of the Company. Under the contract, Mr. Forsee is required to relocate promptly to the
Kansas City metropolitan area, in connection with which Sprint will reimburse Mr. Forsee for his reasonable moving expenses and will purchase
his residence in Atlanta, GA, at an independently appraised fair market value.

Under his employment contract, Mr. Forsee received initial grants of options to purchase 835,000 shares of PCS Stock and 835,000 shares of
FON Stock, at exercise prices equal to the respective fair market values on the grant date; initial grants of 130,500 restricted stock units relating
to shares of PCS Stock and 130,500 restricted stock units relating to shares of FON Stock (collectively, Initial RSUs ); and sign-on awards of
474,400 restricted stock units relating to shares of PCS Stock and 474,400 restricted stock units relating to shares of FON Stock (collectively,

Sign-on RSUs ). The options which will vest in 25% tranches on the first four anniversaries of the grant date, subject to Mr. Forsee s continued
employment with Sprint, will not be subject to accelerated vesting upon a change in control under the provisions of Sprint s option plans but will
be subject to accelerated vesting under the circumstances described below. The restricted stock unit awards include dividend equivalent rights.
The Initial RSUs will vest on the third anniversary of the grant date and the Sign-on RSUs will vest on December 31, 2007, in each case subject
to Mr. Forsee s continued employment with Sprint.

In recognition that Mr. Forsee forfeited certain compensation and opportunities with his former employer, Sprint granted to Mr. Forsee
make-whole options to purchase 597,200 shares of PCS Stock and 597,200 shares
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of FON Stock, at exercise prices equal to the respective fair market values on the grant date; 194,400 restricted stock units relating to shares of
PCS Stock and 194,400 restricted stock units relating to shares of FON Stock; and agreed to reimburse him for any forfeited earned but unpaid
compensation and for taxes previously paid by him on amounts he is required to repay his former employer. The options, which will become
fully exercisable on December 31, 2007, subject to Mr. Forsee s continued employment with Sprint, will not be subject to accelerated vesting
upon a change in control under the provisions of Sprint s option plans, but will be subject to accelerated vesting as described below. The

make-whole restricted stock units, which include dividend equivalent rights, will vest and, unless deferred, will be paid in 20% increments on
each of the first four anniversaries of the grant date and on December 31, 2007 in the shares to which they relate, in each case subject to Mr.
Forsee s continued employment with Sprint. Consistent with Sprint s standard stock compensation programs, all the options and restricted stock
units granted under Mr. Forsee s contract will vest prior to the indicated vesting dates in the event of his death or disability.

Mr. Forsee will also be eligible for retirement benefits under Sprint s non-qualified retirement plan not to exceed 65% of his covered
compensation (generally, annual base salary plus actual annual bonus), which amount will be ratably reduced if Mr. Forsee s employment with
Sprint terminates prior to attaining age 65.

Sprint has agreed to reimburse Mr. Forsee for reasonable legal and professional fees incurred by him in connection with the negotiation of his
employment contract and in connection with litigation relating to his taking the position with Sprint. In the event Mr. Forsee s employment with
Sprint is terminated, either by Sprint without cause or by Mr. Forsee for good reason, Mr. Forsee will receive his pro-rata annual bonus and
severance benefits equal to two times the sum of his annual base salary and his target annual bonus opportunity (three times such amount if the
termination occurs during the 24-month period following a change in control, as defined in the agreement). In addition, in the event of such a
termination, the options and restricted stock units discussed above will be subject to pro-rata accelerated vesting (100% accelerated vesting if
such termination is within the 24-month period following a change in control). In the event Mr. Forsee receives any payments deemed
contingent on a change in control, he will be eligible for associated tax equalization payments.

Under the agreement, Mr. Forsee has agreed to certain covenants relating to competition, confidentiality, non-solicitation, non-disparagement
and cooperation, his breach of which will result in forfeiture of his rights to his non-qualified pension benefit, any unpaid severance benefits and
all of his equity-based awards described above that are then outstanding.
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Performance graphs

The graph below compares the yearly percentage change in the cumulative total Stockholder return for FON Stock as compared with the S&P®
500 Stock Index and the S&P® 500 Integrated Telecommunications Index, for the five-year period from December 31, 1997 to December 31,
2002. The return for FON Stock is based on the historical return of Sprint common stock before the 1998 recapitalization of Sprint s common
stock into FON Stock and PCS Stock (the 1998 Recapitalization) as adjusted for the recapitalization and is based on the return of FON Stock
after the 1998 Recapitalization. The returns for the S&P indexes are compounded annually.

The S&P® 500 Integrated Telecommunications Index is composed of the following companies: ALLTEL Corporation, AT&T Corporation,
BellSouth Corporation, CenturyTel, Inc., Citizens Communication Company, Qwest Corporation, SBC Communications, Inc., Verizon
Communications Inc, and Sprint FON Group.

1997 1998 1999 2000 2001 2002
Sprint FON 100.00 162.48 261.95 81.00 82.06 61.72
S&P 500 100.00 128.34 155.15 141.14 124.42 97.08
S&P Integrated Telecom 100.00 151.54 164.01 106.35 96.51 67.22
25
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The graph below compares the yearly percentage change in the cumulative total Stockholder return for PCS Stock as compared with the S&P®
500 Stock Index and the Barclays Capital Wireless Index, for the period from November 23, 1998 to December 31, 2002. The returns for the
S&P and Barclays indexes are compounded annually.

PCS Group.

The Barclays Capital Wireless Index is composed of the following companies: ALLTEL Corporation, Centennial Communications, Millicom,
Nextel Communications, Price Communications, Telesystem, US Cellular, Vimpel Communications, Vodafone, Western Wireless, and Sprint

11/23/98 1998 1999 2000 2001 2002
Sprint PCS 100.00 124.58 552.19 220.21 263.02 47.19
S&P 500 100.00 103.61 125.25 113.94 100.44 78.37
Barclay s Capital Wireless 100.00 114.19 280.70 165.16 126.68 69.14

Equity compensation plan information

Sprint has several equity compensation plans under which Sprint may issue awards of FON Stock and PCS Stock to employees, officers and

directors. All of these plans have been approved by Sprint s Stockholders. The following table provides information about the shares of FON
Stock and PCS Stock that may be issued upon exercise of awards as of year-end 2002.

A B C
Number of
Weighted-average securities
Number of securities exercise price of remaining available
to be issued upon outstanding for future issuance
exercise of options, under equity
outstanding options, warrants and compensation
Plan Category warrants and rights rights plans®
Equity compensation plans approved by Stockholders (1)
FON Stock 98,791,6592) $ 24.7702) 18,320,454 4)(5)(6)
PCS Stock 72,857,108(2) $ 18.45(2)
Equity compensation plans not approved by Stockholders
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@ Consist of 1985 Stock Option Plan, 1997 Long-Term Stock Incentive Program, Management Incentive Stock Option Plan, and Employees
Stock Purchase Plan. The Board of Directors of Sprint has authorized the 1990 Stock Option Plan (stock option grants), the 1990
Restricted Stock Plan (awards of restricted stock) and the Special Award Stock Plan (stock awards for outstanding contributions and for
humanitarian service) pursuant to 1997 Long-Term Stock Incentive Program and its predecessor, which was approved by Stockholders. In
addition, that plan or its predecessor also provided for options to be granted to directors and director share purchases (purchase of FON
Stock and PCS Stock by directors with director fees).

@ Excludes purchase rights accruing under the ESPP. Under the ESPP, each eligible employee may purchase FON Stock and PCS Stock at
quarterly and annual intervals at a purchase price per share equal to 85% of the market value on the grant date or the exercise date,
whichever is lesser.

@ Of these shares, 7,749,087 shares of FON Stock and 22,475,408 shares of PCS Stock were available under the 1997 Long-Term Stock
Incentive Program. Although it is not Sprint s intention to do so, all of the shares, plus any shares that become available due to forfeiture of
outstanding awards, could be issued in a form other than options, warrants, or rights.

@ Includes shares available for future issuance under the ESPP before the additional shares subject to Stockholder approval as described on
page 28 of this proxy statement.

®  Under the 1997 Long-Term Stock Incentive Program, the number of shares increases on January 1 of each year by 1.5% of the FON Stock
outstanding on that date and 1.5% of the PCS Stock, Series 1 and 2 outstanding on that date. No awards may be granted after April 15,
2007.

©®  Under MISOP, the number of shares increases on January 1 of each year by 0.9% of the FON Stock outstanding on that date and 0.9% of
the PCS Stock, Series 1 and 2 outstanding on that date. No options may be granted after April 15, 2005.

II. PROPOSAL TO ADOPT AN AMENDMENT TO THE ARTICLES OF INCORPORATION TO ELIMINATE CLASSIFICATION
OF SPRINT S BOARD OF DIRECTORS

(Item 2 on Proxy Card)

The Board of Directors has approved an amendment to ARTICLE FIFTH of Sprint s Articles of Incorporation to eliminate classification of
Sprint s Board of Directors. The text of the proposed amendment, marked to show changes from the current Articles of Incorporation, is set forth
in Appendix B to the proxy statement.

Sprint s Articles of Incorporation currently include a provision, adopted by Sprint s stockholders in 1983, establishing a classified Board of
Directors. As a result, the Board of Directors was divided into three classes, with one class standing for election each year for a three-year term.

Reasons for and Effects of Proposed Amendment. At the time the Stockholders approved establishment of a classified board in 1983, many
companies and their stockholders believed a classified board would increase continuity and stability in a board s composition and in the policies
formulated by the board. They also believed implementation of a classified board would discourage abusive hostile takeover tactics by making it
difficult for raiders to obtain control of a company s board quickly through a proxy contest.
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Many investors now believe classified boards decrease directors accountability to stockholders. A number of scholars and companies now are
concluding that despite the benefits of a classified board in promoting corporate stability and in deterring coercive takeover attempts,

stockholders should have the opportunity to elect the company s directors annually. Sprint s Board of Directors agrees with this conclusion. This
also was one of the corporate governance enhancements agreed to as part of the settlement of the derivative litigation described above.
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Accordingly, the Board of Directors has approved and recommends that the Stockholders approve a proposal to amend the Articles of
Incorporation to declassify the Board of Directors. Pursuant to the proposal, each Director elected at or after the 2004 Annual Meeting would be
elected for a one-year term. Directors elected before the 2004 Annual Meeting (including Directors appointed by the Board to fill a vacancy)
would serve the full duration of their existing three-year terms.

The proposed amendment also eliminates language in the current subsection 5(b) of ARTICLE FIFTH to remove a reference to a provision that
expired on November 23, 2002.

Vote Required for Adoption of the Amendment to Eliminate the Classified Board of Directors. Adoption of the proposed amendment to the
Articles of Incorporation requires the affirmative vote of the holders of a majority of the votes represented by the outstanding shares entitled to
vote at the Annual Meeting.

The Board of Directors recommends that the Stockholders vote FOR approval of the amendment.

III. PROPOSAL TO ADOPT AMENDMENTS TO

THE EMPLOYEES STOCK PURCHASE PLAN

(Item 3 on Proxy Card)

The following is a discussion of the Sprint Employees Stock Purchase Plan and the proposed amendment to the plan to be submitted for
Stockholder approval at the Annual Meeting. You are urged to read carefully the Sprint Employees Stock Purchase Plan, restated to incorporate
the amendment adopted by the Sprint board of directors, in its entirety, a copy of which is attached to this proxy statement as Appendix C.

In 1988, Sprint Stockholders approved the Sprint Employees Stock Purchase Plan, which we refer to as the Sprint ESPP . In 1994, 1998, 2000,
and 2001 Sprint Stockholders approved amendments to the Sprint ESPP increasing the number of shares of Sprint common stock reserved for
issuance under the plan and making other changes to the plan. Since the November 1998 recapitalization of Sprint common stock into FON
Stock and PCS Stock, both FON Stock and PCS Stock have been issued under the Sprint ESPP.

At its meeting on February 11, 2003, the Sprint Board of Directors approved an amendment increasing the number of shares of FON Stock and
PCS Stock authorized for issuance under the plan. The amendment also made other changes to the ESPP as follows:

e cstablish an annual purchase date at the end of each offering period in lieu of interim quarterly purchases;
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® require a participant to remain employed by Sprint until the first day of the last month of the offering period to be entitled to purchase
shares under the plan, unless the participant s termination is on account of retirement or involuntary termination not for cause; and

e permit employees to elect, before the first day of the last month of the plan period, to cancel their participation and be refunded their
account balances.

The Sprint board of directors recommended that the Sprint ESPP, as so amended, be submitted to Sprint stockholders at the Sprint annual
meeting for their approval. If approved by Sprint Stockholders, the amended Sprint ESPP will be effective for the 2003 offering and any
subsequent offerings.

Summary of Amendment

The proposed amendment to the Sprint ESPP will increase the number of shares of FON Stock authorized for issuance under the plan by 10
million shares and the number of shares of PCS Stock by 40 million shares, with only one-half of these additional shares available for the 2003
offering under the Sprint ESPP.
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