
last: recorded addreaJlJ of each II_bar inot. lcae than tan (10) days,
nor more th"n sixty (60) day., prlo*, to the t.:l.me fi~ed tor the
..et1n9, but no failure or def.ct i~ the delivery or the notice
ahall invalidate the meetlnq or any action taken therea~.

SBCTION 3. The presQnQ. in pe~son, or by proxy, of ten parcent
(10%) or the Association's active membership shall con~titute a
quol"um.

SECTION 4. Each Active M.mber pr~.ntl in person or by proxYI
ahall be ent.itled to on. vot.e.

JUl'l'ICt.S -.x; Board ~ Dir.C1i:;ora

SECTIOtf 1. General 1IUlnaquent
business of the Assooia.tion shall
Soard ot Di~.ctors• The Bo"rd
responsible for:

ot the property, fund. , and
be the responsibility of the
ot Directors ahall .1&0 be

(0)

(b)

(a) Bstablishing general poli~ie., goala, programs, and
oper~t1nq procedures for th~ Assooiation; inclUding, but
not limited to, poliei.. qpverning the und.~taklnq of
s~cial projects a tfecting the member.hip of the
Association.

Establishing annual du•• an4 payment achedule$ as Ii.ted
und.er Article IV.

Approving the AsGoaiation'. bUdge~8, financial r*porta
and investment plans f and afrectin9 the preparation of an
~Ud1te~financialstatement refleotinq the A.~oai~tion's

operations, said .tatement to be made available to the
Board of DirectorR within ninety (90) days after the
close ot each fiscal year. :

(d) APprov1nq the sal.etlon of auditore J banking
establishments, ana investment counsellors to. th~

~sRoa1atiQn.

(e>

(f)

Appointing othet:' ad hoo oqmmit.te&5, apart ~rom those
standing cOlll1ftlttee:!l 4.siqna~d.unde~ Artiole IX, that the
Boa.rd ot Cil-eotors deems ne¢easary.

Doing- other aots and thin9s ~e.med to be in the inter••ts
of th. Association.

SSCTrON 2. The Board of Direotors: shall be oomposed of up to
ninetBEm (19) entities, eaoh of Whi~h holds a Prh·"6~. Carrkt'

06/94



.. I -

.ysteRl l~c.n•• and is an Active Member
o • saoa on. ~a. ireotor :.hall be r.pre••nt~Q. on tl1­
Boa.rd by a.n individual who is an own~ or employ•• of that entit.y.
under no o1rcu1Qstance. may anyone Act!va Membe%" hold more than one
seat on the Board of Directors.

SRCTlON 3. Fifteen (15) non-equi~n~ manufacturer Diraotors
shall be elected at-larqe IrQ.. ll..ong the active meJ\kUitrship. Up to
tour (4) PI!Iw-at:e eaei. -.qu;l.pent "nu!agturerl!f which are Aotive
Hamberg sh.ll be .1.et_d aa N4~ional Oireotors.

(a) Any Aotive MemlMr aay nominate a Director-at-Large alld/ol:'
National Director. To ~6 placed on the ballot (o~ to
constit-ute a valid write... in oandidate), each nominee lIlU.t
be no_inated (or write-in candidate mUfi;t be voted for) by
five (5) ActivE! Me.be!'.

(b) For the el.ot1on Qt DireQtorfil-et"'Larc;re and National
Directors, ea.ch. Aotive Kember ahall ba entitled to a
n1UllbGr of vote. equal ~o 'the, numbAr of DireQtors-at-Larq.
and National Directors helnt elected. Members ~hall have
th4! right of cUlaul,.tive v~inq within each Director.
claas. Tho Oireator-at-Larg!e and Natic;>nlll Oir.ctors will
be those candidates receiving the qreatest nWi1beJ." ot
votes CAst, except that no candidate receivinq less than
ten (10) pera~t ot the vot•• cast may be eleoted.

SECTION 4. Each Direotor'8 ter1l iof office shall comaiet ot
three (3) year., ea.-,h terJI ot "hi~h ahall aoncl\:ld.. with the
cOlll1Umcelllent of the Boar<! of Directo:l:'S' Annual Meeting. Direc:ltors­
at-Larqa JDay i;urva flO more than two (2) conaecutiv. terms. After
the cmaplation ot' Clny suoh t.erm and after havinq then not:. .erved ••
a Director for at laast two (2) year., an Aotive ~ber may _9ain
be no.inated as a Director. ' The 199&=4991~ tarJll of
E1':tf1'l"eM Directors shall be oon81dere4 the ~r~ the two
con••cutivQ term... parmit~. Ho eX~8ting Direotor may run for
election prior to expiration ot it. iex1stinq term. witbout 1!irst
rosigning i~. existing poaition on th. Board.

SECTION 5. The alect!on or DirectQre shall be completed within
three (3) months hefore the coamenoem.nt of the anBuin9 te~.

SECTION 6. In the event of 11 ti" in any election, .. runoff
election will be oonduct.d within .1~y (60) days from the ~.te

that the otr.ctQJ; WoUld bave been fi>eat~lICt. tn the avent oe • $QOon4
tie, the winning Director will De. determined by lot by the Chait'TAan
within twenty-rour (24) hour••
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SBCTION 7. tf the offiee or any;Direotor shall for any oau_.
becolile vagant, the unexpired portion'Of the term may be tilled..by
the Board ot Direotor. or may be til~ed througb a spacial Bleotion
upon a two-thirds (2/3) vote by the ~oard.

ARTICLE VII~ BO.~d Meetings

SECTION 1" The Soard ot Direotorllf .hall ma~ at leaa-t once each
fisoal y.a~. Th1. mandatory •••ting shall be reterred to as the
annu~1 Board ot Directors' Meeting and shall be held dur1n9 ~h.
fi:.rfJt quarter of eaoh .fiscal year. The Board of Direct.ors may meet
at. ot.her tim.. c1urin9 the ye.ar at the call of any eiqht (S)
Directors or the Chairaan of the M8ociation. .

BRCTtON a. Thr••-qu~t.r. of the current Director. sha11
constitute a quorum to transact bu$ines& at any lIIeetlng of the
Board of Directors. A vote of' t.t'1e majority pre~ent will be
r6quirad in any action taken by the aoard of Directors, except as
otberwi•• providea be:r.in. :

SECTION 3.
waivad, must
Director••

A m.inimum of 'thirty (30) 4aya notic., .Kcept lIbfm
be provided for all mee.ting. of the Board of

SECTION 4. Minutes of each 8oard~of Di~ectors •••ting shall ba
prepared and dietributed to aaob .Gmb~ of the Board of Directors
by t.he secretary. The Secretary sh"ll distribute Minutes of any
meeting to any Association m.ember upon reasonable request.

SECTION 5. The Directors may b~ represented at meeting_ by
proxy d••igon.ted. in writ1nq, provi~.c1 tnat the na••el pr()xy i.
eliqible for Board. of Director ~ember6hip in his or her own right.
No entity may act as proxy for more .than one DireotQ~.

SJECTXON e.. Any Director whic~ has tailed t.o have a
representative in attendanoe at two ~Qn~ecut1vG Board ot Director.
m••t1nqs will be ~emov.d iro. the B~ard, .ven if the Director has
voted a.t those meetings by proxy.

"~XCLB VIXI; appolute4 aa4 Bleote4 Offioers

SECTION 1. The appointed ofricer of the AS$oc!ation shall be
t.he l'r••ident. who shall serve as Chiet Executive otticer and shall.
be selected by a roajority vote of the Soard of Dirfiliotors. Thlil
President .hall be responaible tor tne day-tQ-~aymanaqement of the
Aseooiation'8 bu.inees, !nolu~1ng its financial mah~qament under
the direction of the Financial :Managem8nt Comm!tteG, shall
implement the polioies adopted by th~ Board of Oi_rect.ors,and shllll
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perform suCh other d.util!l. .a are ";neclilt1sary to ca.rry out the
authorl!ad activities of the Aasocla~ion.

SECTION 2. The eleoted. ottioerG Of the As.ociat.ion shall be the
Chairman, vice cbainaan f Searet.ry and Tr...urer. Only 2DUlJ:)era of
'the Board of Direct-ore may _erV8 a." elected ott1eers . Elected
offioers of the Association shall serve without compensation.

SECTION 3. The 9lected officers of the Assoc1at.ion ahall ••rve
for one (1) yeAr which shall conclude with the oommenoeJDent of the
aoard ot D!~.otor. Annual Neetinq. ~he ti~st ora.r of business of
~acb Board of Direot-or. Annual Meeting- IIRall be the nOllination and
election of the officer. for the enapin9 year.

SBCTION 4. The r ••pons1bil.iti••. and duties of the Chairman
shall include presiding At all Soard of Director. Meetings,
speaking and aotinq on behalf of the Association, appointing the
abairpersops of' all stanClinq a.nd ad hoc oOlditt••• , UlQ Qther
duties set forth in these By-Laws.

SECTION 5. The Vice Chainaan allall i\ssist th$ Chairman and is
authorizQQ to exeroisa ~h. Ch.i~an'. r ••pon.ibilities and
functions in the event the Chairman 1& unable to do so.

SECTION 9. The Treasurer shall :h.ave the responsibility for
insuring tb-.t full anI! correot adoount. of tbe reoeipt. and
dieJbUr"e.enta of the A••oc:iation a~e kept, and .hall have the
authority to 81qn a oheck, draft or oth.r order or otherwille make
.uch di.bur•••.nts of A••ooiat1on fund. a. are requlra4 in th.
conduct of its at'tairs. Such order:s and disbursements shltll be
aounter-.1vned or approved 1n wr~tinq as .pacified in ~b.

Assoo!aticm's barlk rEaoord.. The P:r!saident, in concert with the
Trea.surer. sball be responsible for prepltrinq the bUd,qot for
eon8ideration and $pproval by the pinanoial MAnagament Commi~tee

and :by tha Board of Dir.otgr.. suoh 4ppointed. an4 eleot.ed offio.:t:a
and members of committees responsible tor collection, disburaement,
ihvestment or safekeeping of funds sh~ll qive bond for the faithtul
perforaatlce of their duti6f1 I the bonc.f to be ih suoh torm and amount
•• shall be approved by the Board Of~ Director•.

SECTION 7. The Secretary shall _asist the Chairman and Vice
Chairman and. shall distribute minut.es for all meetings of tho
Aasociat1on Dnd the Board of nir.cto~••

SECTION 8. The offices of Tr.a.u~er and. Seoretary uy be held.
by a single officer who .hall bQ deaignatad Treasur.r!Secretary,
upon approval by the eoard of Direotprs.
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SECTION g. In the event both the CJut.i1'lnan and viae Chairman are
qnable to complete their year of service as offic.rs, the Board of
Director. shall convene a apeoial. ••e.t:inq to elect other SQard
.embers to serve as Chairman and Vic. ch.irman tor the balan~Q of
the term.

UlfJCLB IXI o_itte••

SBC'1'l"OJf 1. The Financial Man:i1iillimMntMem.bership, Nominatinq,
tt_9\llat.ory A!f..irs, lI'.eh~*. .., Co.pem~at1on, and
beaut!",. aomait:t:.eea shall j;)e & ; .. an J.r.g co_itt... of 'the
Association. The Chair.an shall app,oint the Chairper.on ot eacb
8tandinv comMittee and any ~ther ad hoc committee. created by the
Board ot DirectorB.

SECTION 2. The rinancial Manaq...nt Committee .hall have the
respon.ibility for aBsu~in9 that full and correot aoeounts ot the
~eoelpt. and di.~urseaents of the As~ooiation are kept, and shall
be ~esponsibl~ for overseeinq the pr.para~ion or an annual ~udge~
by the President for consideration _nd approval by the Board of
Directors. .

SECTION 3w The ~ember.hip Com.1ttee shall have the
re6ponsibility tor promoting member_nip in the Association.

SECTION 4. The No.inatinq c~ittee shall have th.
responsibility tor the pr.paration af a slate of officers to be
elected by the Boar<.\ ot DiroctQrs at. .ach Board of Direotors Annual
Meeting. This slat. will be circulated two weeks prior to the
annual meetinq.

SBCTION 4. Tti.. Rf39Ulatory Aft.iJ;'s cOUll'Ilittee Ghall have the
responsibility for reviewin9 .11 regu1;atory anet leqislative matt-era
and. identitying those that may impact t:hfl Associat.ion's m••bership.
With the assis'tance of 'the Association'e General counsel, thi$
commH:t..e is also r ••ponsibl& forprepar:ing th. AlifiOci..t1on'B
recJU1atol'y positions, and for submitting its recommentJat!ons to tha
full Board of Direotors for the1r cO~8ideration in a manner such
that timely Comments may be filed with the appropriate ~qenoy or
body.

SECTION 5. The lJ'eeh"i.••l~ colUltllttee shall have the
r.llponsibil1ty to'f.' advisinq'-~''''''.ociation on teohnical
developments and issues tha~ .ay~ impact the Association's
m~.bership _nd providinq teohnical analysis of indu$try-ralated
issues whan asked to ~o so by the Board or by the Chairperson of
any otber standing oommitte••
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SECTION 6. The COmpean.atlon coma~~ue shall }w. comprised of the
Cba1rman, the Vice-Chairman and the' past Chairmen. It will ~.

responsible for recommendinq to ,the Finahce Committee the
Pr98ident's salary for each fiscal y.ar.

IJBC1'I'ON 7. ~b. BXacutiV8 Co.!titee shall b. ~ompri.a4 of
member. or the Board of nirectQrs ~nd shall be responsib~a tor
qiving .peoit10 direction 'to -the President in all .atter. of
1nter••'t to the As.oeiation and tor. Bleeting t'aqularly wlth the
Pre$1dent to dieouss tbo.e matters. .

UT:ICLB X. .ajD.4aent.

SECTION 1. Tha.e By-LAWS ma.y ~ a1ll8nded at any annual or
special m••ting of the B()srCl of Oirac'to:ra upon the a.ffirmative vote
of ~wo-thirds ot the oireetors present in per.on or by proxy.

SBCTION 2. An amendment to thelle 'y-IAW8 may be propo.ed. by any
Association .ember and acte4 upon at any Board of Directors
m.e.t.in9, provided that each l'Jirector is provid,ec1 with a oopy of the
proposed amen4••nt at least thirty (~O) days prior to the meeting
at which the allendlllent is propo••d. fc;r adoption.

U~IOLI: II I 1~"'oCl.CY

S8CTION 1. (a) The Allf.lSoala.tioh shall not take adv~acy

.itlon8 before 'Wile '''.N1 CeRltN:ftie.Mft. (JeBUI:le8'....... el.ewhe:&!'o
. , , exoept upon the i!llff ir:m.ativ. vote ot tvo-third.

'0 a present in p.rs~n Qr by proxy at a duly
oonstituted meet.ing of the Board of plrectors or, alternatively,
when Guoh autho~i.ation 1s given by all Dir.otors in r~6pona. to &
request tor inl!!l~ructions subJD.itt:.ed ~ .ail. When a request. tor
&uthor1ty to ~.k. an ~dvocacy pQ8ition i. properly .ubmitted tQ the
Be.rd ot Direotor. by mail, any Dir.c~or not ~~spondin9 w~thin ~.

ti.e pre.cribe~ in the mail reqUest d,hall be deemed to have voted
wit.h t.he majority of th05ie who raSIJpond$l1.. No r.oequest tor authority
to taka an 4dvo040Y p08ition shall at~ord the Board of Direotors
less than sevan (7) day. in which to ~Q~pond.

,
(b) In· tha event that t:Jte Board takes an advocaoy

position, then at"l'innative vote by ,a lIIajorlty of Dit'8ctors i.
required befo.e the Board may oonsid~ r$versinq or substantldlly
modifying that advocaoy position. upon .uch an Affirmative vot~,

1:htl provisions of Art.iole XI Section il (a) shall apply.
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..Justice

are "fairly routine," commented Mo­
torola spokesman Michael Doheny.
The requests shouldn't slow down
the sale of Motorola's properties he
ad.ded.."We don't see any problem's at
this pomt."

Likewise, spokeswoman Louise
Major of Dial Page said that Justice
a~ked for more information, which
DI~1 Page supplied. But Dial Page
sald the request should not be an ob­
stacle in any of the sales.

OneCo~m said it is also providing
the ~ustlce Department with infor­
mation for a comprehensive evalua­
tion, but would not comment on
whether the investigation will slow
down the acquisitions.

From Page 1
cent stake in OneComm Corp., an
Englewood, Colo.- based SMR opera- Rat A- f.)(" I ~ 5" }n 01 d
tor, and a 34.5 percent stake in ~:..LI~'.!..-...=."':""="LJ~"J~T.!-__
Greenville, S.C.-based Dial Page Inc. ---------------

Nextel, Dial Page and OneComm ~
are all planning to offer enhanced ~'
SMR services that will compete with . ~
cellular operators for customers. The r
three companies are planning to link '
their networks to offer roaming cov- ~
erage to the top 45 markets in the e
countrY. s

The Justice Department and the :i
Federal Trade Commission investi- I
gate all transactions valued at more .
than $15 million for antitrust viola­
tions. All three planned acquisitions
qualify.

A Nextel spokesman said that Jus-
tice has asked for more information
in many, if not all, of Nextel's size­
able acquisitions. Earlier this
month, Nextel's purchase of Power­
Fone Holdings Inc., valued at $300
million, was approved by the govern-
ment.

Justice requested more informa­
tion because "people (at the depart­
ment) didn't understand the indus­
try and all of a sudden they got a
plethora" of acquisition proposals,
said Robert Foosaner, Nextel's vice
president of government relations.

SMR dispatch units total 1.3 mil­
lion, but total dispatch units in the
United States amount to 15 million,
Foosaner said. Once the Justice De­
partment found that out, it seems
satisfied that no antitrust laws were
being violated, he added. Justice
could have stopped the Nextel-Pow­
erFone deal if it had any antitrust
concerns, but chose not to, he ex-
plained.

The requests for more information

By Tracy Anderson Ford
.Con~ern over potential antitrust

vIolatIOns has led the Justice De­
~artment to ask for more informa­
tIon from Motorola Inc. and several
other specialized mobile radio opera­
~rs that plan to sell or buy opera­
tions.
~ut the requests are being charac­

tenzed as standard, and most com­
panies say they don't expect Justice
to slow down any of the impending
sales.

Ju;stice has requested more infor­
matIon about a series of transactions
announced late last year, as Motoro­
la-the largest SMR operator in the
country-announced plans to exit
the carrier market and focus on its
manufacturing responsibilities for
the industry.
~otorola said it would sell 2,500

radIO channels in 21 states to Nextel
C~~unicationsInc. as well as $260
million toward equipment purchases
for Nextel's digital enhanced SMR
net~ork. In exchange, Motorola will
receIve a 20 percent stake in Nextel.
Motorola also is set to get a 30 per-

Turn to...Justice, Page 21

Justice seeking
additional info
onSMRdeaIs
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N~'KTEl

Next.1 Communications Inc.
201 Route 17 North
Rutherford. NJ 07070
201 438-1400

For Immediate Release Contact: Jack Markell
201-438-1400

(Rutherford, NJ, November 15, 1993) -- Nextel

communications, Inc.(NASD-CALL) reported that for the

quarter ended september 30, 1993 revenues increased over 25%

to $17,032,000 from $13,613,000 in the comparable period of

the prior year. Revenues for the six months ending

September 30,1993 were $29,804,000 versus $26,863,000 for

the same period of the prior year.

The improved revenues reflect a record number of units

in service (180,800) at September 30, 1993 as well as an

increase in the average rate per unit. The increase in the

number of units on service is a result of both the

consummation of the merger with Dispatch Communications,

Inc. (DisCom) in July, 1993 and a 52% increase in the number

of 900 MHz units served at September 30, 1993 as compared to

September 30, 1992.

"I am very pleased with the continued growth of our

private network dispatch business," said Brian D. McAuley,

president and chief executive officer. "We are successfully

managing our existing business while also laying a solid

foundation for the deployment of our Digital Mobile

networks. I am particularly pleased with the internal

- more -



growth as evidenced by the significant increase in the

number of 900 MHz units in service. That growth coupled

with a reduction of our churn rate in the traditional Nextel

dispatch business is a strong indication of the health of

our business."

Radio service revenues, which represent the Company's

core business, increased by 26.8% to $10,817,000 for the

three months ended September 30, 1993 and by 15.7% to

$19,536,000 for the six month period, as compared to

comparable periods of the prior year.

The Company's gross profit increased by 27.7% to

$10,090,000 and by 12.1% to $17,999,000 for the three and

six month periods, respectively.

"The last several months have been very significant for

Nextel," Mr. McAuley said. "We consummated our merger with

DisCom. A subsidiary of Comcast Corporation invested an

additional $114 million in equity in Nextel and we raised

$300 million from a public issuance of debt. Also, in the

last month we announced a series of expansion-oriented

transactions, which was culminated by our announcement of

the pending acquisition of frequencies from Motorola. These

transactions will increase our coverage to areas that are

home to 180 million people across the United States. And

finally, Nextel and Nippon Telegraph and Telephone

Corporation have agreed to form a strategic technical

alliance."



The Company's net loss for the three month period ended

September 30, 1993 was $13,788,000 ($0.17 per share) versus

$2,902,000 ($0.05 per share) for the similar period of the

prior year. The net loss includes a income tax charge for

$7,374,000 ($0.09 per share) resulting from a change in the

tax law enacted August 10, 1993. Excluding that charge, the

net loss would have been $0.08 per share. For the six

months ended September 30, 1993, the net loss was

$18,690,000 ($0.26 per share) versus $3,704,000 ($0.07 per

share) for the similar period of the prior year.

The major reasons for the increased net loss were the

$7,364,000 tax charge mentioned above and $6,681,000 of

higher depreciation and amortization charges resulting from

the DisCom merger. The net loss also increased due to

higher general and administrative expenses related to the

Company's start-up of Digital Mobile operations and to

increased corporate charges for stock appreciation rights

and performance shares resulting from an increase in

Nextel's stock price from $11.25 on September 30, 1992 to

$42.375 on September 30, 1993.

After consummation of its recently announced

transactions with Questar, Advanced MobileComm, PowerFone,

and Motorola, Nextel will be the largest operator of

Specialized Mobile Radio (SMR) systems in the united states,

with approximately 400,000 units on service.

- more -
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NEXTEL COKHUNICATIONS, INC.
SELECTED FINANCIAL DATA

(Dollars in thousands, except per share amounts)

Three Months Ended September 3Q,
1992 1993

Income Statement Data:
Revenues

Radio Service
Equipment Sales & Maintenance

Total Revenues

Cost of Revenues
Gross Profit

Selling, General and Administrative
Contribution from Operations

Depreciation & Amortization
Corporate Expense & SARs
Interest & Other, Net
Net Loss Before Income Tax Benefit

Income Tax (Expense) Benefit

Net Loss

Net Loss Per Share

Average Number of Common Shares
outstanding During the Period

$ 8,533
5,Q8Q

13,613

5,709
7,904

2,701
5,2Q3

(6,514)
(1,863)

120
(3,Q54)

152

$ (2,9Q2)

$ ( 0.05)

56,657,222

$ 1Q,817
6,215

17,032

6,942
10,090

4,601
5,489

(13,572)
(3,810)
(1,472)

(13,365)

(423)

$(13,788)

$ ( Q.17)

79,30Q,459

- more -
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NEXTEL COHKUNICATIONS, INC.
SELECTED FINANCIAL DATA

(Dollars in thousands, except per share amounts)

six Months Ended September 30,
1992 1993

Income statement Data:
Revenues

Radio Service
Equipment Sales & Maintenance

Total Revenues

Cost of Revenues
Gross Profit

selling, General and Administrative
contribution from Operations

Depreciation & Amortization
corporate Expense & SARs
Gain on Sale of Assets
Interest & Other, Net
Net Loss Before Income Tax Benefit

Income Tax (Expense) Benefit

Net Loss

Net Loss Per Share

Average Number of Common Shares
Outstanding During the Period

Selected Balance Sheet Data:
Cash, Cash Equivalents, and Short-term

Investments
Current Assets

Intangibles, Net
Total Assets

Long Term Obligations
Shareholders' Equity

# # #

3RDQTR.93

$ 16,886 $ 19,536
9,977 10,268

26,863 29,804

10,801 11,805
16,062 17,999

5,540 8,351
10,522 9,648

(12,624) (20,230)
( 3,480) ( 6,603)

622 1
148 (996)

( 4,812) (18,180)

1,108 (510)

$ ( 3,704) $ (18,690)

$ ( 0,07) $ ( 0.26 )

56,201,291 71,236,625

March 31, Sept. 30,
1993 1993

$ 31,851 $396,794
39,932 407,375

144,666 806,005
333,557 1,441,029

55,024 416,936
255,224 811,875

~
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Nextel Communications Inc.
201 Route 17 North
Rutherford, NJ 07070
201 438-1400

For Immediate Release Contact: Walt Piecyk
201-438-1400

NEXTEL TO ACQUIRE MID-WEST SMR ASSETS OF POWERFONE

October 27, 1993, Rutherford, New Jersey -- Nextel Communications,
Inc. (NASD-CALL), announced today a key acquisition which will
enable the company to extend the reach of its Digital Mobile
service offering to Detroit, Cleveland, Cincinnati, Pittsburgh and
other markets in the midwest. Nextel currently offers its advanced
digital wireless communications services in southern California.

Nextel announced that its Board of Directors, along with the Board
of Directors of PowerFone Holdings, Inc. (PowerFone) has approved
a binding letter agreement to effect a tax-free merger of PowerFone
with a SUbsidiary of Nextel in a transaction valued at
approximately $370 million.

"PowerFone's markets are strategically situated", said Brian D.
McAuley, Nextel president and chief executive officer. "Michigan,
Ohio, and western Pennsylvania form an important trading market of
their own, and also serve as a heavily traveled corridor between
our east coast markets and our midwest region, centered in
Chicago".

"This industry must move very rapidly toward a nationwide network,"
he added. "Nextel sees an opportunity to build a single nationwide
all-digital network, utilizing compatible technologies and
providing common services across all geographic areas. We have
always focused on serving the best u.s. markets -- and we believe
these transactions add to the excellent markets in which we are
already licensed."

PowerFone is licensed to provide service in Michigan, Ohio, western
Pennsylvania, New York (including Buffalo and Rochester), parts of
Kentucky, parts of Missouri and Indiana (including Indianapolis).
After this transaction, Nextel will be licensed to provide service
in markets home to 115 million people in addition to the population
covered by American Mobile Systems, in which Nextel has an
agreement to acquire a controlling interest.

- more -
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Under terms of the PowerFone agreement, Nextel will issue an
aggregate of 8.0 million shares, subject to adjustment, to
shareholders of PowerFone and will become the sole shareholder of
PowerFone. Consummation of the merger is SUbject to, among other
things, Federal communications Commission (FCC) and other
regulatory approvals and the approval of Nextel's shareholders.
The closing of the merger is expected to take place in the first
quarter of 1994.

"Nextel has achieved critical mass in its effort to build a
nationwide system", said Meade Sutterfield, president of PowerFone.
"We are pleased that the PowerFone properties will be a highly
valued part of Nextel's network and look forward to our
participation in the growth of this industry as Nextel
shareholders. II

Nextel is the second largest operator of SMR systems in the United
States. Nextel and AMS currently serve more than 200,000
subscribers.

# # #
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Nextel Communications Inc.
201 Route 17 North
Rutherford, NJ 07070
201 438-1400

For Immediate Release Contact: Jack Markell
201-438-1400

NEXTEL TO ACQUIRE WEST COAST SMR ASSETS OF QUESTAR AND
ADVANCED MOBILECOMM, INC.

October 18, 1993, Rutherford, New Jersey -- Nexte1 Communications,
Inc. (NASD-CALL), announced today two key acquisitions which will
enable the company to extend the reach of its Digital Mobile
service offering to San Diego, Las Vegas and other western markets.
Nextel has already started to offer its advanced wireless
communications services in southern California.

Nextel announced that its Board of Directors, along with the Board
of Directors of Questar Corporation (Questar) and Advanced
MobileComm, Inc. (AMI) have approved a binding letter agreement to
effect tax-free mergers of an AMI sUbsidiary and Questar Telecom,
Inc., a Questar sUbsidiary (QTI) into a sUbsidiary of Nextel in a
transaction valued at approximately $290 million.

"These transactions reflect our belief that Nextel and the SMR
industry have a unique opportunity in this rapidly changing world
of wireless communications," said Brian D. MCAuley, Nextel
president and chief executive officer. "Recent events such as the
FCC's personal communications services (PCS) decision, the further
consolidation of SMR operations into large regional networks, and
the activation of our first Digital Mobile system in Los Angeles,
have all increased our confidence that a nationwide Digital Mobile
network will quickly evolve. The expansion of our southern
California market region, to include San Diego and Las Vegas,
brings us one step closer to that goal."

"This industry must move very rapidly toward a nationwide network, II

he added. "Nextel sees an opportunity to build a single nationwide
all-digital network, utilizing compatible technologies and
providing common services across all geographic area. We have
always focused on serving the best U.S. markets -- and we believe
these transactions add to the excellent markets in which we are
already licensed. 1I

After the merger, Nextel, along with American Mobile Systems
Incorporated (AMS) , with which Nextel has an agreement to acquire
a controlling interest, and CenCall communications, Inc. (CenCall)
with whom Nextel announced today an agreement to exchange
properties for an equity interest in CenCall, will be able to offer

- more -
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high quality digital mobile communications
telephone, dispatch, paging and data) in
approximately 134 million people.

services
areas

(mobile
home to

Under terms of the QTI/AMI agreement, Nextel will issue an
aggregate of 5.8 million shares to shareholders of QTI and the AMI
subsidiary and will become the sole shareholder of each of those
companies. Questar will receive 67% of the Nextel shares and AMI
will receive the balance. Consummation of the merger is sUbject
to, among other things, Federal Communications Commission (FCC) and
other regulatory approvals. The closing of the merger is expected
to take place in the first quarter of 1994.

"QTI is a firm believer that nationwide wireless networks are the
wave of the future, II said R. D. Cash, chairman of Questar
Corporation. "Nextel has achieved the momentum which we believe
will enable it to be a leading provider of wireless communications
services throughout the country.1I

"We are excited to be placing a large part of our investment in the
wireless communications industry with Nextel, II said Jim Hynes,
Managing Director of Fidelity Capital, a parent company of AMI.
liThe wireless communications industry is an exciting area of
investment and the SMR industry in particular is a unique
opportunity. II

"These transactions represent a critical step toward our goal of
building a nationwide system, II said Morgan E. O'Brien, Nextel
chairman. "In light of the changing regulatory and competitive
environments, we believe it is critical to deploy Digital Mobile
systems throughout the country as soon as possible. We will leave
no stone unturned to make that happen. II

Nextel is the second largest operator of SMR systems in the United
states. Nextel and AMS currently serve more than 200,000
subscribers.

QTI is a subsidiary of Questar (NYSE: STR) , an integrated natural
gas company headquartered in Salt Lake City, with assets of
approximately $1.3 billion. QTI was organized in 1989 to market
the corporation's extensive experience with telecommunications in
the Intermountain West.

QTI has SMR properties in Seattle, Portland, Phoenix, Las Vegas,
Salt Lake City and in other communities around the west. It serves
more than 26,000 subscriber units.

- more -



AMI is a sUbsidiary of Fidelity capital, the new-business
development unit of Fidelity Investments. Based in Boston,
Fidelity Investments is the nation's largest mutual fund company
with over $230 billion in assets under management.

The AMI SMR properties .are located in San Diego, Las Vegas and
Denver, among other locations.

# # #
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CERTIFICATE OF SERVICE

I, Vicky Chandor, a secretary in the law firm of Becker &

Madison, Chartered, hereby certify that I have on this 21st day of

July, 1994, sent by First Class United states mail, postage

prepaid, copies of the foregoing "EMERGENCY PETITION TO DISMISS

COMMENTS AND REPLY COMMENTS OF AMERICAN MOBILE TELECOMMUNICATIONS

ASSOCIATION, INC." to the following:

Chairman Reed E. Hundt*
Federal Communications Commission
1919 M street, N.W., Room 814
Washington, DC 20554

Commissioner James H. Quello*
Federal Communications Commission
1919 M street, N.W., Room 802
Washington, DC 20554

Commissioner Andrew C. Barrett*
Federal Communications Commission
1919 M street, N.W., Room 826
washington, DC 20554

Commissioner Rachelle B. Chong*
Federal Communications Commission
1919 M street, N.W., Room 844
Washington, DC 20554

Commissioner Susan Ness*
Federal Communications Commission
1919 M Street, N.W., Room 832
Washington, DC 20554

Ralph Haller, Chief*
Private Radio Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, DC 20554

Beverly Baker, Deputy Chief*
Private Radio Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, DC 20554
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David Furth, Acting Chief*
Rules Branch, Private Radio Bureau
Federal Communications Commission
2025 M street, N.W., Room 5202
Washington, DC 20554

A. Richard Metzger, Jr., Acting Chief*
Common Carrier Bureau
Federal Communications Commission
1919 M street, N.W., Room 500
Washington, DC 20554

John Cimko, Jr., Chief*
Mobile services Division
Common Carrier Bureau
Federal Communications Commission
1919 M street, N.W., Room 644
Washington, DC 20554

William E. Kennard, Esquire*
General Counsel
Federal communications Commission
1919 M street, N.W., Room 614
Washington, DC 20554

Alan R. Shark, President*
American Mobile Telecommunications

Association, Inc.
1150 18th Street, N.W., suite 250
Washington, DC 20036

Elizabeth R. Sachs, Esquire*
Lukas, McGowan, Nace & Gutierrez
1819 H street, N.W., suite 700
Washington, DC 20006

Robert s. Foosaner, Esquire*
Lawrence Krevor, Esquire
Nextel Communications, Inc.
800 Connecticut Avenue, N.W., suite 1001
Washington, DC 20006
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