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        If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. / /

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

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

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.

Subject to completion dated April     , 2002.

The information in this prospectus is not complete and may be changed. We may not offer these securities until the registration
statement filed with the securities and exchange commission is effective. This prospectus is not an offer to sell these securities and we are
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

EXCHANGE OFFER FOR
121/2% SENIOR NOTES DUE 2009

FOR ANY AND ALL OUTSTANDING 121/2% SENIOR NOTES DUE 2009
OF NEXTEL PARTNERS, INC.

        This is an offer to exchange the outstanding, unregistered Nextel Partners 121/2% Senior Notes you now hold for new, substantially
identical 121/2% Senior Notes that will be free of the transfer restrictions that apply to the old notes. This offer will expire at 5:00 p.m., New
York City time, on                         , 2002, unless we extend it.

        The new notes will not trade on any established exchange. The new notes have the same financial terms and covenants as the old notes and
are subject to the same business and financial risks.

See "Risk Factors" beginning on page 9 for a description of those risks.

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

The date of this prospectus is April 9, 2002.
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References to Additional Information

This prospectus incorporates important business and financial information about us that is not included in or delivered with this
prospectus. You may obtain documents that are filed by us with the Securities and Exchange Commission without charge by requesting
the documents, in writing or by telephone, from the Commission or:

Nextel Partners, Inc.
4500 Carillon Point
Kirkland, WA 98033
Attention: Investor Relations
Telephone: (425) 576-3600

If you would like to request copies of these documents, you must do so by                        , 2002 in order to receive them before the
expiration of the exchange offer.

        This prospectus contains registered trademarks and service marks of: Nextel, including "Nextel," "Nextel Direct Connect" and "Nextel
Online"; Motorola, including "Motorola," "iDEN," "i1000 plus," "1500 plus," "i700plus," "i85s," "i50sx" and "i90c"; and other companies.

Industry and Market Data

        Industry and market data used throughout this prospectus were obtained through company research, surveys and studies conducted by third
parties and industry and general publications. We have not independently verified market and industry data from third-party sources. While we
believe internal company surveys are reliable and market definitions are appropriate, neither these surveys nor these definitions have been
verified by any independent sources.

PROSPECTUS SUMMARY

The following summary highlights information that we present more fully elsewhere in this prospectus. You should read this entire
prospectus carefully.
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Nextel Partners, Inc.

        We provide digital wireless communications services in mid-sized and tertiary markets throughout the United States. We hold licenses for
wireless frequencies in 58 markets where over 51 million people, or Pops, live and work. We have the right to operate in 15 of the top 100
metropolitan statistical areas in the United States ranked by population and 55 of the top 200 metropolitan statistical areas. In January 1999, we
entered into a joint venture agreement with Nextel WIP Corp. ("Nextel WIP"), an indirect wholly owned subsidiary of Nextel Communications,
Inc. ("Nextel"). Nextel, through Nextel WIP, owned 32.3% of our common stock as of December 31, 2001 and is our largest stockholder. The
Nextel relationship was created to accelerate the build-out of the Nextel digital mobile network in the United States by granting us the exclusive
right to offer wireless communications services under the Nextel brand in selected mid-sized and tertiary markets.

        The Nextel digital mobile network uses a single digital transmission technology called integrated digital enhanced network, or iDEN®,
which was developed by Motorola, Inc. This network constitutes one of the largest fully integrated digital wireless communications systems in
the United States. We offer a package of wireless voice and data services under the Nextel brand name targeted primarily to business users. We
currently offer the following four services, fully integrated and accessible through a single wireless handset:

�
digital mobile, or interconnect, telephone service;

�
Nextel Direct Connect service, which allows subscribers in the same geographic region to contact each other instantly, on
private one-to-one calls or on a group call;

�
two-way messaging, which allows users to receive and send pages and short text messages; and

�
Nextel Wireless Web service, which allows users with Internet-ready telephones access to the world wide web and
web-based applications such as email and e-commerce.

        Nextel plans to expand the Nextel Direct Connect service throughout the Nextel digital mobile network, including our portion of the
network. The first phase of this plan has been rolled out in our markets, and we, with Nextel, now offer an improved Direct Connect service,
which allows any customer to instantly communicate with any other customer within a prescribed geographic area. The geographic area (the
"Direct Connect calling area") always includes several counties and in most cases includes an entire state. In some cases, the Direct Connect
calling area includes multiple states. Because of this enhancement to the Nextel Direct Connect service, customers can assemble their own "talk
groups" with other customers within the Direct Connect calling area, thereby eliminating the need for an operator to administer these talk
groups. A second enhancement of Direct Connect, "traveling Direct Connect" is expected to be rolled out in some markets in 2002. Upon
implementation of this enhancement, any two or more customers traveling to a market outside of their Direct Connect calling area will still be
able to use Direct Connect in that market. For example, Nextel customers traveling from Albany to Honolulu will be able to direct connect each
other while in the Honolulu area and will be able to direct connect other Nextel customers who reside in the Honolulu calling area. However, the
customers while in Honolulu will not be able to direct connect customers in their Albany Direct Connect calling area.

        In April 2001, we and Nextel introduced the "i85s�" and the "i50sx�" handsets, and in November 2001, we and Nextel introduced the "i90c�"
handset. All of these handsets are part of a new platform of digital handsets with embedded Java� technology. These new handsets, developed and
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manufactured by Motorola, combine the qualities of our Internet-capable handsets with additional features and functionality such as the ability to
download Java-based applications, wireless synchronization capabilities and voice-activated dialing and recorder features.

        Our senior management team has substantial operating experience, with members averaging 16 years in the telecommunications industry.
Each member of senior management has significant experience working at AT&T Wireless, McCaw Cellular and/or Nextel. Key stockholders,
in addition to Nextel WIP, include Credit Suisse First Boston (formerly known as DLJ Merchant Banking,) Madison Dearborn Partners,
Motorola and Eagle River Investments, an investment company controlled by Craig O. McCaw.

Strategic Alliance with Nextel
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        Our affiliation with Nextel is an integral part of our strategy. Nextel WIP has contributed to us licenses and cash in exchange for an
ownership stake in our company. Under our agreements with Nextel WIP, we enjoy numerous important benefits, including:

�
Nextel Brand and Differentiated Marketing Programs.  We have the exclusive right to build, operate and provide digital
wireless communication services using the iDEN platform and the Nextel brand name in all of our markets.

�
Integrated Nationwide Network.  Our systems are operationally seamless with those of Nextel, enabling customers of both
companies to utilize all voice and data capabilities on the other Company's portion of the digital mobile network.

�
Exclusive Partnership.  We have the exclusive right to provide wireless communication services using the iDEN/800 MHz
frequencies to Nextel's customers who roam into our markets.

�
Infrastructure.  In exchange for a fee, based on Nextel's cost to provide the service, we have the right to utilize portions of
Nextel's infrastructure, including certain switching facilities and network monitoring systems, until our customer volume
makes it advantageous for us to build our own.

�
Relationships.  Nextel assists us in obtaining substantially the same terms it receives from vendors of equipment and
services. In addition, we have developed our own relationships with other vendors from which we seek the same or
comparable terms as Nextel receives from its vendors.

Business Strategy

        Our goal is to become the leading provider of integrated digital wireless communication services in each market in our territory by offering
high-capacity, high-quality advanced communications services primarily to business users. In addition to our relationship with Nextel, we
believe the following elements of our business strategy will distinguish our wireless service offerings from those of our competitors and will
enable us to compete successfully:

�
Provide Differentiated Package of Wireless Services.  We are a wireless service provider that can offer interconnect, Nextel
Direct Connect, two-way messaging and Nextel Wireless Web services, fully integrated in a single wireless telephone. We
believe this "four-in-one" offering is particularly attractive

to business users. In addition, we maintain uniformity with Nextel by offering consistent rates to our customers anywhere on
the Nextel digital mobile network.

�
Target Business Customers.  We believe that our focus on business customers has resulted in higher monthly average
revenue per unit and lower average monthly service cancellations or terminations. These business customers constitute a
market segment for which we believe our product has high utility, and we further believe that we and Nextel are the only
major U.S. wireless carriers directing fully integrated, nationwide offerings to this segment.
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�
Maintain a Robust Reliable Network.  We have completed the initial build-out of our system in all but one of our markets.
Our objective is to maintain a robust and reliable system in our markets that covers all key areas in that market and operates
seamlessly with the Nextel digital mobile network.

�
Provide Unparallel Customer Service.  In addition to our unique four-in-one service offering, our objective is to distinguish
ourselves by providing the highest quality customer service in the industry.

�
Operate in Mid-Sized and Tertiary Markets.  We focus on mid-sized and tertiary markets with demographics we believe to
be similar to those served by Nextel. We believe that this strategy will allow us to rapidly increase penetration within our
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targeted customer base, which we believe has historically been underserved in these markets. We believe that this focus,
combined with our differentiated service offerings, will allow us to sustain our pricing strategy.

Markets

        As of December 31, 2001, we had commercial operations in markets with total Pops of approximately 49.3 million and the ability to offer
service to, or cover, approximately 33.1 million Pops. These operational markets are in Alabama, Arkansas, Central Illinois, Florida, Georgia,
Hawaii, Idaho, Indiana, Iowa, Kentucky, Louisiana, Minnesota, Mississippi, Nebraska, New York, Pennsylvania, Tennessee, Texas, Virginia
and Wisconsin. As of December 31, 2001, we had approximately 515,900 digital subscribers with an overall covered market penetration in our
operational markets of approximately 1.56%. The following table sets forth, by total Pops, those markets with over 1 million Pops in which we
have launched digital wireless services as of December 31, 2001:

Markets(1) Total Pops

Louisville/Lexington-Fayette, KY 3,335,496
Syracuse/Utica-Rome/Binghamton/Elmira, NY 2,058,780
Waterloo/Dubuque/Davenport/Cedar Rapids/Iowa City, IA 1,960,174
Peoria/Springfield/Champaign/Bloomington/Decatur, IL 1,844,352
Fayetteville/Fort Smith/Pine Bluff, AR 1,796,093
Omaha/Lincoln, NE 1,782,470
Roanoke/Lynchburg/Charlottesville, VA 1,713,008
Harrisburg/York/Lancaster, PA 1,688,822
Shreveport/Monroe/Tyler/Longview, LA/TX 1,626,510
Evansville/Owensboro, IN/KY 1,549,132
Buffalo/Jamestown, NY 1,497,610
Altoona/Johnstown/Williamsport/State College, PA 1,462,511
Hattiesburg/Jackson, MS 1,430,863
Green Bay/Fond du Lac/Appleton/Sheboygan, WI 1,407,226
Fargo/Grand Forks, ND 1,229,945
Hawaii (all islands) 1,211,537
Rochester, NY 1,211,105
Albany/Glens Falls, NY 1,171,669
McAllen/Harlingen/Brownsville, TX 1,023,589

(1)
We may, from time to time, reconfigure our markets to take advantage of build-out and management synergies and marketing
opportunities. While the actual territories and population estimates will not change, the way we group our markets may increase or
decrease the total number of markets.
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        We have calculated total Pops for a given market by utilizing Census 2000 data published by the U.S. Census Bureau, which lists
population estimates by county.

        We were incorporated in the State of Delaware in July 1998. Our principal executive offices are located at 4500 Carillon Point, Kirkland,
Washington 98033. Our telephone number is (425) 576-3600.

The Exchange Offer

The Exchange Offer We are offering to exchange $1,000 principal amount at maturity
of Nextel Partners 121/2% Senior Notes due 2009 which have
been registered under the Securities Act of 1933 for each $1,000
principal amount at maturity of Nextel Partners outstanding
121/2% Senior Notes due 2009 which were issued on
December 4, 2001 in a private offering. In order to be
exchanged, an old note must be properly tendered and accepted.
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We will exchange all notes validly tendered and not validly
withdrawn. There is $225 million aggregate principal amount at
maturity of old notes outstanding.

Expiration and Exchange Dates This offer will expire at 5:00 p.m., New York City time,
on                        , 2002 unless we extend it, and we will
consummate the exchange on the next business day.

Registration Rights You have the right to exchange the old notes that you now hold
for new notes with substantially identical terms. This exchange
offer is intended to satisfy these rights. After the exchange offer
is complete, you will no longer be entitled to any exchange or
registration rights with respect to your notes.

Conditions This offer is subject to various conditions. We reserve the right
to terminate or amend the offer at any time before the expiration
date if specified events occur.

Withdrawal Rights You may withdraw your tender of old notes at any time before
the offer expires.

Material United States Federal Income Tax
Consequences of the Exchange

Davis Wright Tremaine LLP has acted as our special tax
counsel in rendering an opinion as to material United States
federal income tax consequences of the exchange. It is their
opinion that the exchange will not be a taxable event for United
States federal income tax purposes, and thus you will not
recognize any taxable gain or loss or any interest income as a
result of such exchange.

Resale Without Further Registration We believe that the new notes may be offered for resale, resold and otherwise
transferred by you without compliance with the registration and prospectus delivery
provisions of the Securities Act so long as the following statements are true:

� you acquire the new notes issued in the exchange offer in the
ordinary course of your business;
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� you are not one of our "affiliates," as defined in Rule 405 of the
Securities Act; and

� you are not participating, do not intend to participate and have no
arrangement or understanding with any person to participate in the
distribution of the new notes issued to you in the exchange offer.

By tendering your notes as described below, you will be making representations to
this effect.

Transfer Restrictions on New Notes You may incur liability under the Securities Act if:

(1) any of the representations listed above are not true; and

(2) you transfer any new note issued to you in the exchange offer without:

� delivering a prospectus meeting the requirements of the Securities
Act; or

� qualifying for an exemption under the Securities Act's
requirements to register your new notes.

We do not assume or indemnify you against any such liability. Each broker-dealer
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that is issued new notes for its own account in exchange for old notes that were
acquired as a result of market-making or other trading activities must acknowledge
that it will deliver a prospectus meeting the requirements of the Securities Act in
connection with any resale of the new notes. A broker-dealer may use this prospectus
for an offer to resell, a resale or other transfer of the new notes issued to it in the
exchange offer.

Procedures for Tendering Old Notes Each holder of old notes who wishes to accept the exchange offer must:

� complete, sign and date the accompanying letter of transmittal, or a
facsimile thereof; or

� arrange for The Depository Trust Company to transmit certain
required information to the exchange agent in connection with a
book-entry transfer.

You must mail or otherwise deliver such documentation and your old notes to The
Bank of New York, the exchange agent, at the address set forth under "The Exchange
Offer�Exchange Agent."

Failure to Exchange Will Affect You Adversely If you are eligible to participate in the exchange offer and you do not tender your old
notes, you will not have any further registration or exchange rights and your old notes
will continue to be subject to some restrictions on transfer.
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Accordingly, the liquidity of the old notes could be adversely affected.

Special Procedures for Beneficial Owners If you beneficially own old notes registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your old
notes in the exchange offer, you should contact the registered holder promptly and
instruct it to tender on your behalf. If you wish to tender on your own behalf, you
must, before completing and executing the letter of transmittal for the exchange offer
and delivering your old notes, either arrange to have your old notes registered in your
name or obtain a properly completed bond power from the registered holder. The
transfer of registered ownership may take considerable time.

Guaranteed Delivery Procedures You may comply with the procedures described in this prospectus under the heading
"The Exchange Offer�Guaranteed Delivery Procedures" if you wish to tender your old
notes and:

� time will not permit your required documents to reach the
exchange agent by the expiration date of the exchange offer;

� you cannot complete the procedure for book-entry transfer on time;
or

� your old notes are not immediately available.

The New Notes

        The new notes have the same financial terms and covenants as the old notes, which are as follows:

Issuer Nextel Partners, Inc.
Maturity November 15, 2009

Interest Rate and Payment Dates Interest on the notes will accrue at the rate of 121/2% per annum, payable
semi-annually in cash in arrears on November 15 and May 15 of each year,
beginning on May 15, 2002.
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Ranking The new notes are senior unsecured indebtedness and rank:

� pari passu to all of our existing and future senior unsecured
indebtedness, including our outstanding 14% senior discount notes
and 11% senior notes;

� senior to all of our existing and future subordinated indebtedness;
and

� effectively junior to all of our and our subsidiaries' secured
obligations, to the extent of the assets securing such obligations.
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Optional Redemption We may redeem any of the notes at any time on or after November 15, 2005, in
whole or in part, in cash at the redemption prices described in this prospectus, plus
accrued and unpaid interest to the date of redemption.

In addition, on or before November 15, 2004, we may redeem up to 35% of the
aggregate principal amount of notes originally issued at a redemption price of
1121/2% with the proceeds of public equity offerings within 60 days of the closing of
any such public equity offering. We may make that redemption only if, after the
redemption, at least 65% of the aggregate principal amount of notes originally issued
remains outstanding.

Covenants The indenture contains covenants that, among other things, limit our ability and the
ability of our restricted subsidiaries to:

� incur additional indebtedness;

� create liens;

� pay dividends or make other equity distributions;

� purchase or redeem capital stock;

� make investments;

� sell assets;

� engage in transactions with affiliates; and\

� effect a consolidation or merger.

These limitations are subject to a number of important qualifications and exceptions.
For more details, see "Description of the Notes�Covenants".

        For additional information regarding the notes, see "Description of the Notes" and "Material United States Federal Income Tax
Consequences."

Risk Factors

        See "Risk Factors" immediately following this summary for a discussion of risks relating to the new notes, all of which apply to the old
notes as well.
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Summary Consolidated Financial Data

        We have summarized below our historical consolidated financial data as of and for the years ended December 31, 1999, 2000 and 2001.
The historical operating data presented below for the same periods are derived from our records.

        Please read this table together with "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our
audited consolidated financial statements and the related notes, included elsewhere in this prospectus.

Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Consolidated Statements of Operations Data:
Operating revenues:

Service revenues(1) $ 28,136 $ 130,125 $ 363,573

Equipment revenues(1) 4,584 5,745 13,791

Total revenues 32,720 135,870 377,364

Operating expenses:

Cost of service revenues 18,807 84,962 192,728

Cost of equipment revenues(1) 10,742 26,685 59,202

Selling, general and administrative 34,862 117,975 210,310

Stock-based compensation 27,256 70,144 30,956

Depreciation and amortization 12,689 38,044 76,491

Total operating expenses 104,356 337,810 569,687

Operating income (loss) (71,636) (201,940) (192,323)
Other income (expense):

Other�loss from disposal of assets � (228) �

Interest expense, net (65,362) (102,619) (126,096)

Interest income 24,585 63,132 32,473

Total other income (expense) (40,777) (39,715) (93,623)

Loss before income tax provision (112,413) (241,655) (285,946)
Income tax provision � � �

Loss before extraordinary item and cumulative effect of change in accounting principle (112,413) (241,655) (285,946)
Extraordinary item�loss on early retirement of debt � (23,485) �
Cumulative effect of change in accounting principle � � (1,787)

Net loss (112,413) (265,140) (287,733)
Mandatorily redeemable preferred stock dividends � (5,667) (3,504)

Loss attributable to common stockholders $ (112,413) $ (270,807) $ (291,237)

Loss per share attributable to common stockholders, basic and diluted:
Loss before extraordinary item and cumulative effect of change in accounting principle $ (38.18) $ (1.21) $ (1.19)
Extraordinary item � (0.12) �
Cumulative effect of change in accounting principle � � (0.01)

Edgar Filing: NEXTEL PARTNERS INC - Form S-4/A

10



Year Ended December 31,

Net loss per share attributable to common stockholders $ (38.18) $ (1.33) $ (1.20)

Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents, short-term investments and restricted cash(2) $ 568,729 $ 928,346 $ 557,285
Plant, property and equipment, net 252,223 532,702 845,934
FCC operating licenses, net 151,056 245,295 283,728
Total assets 1,015,327 1,793,084 1,821,721
Current liabilities 58,503 120,423 127,972
Long-term debt 785,484 1,067,684 1,327,829
Series B redeemable preferred stock � 27,517 31,021
Total stockholders' equity 170,616 570,215 319,504
Total liabilities and stockholders' equity $ 1,015,327 $ 1,793,084 $ 1,821,721
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Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Other Data:
Covered Pops (end of period) (millions) 6 24 33
Subscribers (end of period) 46,100 227,400 515,900
Cash flows from operating activities $ (66) $ (116,028) $ (153,894)
Cash flows from investing activities $ (363,605) $ (504,744) $ (249,824)
Cash flows from financing activities $ 517,928 $ 960,051 $ 214,525
EBITDA as adjusted(3) $ (31,691) $ (93,752) $ (84,876)
Capital expenditures(4) $ 151,743 $ 303,573 $ 374,001
Ratio of earnings to fixed charges(5) � � �

(1)
In December 2000, we changed our revenue recognition policy for activation fees (included in service revenues) and equipment (phones) revenues in
accordance with the Securities and Exchange Commission Staff Accounting Bulletin 101 (SAB 101), "Revenue Recognition in Financial Statements."
This change in our revenue recognition policy became effective as of January 1, 2000, and accordingly, quarterly results for 2000 were restated in our
Form 10-K for the year ended December 31, 2000 (see Notes 2 and 12 of the Notes to the Financial Statements). See "Management's Discussion and
Analysis of Financial Condition and Results of Operations" for a more detailed description of the impact of our adoption of this policy.

(2)
Short-term investments include marketable securities and corporate commercial paper with original purchase maturities greater than three months.
Restricted cash reflects the cash collateral account maintained under the credit facility equal to borrowings outstanding until January 21, 2000, when
the FCC approved the transfer applications relating to the licenses we acquired on January 29, 1999.

(3)
EBITDA, as adjusted, represents net loss before interest expense, interest income, depreciation, amortization, stock-based compensation expense and
loss from disposal of assets. EBITDA is commonly used to analyze companies on the basis of operating performance, leverage and liquidity. While
EBITDA as adjusted should not be construed as a substitute for operating income or as a better measure of liquidity than cash flow from operating
activities, which are determined in accordance with generally accepted accounting principles, we have presented EBITDA as adjusted to provide
additional information with respect

to our ability to meet future debt service, capital expenditure and working capital requirements. EBITDA as adjusted is not a measure determined under
generally accepted accounting principles. Also, EBITDA as adjusted as calculated above may not be comparable to similarly titled measures reported
by other companies.

(4)
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Capital expenditures are exclusive of capitalized interest but include accrued or financed capital, including the $22 million of Motorola vendor credits
which were fully utilized during 1999. Capital expenditures are required to purchase network equipment, such as switching and radio transmission
equipment. Capital expenditures also include purchases of other equipment used for administrative purposes, such as office equipment, computers and
telephone systems. These amounts exclude $1.2 million, $5.5 million and $5.5 million of capitalized interest for 1999, 2000 and 2001, respectively, and
are offset by net proceeds from the transfer of telecommunication towers and related assets to Spectrasite of $2.2 million, $9.3 million, and
$10.4 million, respectively (see Note 2 of the Notes to the Financial Statements.)

(5)
"Earnings" is defined as earnings before extraordinary items and accounting changes, interest expense, amortization of deferred financing costs and
taxes. Fixed charges consist of interest expense, amortization of deferred financing costs and a portion of rent expense under operating leases
representative of interest. For the years ended December 31, 1999, 2000 and 2001, earnings were insufficient to cover charges by $126.1 million,
$260.2 million and $298.5 million, respectively. The difference between all amounts disclosed above and net loss represents interest capitalized by us.
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RISK FACTORS

Before tendering the old notes in the exchange offer, you should carefully consider the risk factors described below as well as all the other
information in this prospectus, including our consolidated financial statements and related notes. The new notes, like the old notes, entail
substantial risks, and our business, operating results and financial condition could be seriously harmed due to any of the following risks. The
risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial also may impair our business operations.

We have a history of operating losses, expect to continue to incur substantial operating losses in the future and may not be able to
generate the earnings necessary to fund our operations, sustain the continued growth of our business or repay our debt obligations.

        We did not commence commercial operations until January 29, 1999, and the portion of the Nextel digital mobile network we acquired on
that date only had a few months of operating history. Since then, we have had a history of operating losses, and, as of December 31, 2001, we
had an accumulated deficit of approximately $697.0 million. We expect to continue to incur substantial operating losses and to generate negative
cash flow from operating activities at least through 2003. We cannot assure you that we will become profitable or sustain profitability in the
future. If we fail to achieve significant and sustained growth in our revenues and earnings from operations, we will not have sufficient cash to
fund our current operations, sustain the continued growth of our business or repay our debt obligations. In addition, the slowdown in the U.S.
economy generally and terrorist attacks upon the United States have added economic and consumer uncertainty that could adversely affect our
revenue growth. Our failure to fund our operations or continued growth would have an adverse impact on our financial condition, and our failure
to make any required payments would result in defaults under all of our debt agreements, which could result in the cessation of our business.

If Nextel experiences financial or operational difficulties, our business may be adversely affected.

        Our business plan depends, in part, on Nextel continuing to build and sustain customer support of their brand and the Motorola iDEN
technology. If Nextel encounters financial problems or operating difficulties relating to their portion of the Nextel digital mobile network or
experiences a significant decline in customer acceptance of their products or the Motorola iDEN technology, our affiliation with and dependence
on Nextel may adversely affect our business, including the quality of our services, the ability of our customers to roam within the entire network
and our ability to attract and retain new customers. Additional information regarding Nextel, their domestic digital mobile network business and
the risks associated with that business can be found in Nextel's 10-K Annual Report on Form 10-K for the year ended December 31, 2001, as
well as Nextel's other filings made under the Securities Act of 1933 and the Securities Exchange Act of 1934 (SEC file number 0-19656).

Any failure to integrate our portion of the Nextel digital mobile network with Nextel's portion effectively or on schedule would have an
adverse effect on our results of operations.

        Pursuant to our operating agreements with Nextel WIP, Nextel WIP provides us with important services and assistance, including a license
to use the Nextel brand name and the sharing of switches that direct calls to their destinations. Any interruption in the provision of these services
could delay or prevent the successful integration of our portion of the Nextel digital mobile network with Nextel's portion, which is essential to
the overall success of our business.

        Moreover, our business plan depends on our ability to implement integrated customer service, network management and billing systems
with Nextel's systems to allow our respective portions of the Nextel digital mobile network to operate together, and provide our and Nextel's
customers with seamless service. Integration requires that numerous and diverse computer hardware and software
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systems work together. Any failure to integrate these systems effectively or on schedule may have an adverse effect on our results of operations.

Difficulties in constructing and operating our portion of the Nextel digital mobile network could increase the estimated costs and delay
the continued expansion of the network, which would adversely affect our ability to generate revenue.

        The continued operation of our portion of the Nextel digital mobile network involves a high degree of risk. Before we are able to build
additional cell sites in our markets to expand coverage, fill in holes in coverage or to increase capacity, we will need to:

�
select and acquire appropriate sites for our transmission equipment, or cell sites;

�
purchase and install low-power transmitters, receivers and control equipment, or base radio equipment;

�
build out the physical infrastructure;

�
obtain interconnection services from local telephone service carriers on a timely basis; and

�
test the cell site.

        Our ability to perform these necessary steps successfully may be hindered by, among other things, any failure to:

�
lease or obtain rights to sites for the location of our base radio equipment;

�
obtain necessary zoning and other local approvals with respect to the placement, construction and modification of our
facilities;

�
acquire additional necessary radio frequencies from third parties or exchange radio frequency licenses with Nextel WIP;

�
commence and complete the construction of sites for our equipment in a timely and satisfactory manner; and

�
obtain necessary approvals, licenses and permits from federal, state and local agencies, including land use regulatory
approvals and approval from the Federal Aviation Administration and Federal Communications Commission with respect to
the transmission towers that we will be using.

        Before fully implementing our portion of the Nextel digital mobile network in a new market area or expanding coverage in an existing
market area, we must complete systems design work, find appropriate sites and construct necessary transmission structures, receive regulatory
approvals, free up frequency channels now devoted to non-digital transmissions and begin systems optimization. These processes may take
weeks or months to complete and may be hindered or delayed by many factors, including unavailability of antenna sites at optimal locations,
land use and zoning controversies and limitations of available frequencies. In addition, we may experience cost overruns and delays not within
our control caused by acts of governmental entities, design changes, material and equipment shortages, delays in delivery and catastrophic
occurrences. Any failure to construct our portion of the Nextel digital mobile network on a timely basis may affect our ability to provide the
quality of services in our markets consistent with our current business plan, and any significant delays could have a material adverse effect on
our business.

12
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If we do not offer services that Nextel WIP requires us to offer or we fail to meet performance standards, we risk termination of our
agreements with Nextel WIP, which would eliminate our ability to carry out our current business plan and strategy.

        Our operating agreements with Nextel WIP require us to construct and operate our portion of the Nextel digital mobile network to specific
standards, and to offer certain services by Nextel and its domestic subsidiaries. Our failure to satisfy these obligations could constitute a material
default under the operating agreements that would give Nextel WIP the right to terminate these agreements, and would terminate our right to use
the Nextel brand. The non-renewal or termination of the Nextel WIP operating agreements would eliminate our ability to carry out our current
business plan and strategy and adversely affect our financial condition.

We may be required to implement material changes to our business operations to the extent these changes are adopted by Nextel, which
may not be beneficial to our business.

        If Nextel adopts material changes to their operations, our operating agreements with Nextel WIP give it the right to require us to make
similar changes to our operations. The failure to implement required changes could, under certain circumstances, trigger the ability of Nextel
WIP to terminate their operating agreements with us. Even if the required change is beneficial to Nextel, the effect on our business may differ
due to differences in markets and customers. We cannot assure you that such changes would not adversely affect our business plan.

The transmission technology used by us and Nextel is different from that used by most other wireless carriers, and, as a result, we might
not be able to keep pace with industry standards if more widely used technologies advance.

        The Nextel digital mobile network uses scattered, non-contiguous radio spectrum near the frequencies used by cellular carriers. Because of
their fragmented character, these frequencies traditionally were only usable for two-way radio calls, such as those used to dispatch taxis and
delivery vehicles. Nextel became able to use these frequencies to provide a wireless telephone service competitive with cellular carriers only
when Motorola developed a proprietary technology it calls "iDEN." We, Nextel, and Southern LINC are currently the only major U.S. wireless
service providers utilizing iDEN technology on a nationwide basis, and iDEN phones are not currently designed to roam onto other domestic
wireless networks.

        Our operating agreements with Nextel WIP require us to use the iDEN technology in our system and prevent us from adopting any new
communications technology that may perform better or are available at a lower cost without Nextel WIP's consent.

        Future technological advancements may enable other wireless technologies to equal or exceed our current levels of service and render
iDEN technology obsolete. If Motorola is unable to upgrade or improve iDEN technology or develop other technology to meet future advances
in competing technologies on a timely basis, or at an acceptable cost, because of the restrictive provisions in our operating agreements with
Nextel WIP, we will be less able to compete effectively and could lose customers to our competitors.

We are dependent on Motorola for telecommunications equipment necessary for the operation of our business, and any failure of
Motorola to perform would adversely affect our operating results.

        Motorola is currently our sole-source supplier of transmitters used in our network and wireless telephone equipment used by our customers,
and we rely, and expect to continue to rely, on Motorola to manufacture a substantial portion of the equipment necessary to construct our portion
of the Nextel digital mobile network. We expect that for the next few years, Motorola, and competing manufacturers who are licensed by
Motorola, will be the only manufacturers of wireless telephones that are
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compatible with the Nextel digital mobile network. If Motorola becomes unable to deliver such equipment, or refuses to do so on reasonable
terms, then we may not be able to service our existing subscribers or add new subscribers and our business would be adversely affected.
Motorola and their affiliates engage in wireless communications businesses and may in the future engage in additional businesses that do or may
compete with some or all of the services we offer. We cannot assure you that any potential conflict of interest between us and Motorola will not
adversely affect our ability to obtain equipment in the future. In addition, the failure by Motorola to deliver necessary technology improvements
and enhancements and system infrastructure and subscriber equipment on a timely, cost-effective basis would have an adverse effect on our
growth and operations. We generally have been able to obtain adequate quantities of base radios and other system infrastructure equipment from
Motorola, and adequate volumes and mix of wireless telephones and related accessories from Motorola, to meet subscriber and system loading
rates, but we cannot be sure that equipment quantities will be sufficient in the future. Additionally, in the event of shortages of that equipment,
our agreements with Nextel WIP provide that available supplies of this equipment would be allocated proportionately between Nextel and us.
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Costs and other aspects of a future deployment of advanced digital technology could adversely affect our operations and growth.

        Based on our current outlook and the current outlook of Nextel, we anticipate eventually deploying advanced digital technology that will
allow high capacity wireless voice and high speed data transmission, and potentially other advanced digital services. The technology that we
would deploy to provide these types of broadband wireless services is sometimes referred to as third-generation or "3G". We and Nextel are
focusing activities on maximizing our ability to offer 3G capabilities while continuing to fully utilize our iDEN digital mobile network.
Significant capital expenditures would likely be required in implementing this third-generation technology, and there can be no guarantee that
we will have the financial resources necessary to fund these expenditures or, if we do implement this technology, that it would provide the
advantages that we would expect. Moreover, it may be necessary to acquire additional frequencies to implement third-generation technologies,
and we cannot be sure that we will be able to obtain such spectrum on reasonable terms, if at all. The actual amount of the funds required to
finance and implement this technology may significantly exceed our current estimate. Further, any future implementation could require
additional unforeseen capital expenditures in the event of unforeseen delays, cost overruns, unanticipated expenses, regulatory changes,
engineering design changes, equipment unavailability and technological or other complications. In addition, there are several types of
third-generation technologies that may not be fully compatible with each other or with other currently deployed digital technologies. If the type
of technology that we either choose to deploy or are required to deploy to maintain compatibility with the technology chosen by Nextel does not
gain widespread acceptance or perform as expected, or if our competitors develop third-generation technology that is more effective or
economical that ours, our business may be adversely affected.

We may not be able to obtain additional spectrum, which may adversely impact our ability to implement our business plan.

        We may seek to acquire additional spectrum, including through participation as a bidder or member of a bidding group in
government-sponsored auctions of spectrum. We may not be able to accomplish any spectrum acquisition or the necessary additional capital for
that purpose may not be available on acceptable terms, or at all. If sufficient additional capital is not available, to the extent we are able to
complete any spectrum acquisition, the amount of funding available to us for our existing businesses would be reduced. Even if we are able to
acquire spectrum, we may still require additional capital to finance the pursuit of any new business opportunities associated with our acquisitions
of additional spectrum, including those associated with the potential provision of any new "third-generation" or "3G" wireless services. This
additional capital may not be available.
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        We cannot be sure that any future spectrum auctions will occur or, if so, occur on their currently announced schedules. For example, the
Federal Communications Commission already has postponed on several occasions the first auction of the reallocated 700 MHz spectrum now
being used by broadcast television stations, and that auction is currently scheduled for June 19, 2002. We also cannot be sure:

�
in which auctions we will participate, alone or as a member of a bidding group;

�
whether we or any bidding group in which we are a participant will be a successful bidder and will be awarded spectrum
licenses in any auction; and

�
what amounts would be required to be bid to prevail in any auction.

Our future performance will depend on our and Nextel's ability to succeed in the highly competitive wireless communications industry.

        Our ability to compete effectively with established and prospective wireless communications service providers depends on many factors,
including the following:

�
If the wireless communications technology that we and Nextel use does not continue to perform in a manner that meets
customer expectations, we will be unable to attract and retain customers. Customer acceptance of the services we offer is and
will continue to be affected by technology-based differences and by the operational performance and reliability of system
transmissions on the Nextel digital mobile network. If we are unable to address and satisfactorily resolve performance or
other transmission quality issues as they arise, including transmission quality issues on Nextel's portion of the Nextel digital
mobile network, we may have difficulty attracting and retaining customers, which would adversely affect our revenues.
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�
Because the Nextel digital mobile network does not provide roaming coverage on a nationwide basis that is as extensive as is
available through most cellular and personal communication services providers, we may not be able to compete effectively
against those providers. In addition, some of our competitors provide their customers with handsets with both digital and
analog capability, which expands their coverage, while we have only digital capability. We cannot be sure that we, either
alone or together with Nextel, will be able to achieve comparable system coverage or that a sufficient number of customers
or potential customers will be willing to accept system coverage limitations as a trade-off for our multi-function wireless
communications package.

�
Neither we nor Nextel have the extensive direct and indirect channels of distribution for the Nextel digital mobile network
products and services that are available to some of our competitors. The lack of these distribution channels could adversely
affect our operating results. Many of our competitors have established extensive networks of retail locations, including
locations dedicated solely to their products, and multiple distribution channels and therefore have access to more potential
customers than we do.

�
Because of their greater resources, some of our competitors may be able to offer services to customers at prices that are
below the prices that we can offer for comparable services. If we cannot, as a result, compete effectively based on the price
of our service offerings, our revenues and growth may be adversely affected.

�
The wireless telecommunications industry is experiencing significant technological change. Our digital technology could
become obsolete. We rely on digital technology that is not compatible with, and that competes with, other forms of digital
and non-digital voice communication technology. Competition among these differing technologies can: segment the user
markets, which could reduce demand for specific technologies, including our technology; reduce the resources devoted by
third-party suppliers, including Motorola, which supplies all of our current
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digital technology, to developing or improving the technology for our systems; and adversely affect market acceptance of
our services.

�
In 2000, we began to offer our subscribers access to digital two-way mobile data and Internet connectivity under the brand
name Nextel Wireless Web. We cannot be sure that these services will continue to perform satisfactorily, be utilized by a
sufficient number of our subscribers or produce sufficient levels of customer satisfaction or revenue. Because we have less
spectrum than some of our competitors, and because we have elected to defer the implementation of "third-generation" or
"3G" services, any digital two-way mobile data and Internet connectivity services that we may offer could be significantly
limited compared to those services offered by other wireless communications providers with larger spectrum positions. The
success of these new services will be jeopardized if: we are unable to offer these new services profitably; these new service
offerings adversely impact the performance or reliability of the Nextel digital mobile network; we, Nextel or third-party
developers fail to develop new applications for our customers; or we otherwise do not achieve a satisfactory level of
customer acceptance and utilization of these services.

�
If either personal communication services or cellular operators provide two-way radio dispatch or comparable capabilities in
the future, our competitive advantage may be impaired. Further, some of our competitors have attempted to compete with
the Nextel Direct Connect service by offering unlimited mobile-to-mobile calling plan features and reduced rate calling plan
features for designated small groups. If these calling plan modifications are perceived by our existing and potential
customers as viable substitutes for our differentiated services, our business may be adversely affected.

�
We expect that as the number of wireless communications providers in our market areas increases, including providers of
both digital and analog services, our competitors' prices in these markets will decrease. We may encounter further market
pressures to reduce our digital mobile network service offering prices; restructure our digital mobile network service offering
packages to offer more value; or respond to particular short-term, market-specific situations, for example, special
introductory pricing or packages that may be offered by new providers launching their services in a particular market. A
reduction in our pricing would likely have an adverse effect on our revenues and operating results.
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�
Because of the numerous features we offer, our mobile handsets are, and are likely to remain, significantly more expensive
than mobile analog telephones and are, and are likely to remain, somewhat more expensive than digital cellular or personal
communication services telephones that do not incorporate a comparable multi-function capability. The higher cost of our
equipment may make it more difficult or less profitable to attract customers who do not place a high value on our unique
multi-service offering. This may reduce our growth opportunities or profitability.

�
Recent agreements between competitors in some of our markets to share network construction efforts will reportedly reduce
their costs and increase their coverage area. These agreements, along with future agreements, may increase market pressure
for us to reduce our prices and expand our coverage areas.

Our network may not have sufficient capacity to support our anticipated customer growth.

        Our business plan depends on assuring that our portion of the Nextel digital mobile network has adequate capacity to accommodate
anticipated new customers and the related increase in usage of our network. This plan relies on:

�
the ability to obtain additional spectrum when and where required;

16

�
the availability of wireless telephones of the appropriate model and type to meet the demands and preferences of our
customers; and

�
the ability to obtain and construct additional cell sites and other infrastructure equipment.

        We cannot assure you that we will not experience unanticipated difficulties in obtaining these items, which could adversely affect our
ability to build our portion of the network.

We have potential systems limitations on adding customers, which may adversely affect our growth and performance.

        Our success in generating revenues by attracting and retaining large numbers of customers to our portion of the Nextel digital mobile
network is critical to our business plan. In order to do so, we must develop effective procedures for customer activation, customer service, billing
and other support services. Even if our system is functional on a technical basis, we may encounter other factors that could adversely affect our
ability to successfully add customers to our portion of the Nextel digital mobile network, including:

�
inadequate or inefficient systems, business process and related support functions especially as related to customer service
and accounts receivable collection; and

�
an inappropriately long length of time between a customer's order and activation of service for that customer, especially
because the current activation time for our new customers is longer than that of some of our competitors.

        Customer reliance on our customer service functions may increase as we add new customers. Our inability to timely and efficiently meet
the demands for these services could decrease or postpone subscriber growth, or delay or otherwise impede billing and collection of amounts
owed, which would adversely affect our revenues.

Our highly leveraged capital structure could limit our ability to obtain additional financing and our growth opportunities.

        The level of our outstanding debt greatly exceeds the level of our revenues and stockholders' equity. As of December 31, 2001, we had
approximately $1.3 billion of total long-term debt outstanding, including $325 million outstanding under our credit facility, $392.3 million of
14% senior discount notes outstanding at their accreted value, $400 million of 11% senior notes outstanding and $210.5 million of 12.5% senior
discount notes outstanding at their accreted value. This indebtedness represented approximately 79% of our total book capitalization at that date.
As of December 31, 2001, we also had $31.0 million of mandatorily redeemable preferred stock outstanding, including accrued dividends. In
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addition, on February 5, 2002, we closed the transaction to amend our existing credit facility to provide for an additional $50 million term loan.

        Our large amount of outstanding indebtedness, and the fact that we may need to incur additional debt in the future, could significantly
impact our business for the following reasons:

�
it limits our ability to obtain additional financing, if needed, to continue the build-out of or implement any enhancement of
our portion of the Nextel digital mobile network including any enhanced iDEN services to expand wireless voice capacity,
enhanced data services or potential "third-generation" or "3G" mobile wireless services, to cover our cash flow deficit or for
working capital, other capital expenditures, debt service requirements or other purposes;

�
it will require us to dedicate a substantial portion of our operating cash flow to fund interest expense on our credit facility
and other indebtedness, reducing funds available for our build-out, operations or other purposes;
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�
it makes us vulnerable to interest rate fluctuations because our credit facility term loan bears interest at variable rates; and

�
it limits our ability to compete with competitors who are not as highly leveraged, especially those who may be able to price
their service packages at levels below that which we can or are willing to match.

        Our ability to make payments on our indebtedness, including these notes, and to fund planned capital expenditures will depend on our
ability to generate cash in the future. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and
other factors that are beyond our control. Based on our current level of operations and anticipated cost savings and operating improvements, we
believe our cash flow from operations, available cash and available borrowings under our credit facility will be adequate to meet our estimated
capital requirements to build out our portion of the Nextel digital mobile network using the current 800 MHz iDEN system until we become free
cash flow positive, which we anticipate will not occur before 2004.

        We cannot be sure, however, that our business will generate sufficient cash flow from operations, that currently anticipated cost savings and
operating improvements will be realized on schedule or that future borrowings will be available to us under our credit facility in an amount
sufficient to enable us to pay our indebtedness, including these notes, our obligations under our credit facility or our existing senior discount
notes and senior notes, or to fund our other liquidity needs. Moreover, if our indebtedness cannot be repaid at maturity or refinanced, we will not
be able to meet our obligations under our debt agreements, including these notes, which could result in the cessation of our business.

        General conditions in the wireless communications industry or specific competitors' results, including potential slowing of new subscriber
additions, declining ARPU or increased customer dissatisfaction, may adversely affect the market price of our Class A common stock and, as a
result, could impair our ability to raise additional capital through the sale of our equity or debt securities. In addition, the fundraising efforts of
Nextel or any of its affiliates may also adversely affect our ability to raise additional funds.

Our existing debt agreements contain restrictive and financial covenants that limit our operating flexibility.

        The indenture governing these notes, our credit facility and the indentures governing our existing senior notes and senior discount notes
contain covenants that, among other things, restrict our ability to take specific actions even if we believe them to be in our best interest. These
include restrictions on our ability to:

�
incur additional debt;

�
pay dividends or distributions on, or redeem or repurchase, capital stock;

�
create liens on assets;

�
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make investments, loans or advances;

�
issue or sell capital stock of certain of our subsidiaries;

�
enter into transactions with affiliates;

�
enter into a merger, consolidation or sale of assets; or

�
engage in any business other than telecommunications.

        In addition, our credit facility imposes financial covenants which require our principal subsidiary to comply with specified financial ratios
and tests, including minimum interest coverage ratios, maximum leverage ratios, minimum service revenues, minimum subscriber units and
covered Pops, minimum
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EBITDA requirements and minimum fixed charge coverage ratios. We cannot assure you that we will be able to meet these requirements or
satisfy these covenants in the future, and if we fail to do so, our debts could become immediately payable at a time when we are unable to pay
them, which could adversely affect our ability to carry out our business plan and would have a negative impact on our financial condition.

Because the notes that you hold are unsecured, you may not be fully repaid if we become insolvent.

        These notes are not secured by any of our assets or those of our subsidiaries. Our obligations under our credit facility, however, are secured
by liens on assets of our subsidiaries and a pledge of their capital stock. You may not be fully repaid if we become insolvent. If we become
insolvent, the holders of our secured debt would receive payments from the assets used as security before you receive payments.

If an event constituting a change of control occurs, we may be required to redeem all of our outstanding notes even if our credit facility
prohibits such a redemption or we lack the resources to make such a redemption.

        Upon the occurrence of a defined change of control under the indentures governing these notes and our existing senior discount notes and
senior notes, other than a change of control involving certain of our existing stockholders, we could be required to redeem these notes and our
existing senior discount notes and senior notes. However, our credit facility prohibits us, except under certain circumstances, from redeeming
any of our outstanding notes, including these notes, before their stated maturity. In the event we become subject to a change of control at a time
when we are prohibited from redeeming our outstanding notes, including these notes, our failure to redeem such notes would constitute an event
of default under the respective indentures, which would in turn result in a default under our credit facility. Any default under our indentures or
credit facility could result in an acceleration of such indebtedness, which would harm our financial condition and adversely impact our ability to
implement our business plan and could result in the cessation of our business. Moreover, even if we obtained consent under our credit facility,
we cannot be sure that we would have sufficient resources to redeem our outstanding notes, including these notes, and still have sufficient funds
available to successfully pursue our business plan.

We are dependent on our current key personnel, and our success depends upon our continued ability to attract, train and retain
additional qualified personnel.

        The loss of one or more key employees could impair our ability to successfully build out and operate our portion of the Nextel digital
mobile network. We believe that our future success will also depend on our continued ability to attract and retain highly qualified technical, sales
and management personnel. We believe that there is and will continue to be intense competition for qualified personnel in the wireless
communications industry. We may not be successful in retaining our key personnel or in attracting and retaining other highly qualified technical,
sales and management personnel.

Concerns that the use of wireless telephones may pose health and safety risks may discourage the use of our wireless telephones.

        Studies and reports have suggested that, and additional studies are currently being undertaken to determine whether, radio frequency
emissions from enhanced specialized mobile radio, or ESMR, cellular and personal communications service, or PCS, wireless telephones may be
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linked with health risks, including cancer, and may interfere with various electronic medical devices, including hearing aids and pacemakers.
The actual or perceived risk of portable telephones could adversely affect us through a reduced subscriber growth rate, a reduction in
subscribers, reduced network usage per subscriber or reduced financing available to the mobile communications industry.
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        Litigation by individuals alleging injury from health effects associated with radio frequency emissions from mobile phones has been
brought against us and other mobile wireless carriers and manufacturers. In addition, purported class action litigation has been filed seeking to
require all wireless telephones to include an earpiece that would enable use of wireless telephones without holding them against the user's head.
While it is not possible to predict the outcome of this litigation, circumstances surrounding it could increase the cost of our wireless telephones
as well as increase other costs of doing business.

        Due to safety concerns, some state and local legislatures have passed or are considering legislation restricting the use of wireless telephones
while driving automobiles. The passage of this type of legislation could decrease demand for our services.

Regulatory authorities exercise considerable power over our operations, which could be exercised against our interests and impose
additional unanticipated costs.

        The FCC and state telecommunications authorities regulate our business to a substantial degree. The regulation of the wireless
telecommunications industry is subject to constant change. New rules and regulations may be adopted pursuant to the Communications Act of
1934, as amended. While the Telecommunications Act of 1996 provided for significant deregulation of the U.S. telecommunications industry,
certain FCC rules regulating it remain subject to judicial review and additional FCC rulemaking. As a result, we cannot predict the effect that
this or other legislation or any FCC rulemaking may have on our future operations. We must comply with all applicable regulations to conduct
our business. Modifications of our business plans or operations to comply with changing regulations or actions taken by regulatory authorities
might increase our costs of providing service and adversely affect our financial condition. In addition, we anticipate FCC regulation or
Congressional legislation that creates additional spectrum allocations that may also have the effect of adding new entrants into the mobile
telecommunications market.

        If we fail to comply with the terms of our licenses or applicable regulations, we could lose one or more licenses, or face penalties and fines.
For example, we could lose a license if we fail to construct or operate facilities as required by the license. If we lose licenses, that loss could
have a material adverse effect on our business and financial condition.

Nextel WIP has contractual approval rights that allow it to exert significant influence over our operations, and it can acquire additional
shares of our stock.

        Pursuant to our amended shareholders' agreement and operating agreements, the approval of the director designated by Nextel WIP, and/or
of Nextel WIP itself, is required in order for us to:

�
make a material change in our technology;

�
modify our business objectives in any way that is inconsistent with our objectives under our material agreements, including
our operating agreements with Nextel WIP;

�
dispose of all or substantially all of our assets;

�
make a material change in or broaden the scope of our business beyond our current business objectives; or

�
enter into any agreement the terms of which would be materially altered in the event that Nextel WIP either exercises or
declines to exercise its rights to acquire additional shares of our stock under the terms of the amended shareholders'
agreement or our restated certificate of incorporation.
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        These approval rights relate to significant transactions, and decisions by the Nextel WIP-designated director could conflict with those of our
other directors, including our independent directors.
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        In addition, the amended shareholders' agreement does not prohibit Nextel WIP or any of our other stockholders or any of their respective
affiliates from purchasing shares of our Class A common stock in the open market. Any such purchases would increase the voting power and
influence of the purchasing stockholder, and could result in a change of control of us. Additionally, if we experience a change of control, Nextel
WIP could purchase all of our licenses for $1.00, provided that it enters into a royalty-free agreement with us to allow us to use the licenses in
our territory for as long as our operating agreements with Nextel WIP remain in effect. Such an agreement would be subject to approval by the
FCC.

Significant stockholders represented on our board of directors can exert significant influence over us and may have interests that
conflict with those of our other stockholders.

        As of December 31, 2001, our officers, directors and greater than 5% stockholders together controlled approximately 72.2% of our
outstanding common stock. As a result, these stockholders, if they act together, will be able to control the management and affairs of our
company and all matters requiring stockholder approval, including the election of directors and approval of significant corporate transactions.
This concentration of ownership may have the effect of delaying or preventing a change in control of our company.

        In addition, under our amended shareholders' agreement, Nextel WIP, Madison Dearborn Partners and Eagle River each have the right to
designate a member to our six-member board of directors. We cannot be certain that any conflicts that arise between the interests of our
company and those of these stockholders will always be resolved in our favor. Moreover, as described above, Nextel WIP has certain approval
rights that allow it to exert significant influence over our operations.

        DLJ Merchant Banking, Madison Dearborn Partners and Eagle River each own significant amounts of our capital stock and each currently
has a representative on our board of directors. Each of these entities or their affiliates has significant investments in other telecommunications
businesses, some of which may compete with us currently or in the future. We do not have a noncompetition agreement with any of our
stockholders, and thus their or their affiliates' current and future investments could create conflicts of interest.

Anti-takeover provisions could prevent or delay a change of control that stockholders may favor.

        Provisions of our charter documents, amended shareholders' agreement, operating agreements and Delaware law may discourage, delay or
prevent a merger or other change of control that stockholders may consider favorable. We have authorized the issuance of "blank check"
preferred stock and have imposed certain restrictions on the calling of special meetings of stockholders. If we experience a change of control,
Nextel WIP could purchase all of our licenses for $1.00, provided that it enters into a royalty-free agreement with us to allow us to use the
frequencies in our territory for as long as our operating agreements remain in effect. Such an agreement would be subject to approval by the
FCC. Moreover, a change of control could trigger an event of default under provisions in our credit facility and the indentures governing these
notes and our existing senior discount notes and senior notes. These provisions could have the effect of delaying, deferring or preventing a
change of control in our company, discourage bids for our Class A common stock at a premium over the market price, lower the market price of
our Class A common stock, or impede the ability of the holders of our Class A common stock to change our management.
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Regulations to which we are subject may affect the ability of some of our investors to have an equity interest in us. Additionally, our
restated certificate of incorporation contains provisions that allow us to redeem shares of our securities in order to maintain compliance
with applicable federal and state telecommunications laws and regulations.

        Our business is subject to regulation by the FCC and state regulatory commissions or similar state regulatory agencies in the states in which
we operate. This regulation may prevent some investors from owning our securities, even if that ownership may be favorable to us. The FCC and
some states have statutes or regulations that would require an investor who acquires a specified percentage of our securities or the securities of
one of our subsidiaries to obtain approval from the FCC or the applicable state commission to own those securities. Moreover, our restated
certificate of incorporation allows us to redeem shares of our stock from any stockholder in order to maintain compliance with applicable federal
and state telecommunications laws and regulations.
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Under certain circumstances, Nextel WIP has the ability to purchase, and a majority of our Class A stockholders can cause Nextel WIP
to purchase, all of our outstanding Class A common stock.

        Under our restated certificate of incorporation and our operating agreements, in certain circumstances and subject to certain limitations,
Nextel WIP has the ability to purchase, or to cause and fund a redemption by us of, all of the outstanding shares of our Class A common stock.
In addition, under the provisions of our restated certificate of incorporation, upon the occurrence of certain events, the holders of a majority of
our outstanding Class A common stock can require Nextel WIP to purchase, or cause and fund a redemption by us of, all of the outstanding
shares of our Class A common stock.

You cannot be sure that an active trading market will develop for these notes.

        Prior to this offering, there was no public market for these notes. The liquidity of the trading market in these notes, and the market price
quoted for these notes, may be adversely affected by changes in the overall market for high yield securities and by changes in our financial
performance or prospects or in the prospects for companies in our industry generally. As a result, you cannot be sure that an active trading
market will develop for these notes.

If you do not exchange your outstanding notes you may have difficulty in transferring them at a later time.

        We will issue exchange notes in exchange for the outstanding notes after the exchange agent receives your outstanding notes, the letter of
transmittal and all related documents. You should allow adequate time for delivery if you choose to tender your outstanding notes for exchange
notes. Outstanding notes that are not exchanged will remain subject to restrictions on transfer and will not have any rights to registration.

        If you do participate in the exchange offer for the purpose of participating in the distribution of the exchange notes, you must comply with
the registration and prospectus delivery requirements of the Securities Act of 1933 for any resale transaction. Each broker-dealer who holds
outstanding notes for its own account due to market-making or other trading activities and who receives exchange notes for its own account must
acknowledge that it will deliver a prospectus in connection with any resale of the exchange notes. If any outstanding notes are not tendered in
the exchange or are tendered but not accepted, the trading market for such outstanding notes could be negatively affected due to the limited
number of outstanding notes expected to remain outstanding following the completion of the exchange offer.
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FORWARD-LOOKING STATEMENTS

        Some statements and information contained in this prospectus are not historical facts, but are forward-looking statements. They can be
identified by the use of forward-looking words such as "believes," "expects," "plans," "may," "will," "would," "could," "should" or "anticipates"
or other comparable words, or by discussions of strategy, plans or goals that involve risks and uncertainties that could cause actual results to
differ materially from those currently anticipated. We warn you that these forward-looking statements are only predictions, subject to risks and
uncertainties. Actual events or results can differ materially from those expressed or implied as a result of a variety of factors, including those set
forth above under "Risk Factors." Such forward-looking statements include, but are not limited to, statements with respect to the following:

�
our plan for meeting our scheduled build-out for commercial launch of markets within our portion of the Nextel digital
mobile network;

�
our business plan, its advantages and our strategy for implementing our plan;

�
general economic conditions in the geographic areas and occupational markets that we are targeting in our portion of the
Nextel digital mobile network;

�
our expectation regarding the continued successful performance and market acceptance of the technology we use;

�
our ability to attract and retain sufficient customers;
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�
our anticipated capital expenditures and funding requirements, including our ability to access sufficient debt or equity capital
to meet operating and financing needs;

�
the availability of adequate quantities of system infrastructure and subscriber equipment and components to meet our service
deployment, marketing plans and customer demand;

�
the ability to achieve and maintain market penetration and average subscriber revenue levels sufficient to provide financial
viability;

�
our ability to timely and successfully accomplish required scale-up of our billing, collection, customer care and similar
back-office operations to keep pace with customer growth, increased system usage rates and growth in levels of accounts
receivable;

�
the quality and price of similar or comparable wireless communications services offered or to be offered by our competitors,
including providers of PCS and cellular services;

�
future legislation or regulatory actions relating to specialized mobile radio services, other wireless communications services
or telecommunications services generally;

�
other risks and uncertainties described from time to time in our reports filed with the SEC;

�
our ability to implement new digital technology, sometimes referred to as "3G" or "third-generation" technology, which
could facilitate high-speed, high-volume wireless voice and data transmission and other advanced digital services; and

�
Nextel's planned enhancement of Direct Connect called "traveling Direct Connect," which would allow two or more
subscribers traveling outside of their Direct Connect calling area to a different market area to use Direct Connect in that
market.
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SELECTED CONSOLIDATED FINANCIAL DATA

        We have summarized below our historical consolidated financial data as of and for the years ended December 31, 1999, 2000 and 2001.
The historical operating data presented below for the same periods are derived from our records.

        Please read this table together with "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our
audited consolidated financial statements and the related notes included elsewhere in this prospectus.

Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Consolidated Statements of Operations Data:
Operating revenues:

Service revenues(1) $ 28,136 $ 130,125 $ 363,573
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Year Ended December 31,

Equipment revenues(1) 4,584 5,745 13,791

Total revenues 32,720 135,870 377,364

Operating expenses:

Cost of service revenues 18,807 84,962 192,728

Cost of equipment revenues(1) 10,742 26,685 59,202

Selling, general and administrative 34,862 117,975 210,310

Stock-based compensation 27,256 70,144 30,956

Depreciation and amortization 12,689 38,044 76,491

Total operating expenses 104,356 337,810 569,687

Operating income (loss) (71,636) (201,940) (192,323)
Other income (expense):

Other�loss from disposal of assets � (228) �

Interest expense, net (65,362) (102,619) (126,096)

Interest income 24,585 63,132 32,473

Total other income (expense) (40,777) (39,715) (93,623)

Loss before income tax provision (112,413) (241,655) (285,946)
Income tax provision � � �

Loss before extraordinary item and cumulative effect of change in accounting principle (112,413) (241,655) (285,946)
Extraordinary item�loss on early retirement of debt � (23,485) �
Cumulative effect of change in accounting principle � � (1,787)

Net loss (112,413) (265,140) (287,733)
Mandatorily redeemable preferred stock dividends � (5,667) (3,504)

Loss attributable to common stockholders $ (112,413) $ (270,807) $ (291,237)

Loss per share attributable to common stockholders, basic and diluted:
Loss before extraordinary item and cumulative effect of change in accounting principle $ (38.18) $ (1.21) $ (1.19)
Extraordinary item � (0.12) �
Cumulative effect of change in accounting principle � � (0.01)

Net loss per share attributable to common stockholders $ (38.18) $ (1.33) $ (1.20)

Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents, short-term investments and restricted cash(2) $ 568,729 $ 928,346 $ 557,285
Plant, property and equipment, net 252,223 532,702 845,934
FCC operating licenses, net 151,056 245,295 283,728
Total assets 1,015,327 1,793,084 1,821,721
Current liabilities 58,503 120,423 127,972
Long-term debt 785,484 1,067,684 1,327,829
Series B redeemable preferred stock � 27,517 31,021
Total stockholders' equity 170,616 570,215 319,504
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Year Ended December 31,

Total liabilities and stockholders' equity $ 1,015,327 $ 1,793,084 $ 1,821,721
24

Year Ended December 31,

1999 2000 2001

(dollars in thousands)

Other Data:
Covered Pops (end of period) (millions) 6 24 33
Subscribers (end of period) 46,100 227,400 515,900
Cash flows from operating activities $ (66) $ (116,028) $ (153,894)
Cash flows from investing activities $ (363,605) $ (504,744) $ (249,824)
Cash flows from financing activities $ 517,928 $ 960,051 $ 214,525
EBITDA as adjusted(3) $ (31,691) $ (93,752) $ (84,876)
Capital expenditures(4) $ 151,743 $ 303,573 $ 374,001
Ratio of earnings to fixed charges(5) � � �

(1)
In December 2000, we changed our revenue recognition policy for activation fees (included in service revenues) and equipment (phones) revenues in
accordance with the Securities and Exchange Commission Staff Accounting Bulletin 101 (SAB 101), "Revenue Recognition in Financial Statements."
This change in our revenue recognition policy became effective as of January 1, 2000, and accordingly, quarterly results for 2000 were restated in our
Form 10-K for the year ended December 31, 2000 (see Notes 2 and 12 of the Notes to the Financial Statements). See "Management's Discussion and
Analysis of Financial Condition and Results of Operations" for a more detailed description of the impact of our adoption of this policy.

(2)
Short-term investments include marketable securities and corporate commercial paper with original purchase maturities greater than three months.
Restricted cash reflects the cash collateral account maintained under the credit facility equal to borrowings outstanding until January 21, 2000, when
the FCC approved the transfer applications relating to the licenses we acquired on January 29, 1999.

(3)
EBITDA, as adjusted, represents net loss before interest expense, interest income, depreciation, amortization, stock-based compensation expense and
loss from disposal of assets. EBITDA is commonly used to analyze companies on the basis of operating performance, leverage and liquidity. While
EBITDA as adjusted should not be construed as a substitute for operating income or as a better measure of liquidity than cash flow from operating
activities, which are determined in accordance with generally accepted accounting principles, we have presented EBITDA as adjusted to provide
additional information with respect to our ability to meet future debt service, capital expenditure and working capital requirements. EBITDA as
adjusted is not a measure determined under generally accepted accounting principles. Also, EBITDA as adjusted as calculated above may not be
comparable to similarly titled measures reported by other companies.

(4)
Capital expenditures are exclusive of capitalized interest but include accrued or financed capital, including the $22 million of Motorola vendor credits
which were fully utilized during 1999. Capital expenditures are required to purchase network equipment, such as switching and radio transmission
equipment. Capital expenditures also include purchases of other equipment used for administrative purposes, such as office equipment, computers and
telephone systems. These amounts exclude $1.2 million, $5.5 million and $5.5 million of capitalized interest for 1999, 2000 and 2001, respectively, and
are offset by net proceeds from the transfer of telecommunication towers and related assets to Spectrasite of $2.2 million, $9.3 million, and $10.4
million, respectively (see Note 2 of the Notes to Financial Statements).

(5)
"Earnings" is defined as earnings before extraordinary items and accounting changes, interest expense, amortization of deferred financing costs and
taxes. Fixed charges consist of interest expense, amortization of deferred financing costs and a portion of rent expense under operating leases
representative of interest. For the years ended December 31, 1999, 2000 and 2001, earnings were insufficient to cover charges by $126.1 million,
$260.2 million and $298.5 million, respectively. The difference between all amounts disclosed above and net loss represents interest capitalized by us.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS
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        Some statements and information contained in this "Management's Discussion and Analysis of Financial Condition and Results of
Operations" are not historical facts but are forward-looking statements. For a discussion of important factors that could cause results to differ
materially from the forward-looking statements contained in this prospectus, see "Risk Factors" and "Forward-Looking Statements."

        Please read the following discussion together with the Selected Consolidated Financial Data, the consolidated financial statements and the
related notes included elsewhere in this prospectus.

        Our historical results discussed in this section and throughout this prospectus include the operations we acquired from Nextel WIP on
January 29, 1999 in connection with our initial capitalization, which operations had previously been managed by Nextel. See Note 1 of our
audited consolidated financial statements for a discussion of our formation, capitalization and basis of presentation.

Overview

        We provide digital wireless communications services in mid-sized and tertiary markets throughout the United States. We hold licenses for
wireless frequencies in 58 markets where over 51 million people, or Pops, live and work. We have the right to operate in 15 of the top 100
metropolitan statistical areas in the United States ranked by population and 55 of the top 200 metropolitan statistical areas. As of December 31,
2001, we had commercial operations in markets with total Pops of approximately 49.3 million and the ability to offer service to, or cover,
approximately 33.1 million Pops. These operational markets are in Alabama, Arkansas, Central Illinois, Florida, Georgia, Hawaii, Idaho,
Indiana, Iowa, Kentucky, Louisiana, Minnesota, Mississippi, Nebraska, New York, Pennsylvania, Tennessee, Texas, Virginia and Wisconsin.

        As of December 31, 2001, we had approximately 515,900 digital subscribers. Our subscriber base grew 127% compared to December 31,
2000, when we had an ending subscriber count of approximately 227,400.

        In June 2000, we introduced Nextel Wireless Web service in select markets, and by the end of 2000 we offered this data service in all of our
launched markets. Nextel Wireless Web service provides Internet-ready telephones with wireless Internet services, including web-based
applications and content. As of December 31, 2001, we had approximately 212,000 data subscribers. Revenue from data represents less than
$1.00 of our incremental ARPU and we do not anticipate that revenue from data will have a significant effect on ARPU in the foreseeable future.
Moreover, in an effort to increase a customer's acceptance of our data service, we may bundle in our rate plans or provide as a promotion basic
data services without charging an additional fee.

        Due to the continued development, build-out and enhancement of our portion of the Nextel digital mobile network, we expect to continue to
experience negative operating margins. In addition, we anticipate costs such as site rentals, telecommunications expenses, network equipment
costs and other capital expenses to increase. Sales and marketing expenses and general and administrative costs are also expected to increase
with continued penetration of existing markets and commercialization of service in new markets.
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Results of Operations

Year Ended December 31, 2001 Compared to Year Ended December 31, 2000

Revenues

        Our primary sources of revenues are service revenues and equipment revenues. Service revenues increased 179% to $363.6 million for the
year ended December 31, 2001 as compared to $130.1 million recognized during the year ended December 31, 2000. Our service revenues
consist of charges for airtime usage and monthly network access fees from providing integrated wireless services within our territory,
particularly mobile telephone and two-way radio dispatch services. Service revenues also include roaming revenues from Nextel subscribers
using our portion of the Nextel digital mobile network. Roaming revenues for 2001 accounted for approximately 16% of our service revenues, as
compared to 19% for the year of 2000. Although we continue to see growth in roaming revenues due to an increase in coverage and on-air cell
sites, we expect the percentage of roaming revenues to service revenues to continue to decline due to anticipated revenue growth that we expect
from our increasing customer base.

        In addition, although we anticipate continued growth in our service revenues during 2002, since we have launched all of our markets, other
than Burlington, Vermont, we do not expect to experience the robust rates of growth of revenues over prior years that we have experienced in
prior years.
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        The following table shows the impact of SAB 101 for the years ended December 31, 2001 and 2000.

For the Year Ended

December 31,
2001

December 31,
2000

(in thousands)

Revenues:
Service revenues billed or accrued $ 365,971 $ 131,480
Activation fees deferred (3,487) (1,635)
Previously deferred activation fees recognized 1,089 280

Total service revenues reported $ 363,573 $ 130,125

Equipment revenues billed $ 23,078 $ 20,329
Equipment revenues deferred (20,232) (18,977)

Previously deferred equipment revenues recognized 10,945 4,393

Total equipment revenues reported $ 13,791 $ 5,745

Operating expenses:
Cost of equipment revenues $ 70,887 $ 42,624
Cost of equipment revenues deferred (23,718) (20,612)
Previously deferred cost of equipment revenues recognized 12,033 4,673

Total cost of equipment revenues reported $ 59,202 $ 26,685

        Equipment revenues reported for the year ended December 31, 2001 were $13.8 million as compared to $5.7 million reported for the same
period in 2000, representing an increase of $8.1 million, or 142%.

        Total revenues increased 178% to $377.4 million during 2001 as compared to $135.9 million generated in 2000. This growth in revenues
was due to launching new markets along with increased revenues from existing markets of approximately $119.4 million, an increase of 93%
over the same
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period in 2000. The following table sets forth those markets launched during 2001 and our previously launched markets:

Markets Market Launch

Wausau, WI 4th Quarter 2001
Idaho Falls/Pocatello, ID 4th Quarter 2001
Ft. Dodge/Mason City, IA 4th Quarter 2001
Lubbock, TX 4th Quarter 2001
Odessa/Midland/San Angelo, TX 4th Quarter 2001
Amarillo, TX 4th Quarter 2001
Fargo/Grand Forks, ND 4th Quarter 2001
McAllen/Harlingen/Brownsville, TX 4th Quarter 2001
Altoona/Johnstown/State College/Williamsport, PA 4th Quarter 2001
Sioux City/Sioux Falls, IA/SD 4th Quarter 2001
Roanoke/Lynchburg/Charlottesville, VA 2nd Quarter 2001
Green Bay/Fond du Lac/Appleton/Sheboygan, WI 2nd Quarter 2001
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Markets Market Launch

Eau Claire/La Crosse, WI 2nd Quarter 2001
Rochester/Mankato, MN 2nd & 3rd Quarter 2001
Duluth, MN 2nd Quarter 2001
Hattiesburg/Jackson, MS 2nd Quarter 2001
Evansville/Owensboro, IN/KY 1st Quarter 2001
Laredo, TX 1st Quarter 2001
Little Rock, AR 1st Quarter 2001
Fayetteville/Ft. Smith/Pine Bluff, AR 1st Quarter 2001
Abilene, TX 1st Quarter 2001
Terre Haute, IN 1st Quarter 2001
Columbus, GA/AL 1st Quarter 2001
Dothan/Auburn/Opelika, AL 1st Quarter 2001
Bristol/Johnson City/Kingsport, VA/TN 4th Quarter 2000
Corpus Christi/Victoria, TX 4th Quarter 2000
Macon/Warner Robins, GA 4th Quarter 2000
Albany, GA 4th Quarter 2000
Alexandria, LA 4th Quarter 2000
Texarkana, TX/AR 3rd Quarter 2000
Shreveport/Monroe/Tyler/Longview, LA/TX 3rd Quarter 2000
Peoria/Springfield/Champaign/Bloomington/Decatur, IL 2nd Quarter 2000
Waterloo/Dubuque/Davenport/Cedar Rapids/Iowa City, IA 2nd Quarter 2000
Omaha/Lincoln, NE 2nd Quarter 2000
Des Moines, IA 2nd Quarter 2000
Boise/Twin Falls, ID 2nd Quarter 2000
Montgomery, AL 2nd Quarter 2000
Pensacola/Panama City/Fort Walton Beach, FL 2nd Quarter 2000
Lafayette/Lake Charles, LA 2nd Quarter 2000
Mobile, AL 2nd Quarter 2000
Beaumont, TX 2nd Quarter 2000
Pascagoula, MS 2nd Quarter 2000
Bryan/College Station, TX 2nd Quarter 2000
Harrisburg/York/Lancaster, PA 1st Quarter 2000
Wilkes-Barre/Scranton, PA 1st Quarter 2000
Louisville/Lexington-Fayette, KY 1st Quarter 2000

28

Tallahassee, FL 1st Quarter 2000
Temple/Killeen/Waco, TX 4th Quarter 1999
Erie, PA 4th Quarter 1999
Hawaii (all islands) 3rd Quarter 1998
Rochester, NY 3rd Quarter 1998
Buffalo, NY 3rd Quarter 1998
Syracuse/Utica-Rome/Binghamton/Elmira, NY 3rd Quarter 1998
Albany/Glens Falls, NY 3rd Quarter 1998
        Average revenue per unit, or ARPU, is an industry term that measures total service revenues per month from our subscribers divided by the
average number of digital subscriber units in commercial service for that month. Our ARPU remained at $71 for the year ended December 31,
2001 as it was for the year ended December 31, 2000. We attribute the consistent ARPU to the fact that we launched new markets, increased
minutes used by customers and the use of additional features such as voice mail and short message services, and to a lesser extent, Nextel
Wireless Web services and Nextel Worldwide roaming products. While we expect to continue to achieve ARPU levels above the industry
average, we expect to see a slight decline in the near future. The following table sets forth our revenues and ARPU:

Revenues
(Dollar amounts in thousands, except for ARPU)

For the Year
Ended

December 31,
2001

% of
Consolidated

Revenues

For the Year
Ended

December 31,
2000

% of
Consolidated

Revenues
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Service and roaming revenues $ 363,573 96% $ 130,125 96%
Equipment revenues 13,791 4% 5,745 4%

Total revenues $ 377,364 100% $ 135,870 100%

ARPU(1) $ $71 $ 71

(1)
ARPU was not adjusted for SAB 101 and does not include roaming revenues generated by Nextel customers that use our portion of the
Nextel digital mobile network.

Cost of Service Revenues

        Cost of service revenues consists primarily of network operating costs which involve site rental fees for cell sites and switches, utilities,
maintenance and interconnect and other wireline transport charges. Cost of service revenues also includes the amounts we must pay Nextel WIP
when our customers roam onto Nextel's portion of the Nextel digital mobile network. These expenses depend mainly on the number of operating
cell sites, total minutes of use and mix of minutes of use between interconnect and Nextel Direct Connect services as the use of Nextel Direct
Connect is more efficient than interconnect and, accordingly, relatively less costly to provide.

        For 2001, our cost of service revenues was $192.7 million as compared to $85.0 million for 2000, representing an increase of 127%. The
increase in costs was primarily the result of bringing on-air approximately 1,251 additional cell sites in 2001, as well as an increase in airtime
usage. Increased airtime usage resulted from the growth in the number of customers from 2000 along with the increased minutes of use per
customer. We expect cost of service revenues to increase as we place more cell sites in service and the usage of minutes increases as our
customer base grows.

29

Cost of Equipment Revenues

        Cost of equipment revenues includes the cost of the subscriber wireless telephones and accessories sold by us. Our cost of equipment
revenues reported for 2001 was $59.2 million as compared to $26.7 million for 2000. The increase in costs was related mostly to the growth in
number of subscribers. As part of our business plan, we often offer our equipment at a discount or as part of a promotion. As a result, the
difference between equipment revenues and cost of equipment revenues was a loss of $45.4 million for 2001, as compared to a loss of
$20.9 million for 2000. We expect to continue to employ these discounts and promotions in an effort to grow our number of subscribers.
Therefore, for the foreseeable future, we expect that cost of equipment revenues will continue to exceed our equipment revenues.

Selling, General and Administrative Expenses

        Selling, general and administrative expenses consist of sales and marketing expenses, customer care services and general and administrative
costs. For 2001, selling, general and administrative expenses were $210.3 million as compared to $118.0 million for 2000, representing an
increase of 78%.

        Sales and marketing expenses increased as a result of:

�
increased sales and marketing activities to launch markets and grow our customer base;

�
our hiring of additional sales and marketing employees to accommodate the growth in new and existing markets; and

�
higher expenses related to a greater proportion of sales received from indirect distribution channels.
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        General and administrative costs relate to corporate personnel overhead including tax, legal, planning, human resources, information
technology, treasury, accounting and our customer care center operations. Our general and administrative costs increased as a result of our:

�
hiring employees for our functional departments and offices to support the growth of the new and existing markets;

�
increasing staffing and operating our customer care and fulfillment service center in Las Vegas, Nevada to support the
growing customer base; and

�
hiring employees to maintain and support systems.

        As we continue to grow our customer base and expand our operations, we expect our sales and marketing expenses and general and
administrative costs to continue to increase in the foreseeable future.

Stock-Based Compensation Expense

        For the years ended December 31, 2001 and 2000, we recorded stock-based compensation expense associated with our restricted stock
purchase plan and employee stock options granted during 1999 of $31.0 million and $70.1 million, respectively. This is a non-cash expense.
Prior to our initial public offering, grants were considered compensatory and accounted for on a basis similar to that used for stock appreciation
rights. At the closing of our initial public offering (February 25, 2000), the intrinsic value of the options and restricted stock was recorded and is
being amortized over the remaining vesting periods. We expect stock based compensation expense to decrease as the options continue to vest.
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Depreciation and Amortization Expense

        For 2001, our depreciation and amortization expense was $76.5 million as compared to $38.0 million for 2000, representing an increase of
101%. The $38.5 million increase related primarily to depreciating the wireless network assets for the 1,251 additional cell sites placed in
service during 2001, along with the costs related to furniture and equipment purchased to set up new offices and amortizing additional
FCC-licensed radio spectrum associated with the new markets launched. We expect depreciation to continue to increase due to the additional
cell sites we plan to place in service. Additionally, we are in the process of assessing the impact of SFAS 142 (see Recently Issued Accounting
Pronouncements), which may entirely eliminate the amortization expense related to FCC licenses.

Interest Expense and Interest Income

        Interest expense, net of capitalized interest, increased from $102.6 million for 2000 to $126.1 million for 2001, representing an increase of
23%. The increase was due to interest during the entire year on the $200 million in 11% senior notes that we issued in March 2000 as well as the
$200 million in 11% senior notes that we issued in July 2000 and was offset by the reduction in interest costs from our redemption in April 2000
of 35% of the 14% senior discount notes in April 2000. Additionally, approximately $5.2 million related to the non-cash fair market value
adjustments of our interest rate swaps was included as interest expense in 2001.

        For 2001, interest income was $32.5 million, as compared to $63.1 million for 2000, representing a decrease of 48%. This decrease was due
to a decline in interest rates on our short-term investments and a reduction in our cash balance because of additional spending related to the
network build-out.

Cumulative Effect of Change in Accounting Principle

        Effective January 1, 2001, we adopted Statement of Financial Accounting Standard (SFAS) No. 133, "Accounting for Derivative
Instruments and Certain Hedge Activities," as amended by SFAS No. 138, "Accounting for Certain Derivative Instruments and Certain Hedging
Activities�an amendment of FASB Statement No. 133." SFAS 133 and 138 require a company to recognize all derivatives on the balance sheet at
fair value. Derivatives that are not hedges must be adjusted to fair value through income. We hold interest rate swap agreements to mitigate our
interest rate risk. We determined under the new rules and criteria that our interest rate swap agreements are ineffective hedges, and thus do not
qualify for hedge accounting treatment. The initial adoption resulted in the recording of an additional liability of $1.8 million, with the offset
recorded as a cumulative effect of change in accounting principle.
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Net Loss

        For 2001, we had a loss attributable to common stockholders of approximately $291.2 million as compared to a loss of $270.8 million for
2000, representing an increase of 8%. The $291.2 million loss for 2001 includes a charge of approximately $1.8 million relating to the
implementation of SFAS 133. In addition, the loss for 2000 includes an extraordinary item for $23.5 million relating to the early retirement of
the 14% senior notes. Expenses increased in all categories as we launched new markets, added subscriber usage to the network, hired staff for
functional departments and offices, and increased marketing and sales activities for the existing and newly launched markets. We anticipate
reporting net losses for the foreseeable future as we grow and expand to meet the requirements of the business.
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Year Ended December 31, 2000 Compared to Year Ended December 31, 1999

Revenues

        Service revenues increased 363% to $130.1 million for 2000 as compared to $28.1 million recognized during 1999. Roaming revenues for
2000 accounted for approximately 19% of our service revenues.

        The following table shows the results reported for 2000 and the impact of SAB 101 if the accounting policy had not been implemented
along with reported results for 1999 and the pro forma if SAB 101 had been in effect for 1999:

For the Year Ended

December 31, 2000 December 31, 1999

Reported Pre-SAB 101 Reported Pro Forma

(dollars in thousands)

Revenues:
Service revenues and roaming revenues $ 130,125 $ 131,480 $ 28,136 $ 28,066
Equipment revenues 5,745 20,329 4,584 1,676

Total revenues $ 135,870 $ 151,809 $ 32,720 $ 29,742

Operating expenses:
Cost of equipment revenues $ 26,685 $ 42,624 $ 10,742 $ 7,764

The effect of SAB 101 does not change our loss from operations or EBITDA.

        Equipment revenues reported for 2000, adjusted in accordance with the implementation of SAB 101, were $5.7 million as compared to
$4.6 million reported for 1999, an increase of $1.1 million, or 24%. Without adjusting for the impact of SAB 101, equipment revenues would
have increased 341%, or $15.7 million, during 2000 to $20.3 million.

        Total revenues increased 316% to $135.9 million during 2000 as compared to $32.7 million generated in 1999. The growth in revenues was
due to launching new markets along with increased revenues from the existing markets.

        Our ARPU increased $5 during the year to $71 in 2000, as compared to $66 in 1999. We credit the higher ARPU to the fact that we
launched new markets, increased minutes used by customers, higher pricing plans targeted for particular market segments, and the use of
additional features such as
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voice mail, short message services, and to a lesser extent Nextel Wireless Web services and Nextel Worldwide roaming products. The following
table sets forth our recent revenues and ARPU:

Revenues
(Dollar amounts in thousands, except for ARPU)

Year Ended
December 31,

2000
% of Revenues

2000

Year Ended
December 31,

1999
% of Revenues

1999

Service and roaming revenues $ 130,125 96% $ 28,136 86%
Equipment revenues 5,745 4% 4,584 14%

Total revenues $ 135,870 100% $ 32,720 100%

ARPU(1) $ 71 $ 66

(1)
ARPU was not adjusted for SAB 101 and does not include roaming revenues generated from the use by Nextel subscribers of our
portion of the Nextel digital mobile network.

Cost of Service Revenues

        For 2000, our cost of service revenues was $85.0 million as compared to $18.8 million for the same period in 1999, representing an
increase of 352%. The increase in costs was primarily the result of bringing on-air approximately 1,012 additional cell sites during 2000 for a
total of approximately 1,537 operating cell sites, as well as increases in airtime usage. Increased airtime usage resulted from the 393% growth in
number of customers from 1999 along with the increased minutes of use per customer.

Cost of Equipment Revenues

        Our cost of equipment revenues reported for 2000 adjusted for SAB 101 was $26.7 million. Without the effect of SAB 101, our cost of
equipment revenues for 2000 would have been $42.6 million as compared to $10.7 million for 1999, representing an increase of 298%. The
increase in costs was related mostly to the growth in number of customers. As part of our business plan, we often offer our equipment at a
discount or as part of a promotion. As a result, the difference between equipment revenues and cost of equipment revenues was a loss of
$20.9 million for 2000, adjusted for SAB 101, compared to a loss of $6.2 million for 1999. Without SAB 101, net equipment margin for 2000
would have been a loss of $22.3 million.

Selling, General and Administrative Expenses

        For 2000, these costs were $118.0 million as compared to $34.9 million for 1999, representing an increase of 238%. Sales and marketing
expenses increased as a result of:

�
increased sales and marketing activities to launch markets and grow our customer base;

�
our hiring of additional sales and marketing employees to accommodate the growth in new and existing markets; and

�
higher expenses related to a greater proportion of sales received from indirect distribution channels.
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        The first six to nine months of 1999 was, for the most part, a transition period during which Nextel WIP provided us with many back-office
services such as fulfillment, activations, and collections. For the remainder of 1999 and during 2000 the majority of these services were
transferred to our employees and systems. Therefore, our general and administrative costs increased as a result of our:

�
hiring employees to set up functional departments and offices to support the growth of the new and existing markets;

�
staffing and operating our own customer care and fulfillment service center in Las Vegas, Nevada to support the growing
customer base; and

�
hiring employees to maintain and support systems that were in development during 1999.

Stock-Based Compensation Expense

        For 2000 and 1999, we recorded stock-based compensation expense associated with our restricted stock purchase plan and employee stock
options granted during 1999 of $70.1 million and $27.3 million, respectively. This is a non-cash expense.

Depreciation and Amortization Expense

        For 2000, our depreciation and amortization expense was $38.0 million as compared to $12.7 million for 1999, representing an increase of
199%. The $25.3 million increase related primarily to depreciating the wireless network assets for approximately 1,012 additional cell sites
placed in service along with the furniture and equipment to set up the offices in Las Vegas, Nevada and amortizing additional FCC-licensed
radio spectrum associated with the new markets launched during 2000.

Interest Expense and Interest Income

        Interest expense, net of capitalized interest, increased from $65.4 million for 1999 to $102.6 million for 2000, representing an increase of
57%. The increase was due to the $150 million term loan obtained in September 1999, and the issuance of $200 million in 11% senior notes in
March 2000 and an additional $200 million in 11% senior notes in July 2000, offset by redeeming 35% of the 14% senior discount notes in
April 2000.

        For 2000, interest income was $63.1 million as compared to $24.6 million for 1999, representing an increase of 157%. This increase was
due to the income recognized on the investment of the net proceeds received from the term loan C in September 1999, from our initial public
offering of Class A common stock in February 2000 and from the issuance of 11% senior notes in March 2000 and July 2000.

Extraordinary Item

        On April 18, 2000 we utilized a portion of our proceeds from our initial public offering in February 2000 to redeem 35% of the aggregate
accreted value of the 14% senior discount notes. As a result of the early retirement of these senior discount notes, we recognized an
extraordinary loss of approximately $23.5 million, representing the excess of the redemption price over the accreted value of the notes
redeemed.

Net Loss

        For 2000, we had a loss attributable to common stockholders of approximately $270.8 million as compared to a loss of $112.4 million for
1999, representing an increase of 141%. The $270.8 million loss for 2000 includes an extraordinary loss of approximately $23.5 million and a
dividend relating to our mandatorily redeemable preferred stock of $5.7 million. Expenses increased in all categories as we transitioned from
start-up mode, launched new markets, added subscriber usage to the network, hired
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staff, set up functional departments and offices, and increased marketing and sales activities for the newly launched markets.

Liquidity and Capital Resources

        Our primary liquidity needs arise from the capital requirements necessary to complete the build-out of our portion of the Nextel digital
mobile network and expand or enhance coverage in our existing markets, including the future acquisitions of additional frequencies, installing
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new switches and the introduction of new services. Without limiting the foregoing, we expect capital expenditures to include, among other
things, the purchase of switches, base radios, transmission towers, and antennae; radio frequency engineering; and cell site construction.

        For the year ended December 31, 2001, we used $153.9 million in cash for operating activities, as compared to $116.0 million for the same
period in 2000. The increased use of funds for operating activities in 2001 was primarily due to hiring employees, setting up functional
departments and offices, network operating costs for additional sites placed in service, increased marketing and sales activities along with
purchasing an inventory of telephones and accessories and an increase in receivables due to additional customers.

        Net cash used in investing activities during 2001 was $249.8 million, a decrease of $254.9 million as compared to 2000. The reason for less
cash used in investing activities for 2001 was due primarily to the receipt of proceeds from the sale of short-term investments in 2001 versus the
purchase of short-term investments in 2000, offset by an increase in capital expenditures mostly for the network build-out. During 2001, we
invested $398.6 million in capital expenditures, excluding $3.4 million of non-cash capitalized interest, spent primarily to build out and expand
coverage on the Nextel digital mobile network in Pennsylvania, Kentucky, Iowa, Nebraska, Florida, Texas, Alabama, Louisiana, Mississippi,
Illinois, Idaho, Georgia, Minnesota, Wisconsin, North Dakota, Virginia and West Virginia markets. Furthermore, we accelerated the following
three projects initially planned for 2002:

�
a change in our billing system;

�
the addition of a new call center in Panama City Beach, Florida; and

�
an additional switch in Florida, which is expected to come online in mid-2002.

        The additional switch in Florida is expected to eventually result in an expense savings by reducing our switch sharing cost. We also
invested $43.5 million, excluding $1.4 million of non-cash capitalized interest in FCC licenses.

        During 2000, we invested $264.5 million in capital expenditures, excluding $4.3 million of non-cash capitalized interest, which were
primarily for the Hawaii, upstate New York, Texas, Pennsylvania, Kentucky, Iowa, Nebraska and Florida markets. We also acquired $54.2
million of FCC licenses, excluding $2.5 million of non-cash capitalized interest.

        For 2002, we anticipate our total capital spending will be approximately $315 million. This includes the cost associated with our anticipated
build-out of an additional 2 million pops, which, if successfully completed, would increase our covered Pops from approximately 33 million to
approximately 35 million by the end of 2002.
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        The following table provides details regarding our contractual cash obligations subsequent to December 31, 2001:

Payments due by Period
($000)

Contractual Obligations Total 2002 2003 2004 2005 2006 Thereafter

Long-term Debt $ 1,470,000 $ � $ 1,688 $ 3,250 $ 3,250 $ 3,250 $ 1,458,562
Redeemable Preferred Stock $ 82,107 $ � $ � $ � $ � $ � $ 82,107
Operating Leases $ 240,505 $ 53,268 $ 54,868 $ 49,864 $ 36,270 $ 16,673 $ 29,562

Total Contractual Obligations $ 1,792,612 $ 53,268 $ 56,556 $ 53,114 $ 39,520 $ 19,923 $ 1,570,231

        As of December 31, 2001, our cash and cash equivalents and short-term investments balance was approximately $557.3 million, which
includes the net proceeds of approximately $205.4 million from the issuance of our 12.5% senior discount notes in December 2001. We also
have access to an undrawn line of credit of $100 million and in February 2002, we amended our credit facility to obtain $50 million of senior
bank debt. While we believe we have sufficient funds to continue the build-out of our portion of the Nextel digital mobile network to cover 35
million Pops using the current 800 MHz iDEN system, to acquire additional frequencies, install additional switches and to provide us with the
working capital necessary to cover our debt service requirements and operating losses through 2003 (after which time we anticipate achieving
positive free cash flow for the full fiscal year), we cannot assure you that additional funding will not be necessary. Additionally, to the extent we
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decide to expand our digital mobile network or implement a "3G" technology, we would intend to acquire additional financing to fund these
projects. In the event that additional financing is necessary, such financing may not be available to us on satisfactory terms, if at all, for a
number of reasons, including, without limitation, restrictions in our debt instruments on our ability to raise additional funds, conditions in the
economy generally and in the wireless communications industry specifically, market conditions and other factors that may be beyond our
control.

Sources of Funding

        To date, third-party financing activities have provided all of our funding. As of December 31, 2001 these financings totaled approximately
$2.1 billion and included:

�
proceeds from cash equity contributions of $202.8 million;

�
the offering of 14% senior discount notes for $406.4 million, less $191.2 million for the partial redemption of these notes in
April 2000;

�
term loans incurred by our operating subsidiary in the aggregate principal amount of $325.0 million;

�
the contribution by Nextel WIP of FCC licenses valued at $178.3 million, in exchange for Class B common stock and
Series B preferred stock;

�
the contribution by Motorola of a $22.0 million credit to use against our purchases of Motorola-manufactured infrastructure
equipment in exchange for Class A common stock, all of which had been used by December 31, 1999;

�
net proceeds from the sale of Class A common stock in our initial public offering of $510.8 million;

�
the offering of 11% senior notes for $200 million in March 2000;

�
the offering of an additional $200 million in 11% senior notes in July 2000; and

�
The offering of 12.5% senior discount notes for $210.4 million in December 2001.
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        Our 14% senior discount notes due February 1, 2009 were sold in January 1999. The notes were issued at a discount to their aggregate
principal amount at maturity and generated aggregate gross proceeds to us of approximately $406.4 million. In July 1999 we exchanged these
notes for registered notes having the same financial terms and covenants as the notes issued in January 1999. Cash interest will not accrue on the
notes prior to February 1, 2004. On April 18, 2000, we redeemed 35% of the accreted value of these outstanding notes for approximately
$191.2 million with proceeds from our initial public offering. The redemption payment of $191.2 million included $167.7 million of these
outstanding notes plus a 14% premium of approximately $23.5 million. The notes still outstanding will accrete in value representing the
amortization of original issue discount at a rate of 14%, compounded semiannually, to an aggregate principal amount of $520.0 million by
February 1, 2004. As of December 31, 2001, the accreted value of the outstanding 14% senior discount notes was approximately $392.3 million.

        Nextel Partners Operating Corp., one of our wholly owned subsidiaries, entered into a credit facility in January 1999 with a syndicate of
banks and other financial institutions led by Donaldson, Lufkin & Jenrette Securities Corporation, as arranger, DLJ Capital Funding, as
syndication agent, and Bank of Montreal, as administrative agent. This credit facility was amended and restated in September 1999 and further
amended on March 10, 2000 and January 25, 2001. The credit facility, as amended, includes a $175 million term loan, a $150 million term loan
and a $100 million reducing revolving credit facility. The credit facility may not exceed $425 million. The $175 million term loan matures on
January 29, 2008, and the $150 million term loan matures on July 29, 2008. The revolving credit facility will terminate on January 29, 2007. As
of December 31, 2001, $175 million was outstanding under the $175 million term loan, $150 million was outstanding under the $150 million
term loan and no amounts were outstanding under the $100 million revolving credit facility. On February 5, 2002, we closed the transaction to
amend our existing $150 million credit facility to provide for an additional $50 million term loan.

        The $175 million and the $150 million term loan both bear interest, at our option, at the administrative agent's alternate base rate or
reserve-adjusted London Interbank Offering Rate ("LIBOR") plus, in each case, applicable margins. The applicable margin for the $175 million
term loan is 4.75% over LIBOR and 3.75% over the base rate of the higher of 0.5% per annum above the latest federal funds rate or the prime
rate. The applicable margin for the $150 million term loan is 4.25% over LIBOR and 3.25% over the base rate. For the revolving credit facility,
the initial applicable margin is 4.25% over LIBOR and 3.25% over the base rate until consolidated EBITDA, as adjusted, is positive, at which
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time the applicable margin will be initially 4.0% over LIBOR and 3.0% over the base rate and thereafter will be determined on the basis of the
ratio of total debt to annualized EBITDA, as adjusted, and will range between 2.25% and 3.75% over LIBOR and between 1.25% and 2.75%
over the base rate. As of December 31, 2001, the interest rates on the $175 million term loan and the $150 million term loan were 6.65% and
6.36%, respectively.

        Borrowings under the term loans are secured by a first priority pledge of all assets of our subsidiaries and a pledge of their capital stock.
The credit facility contains financial and other covenants customary for the wireless industry, including limitations on our ability to incur
additional debt, create liens on assets or enter into significant transactions and covenants relating to minimum service revenues, subscriber units
and covered Pops. The credit facility also contains covenants requiring that we maintain certain defined financial ratios and meet operational
targets for service revenues, subscriber units and network coverage. As of December 31, 2001, we were in compliance with all covenants
associated with this credit facility and anticipate remaining in compliance with these covenants for the foreseeable future.

        On March 10, 2000, we issued $200 million of 11% senior notes due 2010, and on July 27, 2000, we issued an additional $200 million of
11% senior notes, each in a private placement. We subsequently exchanged all of the March 2000 and July 2000 notes for registered notes
having the same
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financial terms and covenants as the privately placed notes. Interest accrues for these notes at the rate of 11% per annum, payable semiannually
in cash in arrears on March 15 and September 15 of each year.

        On December 4, 2001 we issued in a private placement $225 million of 12.5% senior discount notes due 2009. These notes were issued at a
discount to their aggregate principal amount at maturity and generated aggregate gross proceeds to us of approximately $210.4 million. The
notes were sold to Credit Suisse First Boston and Deutsche Banc Alex. Brown Inc., as initial purchasers, in accordance with Rule 144A and
Regulation S under the Securities Act. We intend to exchange these notes for registered notes having the same financial terms and covenants as
the notes issued in December 2001. Interest accrues for these notes at the rate of 12.5% per annum commencing on May 15, 2002, payable
semiannually in cash in arrears on May 15 and November 15 of each year.

        As discussed in more detail in "Business�Risk Factors," if we fail to satisfy the financial covenants and other requirements contained in our
credit facility and the indentures governing our outstanding notes, our debts could become immediately payable at a time when we are unable to
pay them, which could adversely affect our liquidity and financial condition.

Equipment and Operating Agreements

        Currently, our agreements with Nextel WIP allow us access to Nextel's switches and switching facilities. Nextel WIP has agreed to
cooperate with us to establish a switch facility for our network and to deploy switches in our territory in a manner which best meets the
following criteria:

�
integration of our cell sites into Nextel's national switching infrastructure;

�
shared coverage of Nextel Direct Connect service to communities of interest;

�
minimized costs to us and to Nextel; and

�
maximized quality of service to our customers and to Nextel customers.

        These criteria provide for a flexible construction schedule of switches to serve our territory, depending on the existing switches in Nextel's
territory and the amount of customer traffic handled by any one switch. We have the option of installing our own switching facilities within our
territory. However, our deployment of any switching facility requires coordination with Nextel WIP and may require Nextel WIP's approval.
Our agreements with Nextel WIP require us to implement and install appropriate switch elements as the number of our subscribers and cell site
levels increases. For example, we will need to install a mobile switching office for every 120,000 subscriber units or a base site controller for
every 50 operational cell sites. We believe that we have sufficient funds for these installations under our current business plans. We completed a
switch in Kentucky and placed it into operation during the third quarter of 2001 and have now also completed the switch in Iowa and placed it in
service during the first quarter 2002. In addition, we have started to work on another switch in Florida with an expected operational date during
the second half of 2002.
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        Additionally, we executed a lease for office space in Panama City Beach, Florida, which will house our second customer support facility.
We occupied this facility in January 2002 and started to answer customer calls during February 2002.

Critical Accounting Policies

Revenue Recognition

        We recognize revenue for airtime and other services over the service period, net of credits and adjustments for service discounts. We also
recognize revenues for sale of accessory equipment when title passes, which is upon shipping the accessory to the customer. Certain of our
telephone and accessory equipment sales are also made through independent distributors under agreements allowing rights of return on
merchandise unsold by the distributors.
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        In December 1999, the Securities and Exchange Commission issued Staff Accounting Bulletin 101 (SAB 101), "Revenue Recognition in
Financial Statements," effective January 1, 2000, which gives guidance on the conditions that must be met before revenue is recognized. During
December 2000 we changed our revenue recognition policy for activation fees (included in service revenues) and equipment (phones) revenues
in accordance with SAB 101. Under this new policy, our activation fees and phone revenues are deferred and recognized over three years, the
expected life of the customer relationship. The decision to defer these revenues is based on the conclusion that the service contract and the phone
revenue are multiple element arrangements or earnings processes that should not be separated. In other words, the service contract is essential to
the functionality of the phone. Concurrently, the related costs for the phone equipment are deferred to the extent of deferred revenues, resulting
in no change to EBITDA or net loss. The direct and incremental phone costs in excess of revenues generated from phone sales are expensed
immediately as the amounts exceed our minimum contractual revenue.

Capitalization and Depreciation of Fixed Assets

        We are inherently capital intensive with the build out of the digital network. Thus, we record our system (digital network) and non-system
fixed assets, including improvements that extend useful lives, at cost, while maintenance and repairs are charged to operations as incurred.
Depreciation and amortization are computed using the straight-line method based on estimated useful lives of up to 31 years for cell site shelters,
three to ten years for digital mobile network equipment, and three to seven years for furniture and fixtures. Leasehold improvements are
amortized over the shorter of the respective lives of the leases or the useful lives of the improvements.

        Construction in progress includes costs of labor (internal and external), materials, transmission and related equipment, engineering, site
design, interest and other costs relating to the construction and development of our digital mobile network. Assets under construction are not
depreciated until placed into service. In capitalizing costs related to the construction of the digital network, we include costs that are required to
get the mobile network ready for commencement or capable of generating billable revenues.

FCC Licenses

        Our FCC operating licenses are recorded at historical cost and are amortized using the straight-line method based on estimated useful lives
of 40 years. Our FCC licenses and the requirements to maintain the licenses are similar to other licenses granted by the FCC, including Personal
Communications Services ("PCS") and cellular licenses in that they are subject to renewal after the initial 10-year term. Historically, the renewal
process associated with these FCC licenses has been perfunctory. The accounting for these licenses has historically not been constrained by the
renewal and operational requirements. We believe that we have met and will continue to meet all requirements necessary to retain and secure
renewal of our FCC licenses.

        We are in the process of evaluating the financial statement impact of the adoption of SFAS Nos. 141 and 142 and assessing whether FCC
licenses are determined to have indefinite lives. If FCC licenses are in fact determined to have indefinite lives, we will no longer amortize these
licenses and be required to perform an asset impairment analysis. See Recently Issued Accounting Pronouncements.

Impairment of Long-Lived Assets

        Our long-lived assets consist principally of property, plant and equipment and FCC licenses. It is our policy to assess impairment of
long-lived assets pursuant with SFAS 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed of."
This includes determining if certain factors have occurred, including significant decreases in the market value of certain assets, significant
changes in the manner in which an asset is used, significant changes in the
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legal climate or business climate that could affect the value of an asset, or current period or continuing operating or cash flow losses or
projections that demonstrate continuing losses associated with certain assets used for the purpose of producing revenue. Thus far, we believe
none of these factors have occurred.

Recently Issued Accounting Pronouncements

        In June 2001, the Financial Accounting Standards Board (FASB) issued SFAS No. 141 "Business Combinations" and SFAS No. 142
"Goodwill and Other Intangible Assets." SFAS No. 141 requires business combinations initiated after June 30, 2001 to be accounted for using
the purchase method of accounting and broadens the criteria for recording intangible assets separate from goodwill. Recorded goodwill and
intangibles will be evaluated against these new criteria and may result in certain intangibles being subsumed into goodwill, or alternatively,
amounts initially recorded as goodwill may be separately identified and recognized apart from goodwill. SFAS No. 142 requires the use of a no
amortization approach to account for purchased goodwill and certain intangibles. Under a no amortization approach, goodwill and certain
intangibles will not be amortized into results of operations, but instead would be reviewed for impairment and written down and charged to
results of operations only in the periods in which the recorded value of goodwill and certain intangibles exceeds fair value. We are in the process
of evaluating the financial statement impact of the adoption of SFAS Nos. 141 and 142 and assessing whether FCC licenses are determined to
have indefinite lives. If FCC licenses are in fact determined to have indefinite lives, we will no longer amortize these licenses and be required to
perform an asset impairment analysis.

        In June 2001, the Financial Accounting Standards Board issued SFAS No. 143, "Accounting for Asset Retirement Obligations" (effective
for us on January 1, 2003). This Statement addresses financial accounting and reporting for obligations associated with the retirement of tangible
long-lived assets and the associated asset retirement costs. We are in the process of evaluating the financial statement impact of the adoption of
SFAS No. 143.

        In August 2001, the Financial Accounting Standards Board issued SFAS No. 144, "Accounting for the Impairment or Disposal of
Long-Lived Assets" (effective for us as of January 1, 2002). This Statement supersedes FASB Statement No. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed of" and APB No. 30, "Reporting the Results of
Operations�Reporting the Effects of Disposal of a Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and
Transactions." We are in the process of evaluating the financial statement impact of the adoption of SFAS No. 144.

Related Party Transactions

Motorola Purchase Agreements

        Pursuant to the equipment purchase agreements between us and Motorola, one of our significant stockholders, Motorola provides the iDEN
infrastructure and subscriber handset equipment to us throughout our markets. We expect to rely on Motorola for the manufacture of a
substantial portion of the equipment necessary to construct our portion of the Nextel digital mobile network and handset equipment for the
foreseeable future. The equipment purchase agreements govern our rights and obligations regarding purchases of system infrastructure
equipment manufactured by Motorola and others.

        For the years ended December 31, 1999, 2000 and 2001, we purchased approximately $40.7 million, $154.7 million, and $178.0 million,
respectively, of infrastructure and other equipment, handsets, warranties an services from Motorola.
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Nextel Operating Agreements

        We, our operating subsidiary and Nextel WIP entered into a joint venture agreement (the "Joint Venture Agreement") dated January 29,
1999. The Joint Venture Agreement, along with the other operating agreements, defines the relationships, rights and obligations between the
parties. Our roaming agreement with Nextel WIP provides that each party pays the other company's monthly roaming fees in an amount based
on the actual system minutes used by our respective customers when they are roaming on the other party's network. For the years ended
December 31, 1999, 2000 and 2001 we earned approximately $8.5 million, $24.7 million and $58.1 million, respectively, from Nextel customers
roaming on our system, which is included in service revenues.

        During 1999, 2000 and 2001, recorded as part of cost of service revenues, we paid Nextel WIP $4.9 million, $20.5 million and $58.4
million, respectively, for services such as specified telecommunications switching services, charges for our customers roaming on Nextel's
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system and other support costs.

        Under our transition services agreement with Nextel WIP, certain accounting, payroll, customer care, purchasing, human resources and
billing functions are made available to our operating subsidiary. During 1999, 2000 and 2001, we were charged approximately $2.4 million, $2.3
million and $3.0 million, respectively, for these services. During 2000 the transition services that were still required were limited to Nextel
telemarketing and customer care, fulfillment, activations and billing for the national accounts. Nextel WIP also provided us access to certain
back office and information systems platforms on an ongoing basis. We pay to Nextel a fee, based on Nextel's cost, for these services. For the
years ended December 31, 1999, 2000 and 2001, we were charged approximately $450,000, $1.1 million, and $1.5 million, respectively. Both
the transition and back office information services are included in selling, general and administrative expenses.

        As part of our initial capitalization transactions, Nextel transferred certain FCC licenses to three wholly owned subsidiaries of Nextel WIP.
Upon FCC approval of the transfers, Nextel WIP transferred the stock of these three subsidiaries�Nextel WIP License Corp., Nextel WIP
Expansion Corp. and Nextel WIP Expansion Two Corp.�to us. At December 31, 2001, approximately $2.7 million of FCC licenses were reported
in long-term liabilities representing a credit owed to Nextel WIP for the return of excess licenses.

Business Relationship

        In the ordinary course of business, we have engaged the services of and leased tower space from American Tower Corporation, of which
Mr. Dodge, one of our directors, is a stockholder, president, chief executive officer and chairman of the board of directors. During 1999, 2000
and 2001 we paid American Tower Corporation $805,000, $6.2 million and $13.2 million for these services and tower leases, respectively.

DLJ Merchant Banking Relationship

        Donaldson, Lufkin & Jenrette Securities Corporation and Credit Suisse First Boston have served as initial purchasers of our senior notes
and senior discount notes and received customary discounts and commissions in connection with each such offering. Donaldson, Lufkin &
Jenrette Securities Corporation also acted as our financial advisor and as arranger, and DLJ Capital Funding, Inc., an affiliate of Donaldson,
Lufkin & Jenrette Securities Corporation, acted as syndication agent, under our credit facility, and received customary fees and reimbursements
in connection therewith. DLJ Merchant Banking and certain related parties, all of which are affiliates of Donaldson, Lufkin & Jenrette Securities
Corporation, own a significant amount of our equity through their affiliate, Credit Suisse First Boston, and are represented on our Board of
Directors. Donaldson, Lufkin & Jenrette Securities Corporation was a co-lead manager of the initial public offering of our Class A Common
Stock, and we may from time to time enter into other investment banking relationships with it or one of our affiliates.
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The aggregate amount of all fees paid to the Credit Suisse and the DLJ Entities in connection with the capitalization transactions from inception
through December 31, 2001 is approximately $29.9  million

Recent Developments

        In March 2002, we entered into agreements to purchase additional 800 MHz SMR frequencies covering portions of the Rio Grande area of
Texas, subject to FCC approval and other standard closing conditions, for aggregate consideration of approximately $32 million.

Quantitative and Qualitative Disclosures About Market Risk

        We are subject to market risks arising from changes in interest rates. Our primary interest rate results from changes in LIBOR or the prime
rate, which are used to determine the interest rate applicable to the term loans of our subsidiary under our credit facility. In April 1999 and 2000,
we entered into interest rate swap agreements for $60 million and $50 million respectively, to partially hedge interest rate exposure with respect
to our $325 million term loans. Interest rate swaps have the effect of converting the applicable variable rate obligations to fixed or other variable
rate obligations. Our potential loss over one year that would result from a hypothetical, instantaneous and unfavorable change of 100 basis points
in the interest rate of all our variable rate obligations would be approximately $2.2 million.

        On January 1, 2001, we adopted SFAS No. 133, "Accounting for Derivative Instruments and Hedging Activities" ("SFAS 133"), as
amended by SFAS No. 138. These statements establish accounting and reporting standards requiring that every derivative instrument (including
certain derivative instruments embedded in other contracts) be recorded on the balance sheet as either an asset or liability measured at fair value.
The statements require that changes in the derivative's fair value be recognized currently in earnings unless specific hedge accounting criteria are
met. If hedge accounting criteria are met, the changes in a derivative's fair value (for a cash flow hedge) are deferred in stockholders' equity as a
component of comprehensive income. These deferred gains and losses are recognized as income in the period in which the hedge item and
hedging instrument are settled. The ineffective portions of hedge returns are recognized as earnings. In accordance with SFAS 133, these swap
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agreements have been designated as ineffective cash flow hedges. Initial adoption resulted in the recording of an additional liability of $1.8
million, with the offset recorded as a cumulative effect of change in accounting principle. The interest rate swap agreements are included in
other long-term liabilities on the balance sheet. For the year ended December 31, 2001, we recorded a non-cash, non-operating charge of $5.2
million related to the market value of interest rate swap agreements which has been reflected in interest expense, and $1.8 million which has
been reflected as a cumulative effect of change in accounting principle.

        The following discloses the fair value of the swap agreements recorded during 2001:

($000)

Fair value as of January 1, 2001 $ 1,787
Change in fair value�interest rate changes $ 5,181

Fair value as of December 31, 2001 $ 6,968

        In January 1999, we issued our 14% senior discount notes, and in March 2000 and July 2000, we issued our 11% senior notes. In addition,
on December 4, 2001 we issued 12.5% senior notes in a private placement. While fluctuations in interest rates may affect the fair value of these
notes, interest expense will not be affected due to the fixed interest rate of these notes.

        We do not intend to use financial instruments for trading or other speculative purposes, nor do we intend to be a party to any leveraged
derivative instrument. The use of derivative financial instruments is monitored through regular communication with senior management. We
will be exposed to credit loss in the event of nonperformance by the counterparties. This credit risk is minimized by dealing with a group of
major financial institutions with which we have other financial relationships. We do not anticipate nonperformance by these counterparties.
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BUSINESS

Overview

        We provide digital wireless communications services in mid-sized and tertiary markets throughout the United States. We hold licenses for
wireless frequencies in 58 markets where over 51 million people, or Pops, live and work. We have the right to operate in 15 of the top 100
metropolitan statistical areas in the United States ranked by population and 55 of the top 200 metropolitan statistical areas. In January 1999, we
entered into a joint venture agreement with Nextel WIP. Nextel, through Nextel WIP, owned 32.3% of our common stock as of December 31,
2001 and is our largest stockholder. The Nextel relationship was created to accelerate the build-out of the Nextel digital mobile network in the
United States by granting us the exclusive right to offer wireless communications services under the Nextel brand in selected mid-sized and
tertiary markets.

        The Nextel digital mobile network uses a single digital transmission technology called integrated digital enhanced network, or iDEN, which
was developed by Motorola. This network constitutes one of the largest fully integrated digital wireless communications systems in the United
States. We offer a package of wireless voice and data services under the Nextel brand name targeted primarily to business users. We currently
offer the following four services, fully integrated and accessible through a single wireless handset:

�
digital mobile, or interconnect, telephone service;

�
Nextel Direct Connect service, which allows subscribers in the same geographic region to contact each other instantly, on
private one-to-one calls or on a group call;

�
two-way messaging, which allows users to receive and send pages and short text messages; and

�
Nextel Wireless Web service, which allows users with Internet-ready telephones access to the world wide web and
web-based applications such as email and e-commerce.
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        Nextel plans to expand the Nextel Direct Connect service throughout the Nextel digital mobile network, including our portion of the
network. The first phase of this plan has been rolled out in our markets, and we, with Nextel, now offer an improved Direct Connect service,
which allows any customer to instantly communicate with any other customer within a prescribed geographic area. The geographic area (the
"Direct Connect calling area") always includes several counties and in most cases includes an entire state. In some cases, the Direct Connect
calling area includes multiple states. Because of this enhancement to the Nextel Direct Connect service, customers can assemble their own "talk
groups" with other customers within the Direct Connect calling area, thereby eliminating the need for an operator to administer these talk
groups. A second enhancement of Direct Connect, "traveling Direct Connect" is expected to be rolled out in some markets in 2002. Upon
implementation of this enhancement, any two or more customers traveling to a market outside of their Direct Connect calling area will still be
able to use Direct Connect in that market. For example, Nextel customers traveling from Albany to Honolulu will be able to direct connect each
other while in the Honolulu area and will be able to direct connect other Nextel customers who reside in the Honolulu calling area. However, the
customers while in Honolulu will not be able to direct connect customers in their Albany Direct Connect calling area.

        In April 2001, we and Nextel introduced the "i85s" and the "i50sx" handsets, and in November 2001, we and Nextel introduced the "i90c"
handset. All of these handsets are part of a new platform of digital handsets with embedded Java technology. These new handsets, developed and
manufactured by Motorola, combine the qualities of our Internet-capable handsets with additional features and functionality such as the ability to
download Java-based applications, wireless synchronization capabilities and voice-activated dialing and recorder features.
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        Our senior management team has substantial operating experience, with members averaging 16 years in the telecommunications industry.
Each member of senior management has significant experience working at AT&T Wireless, McCaw Cellular and/or Nextel. Key stockholders,
in addition to Nextel WIP, include Credit Suisse First Boston (formerly known as DLJ Merchant Banking), Madison Dearborn Partners,
Motorola and Eagle River Investments, an investment company controlled by Craig O. McCaw.

Strategic Alliance with Nextel

        Our affiliation with Nextel is an integral part of our strategy. Nextel WIP has contributed to us licenses and cash in exchange for an
ownership stake in our company. Under our agreements with Nextel WIP, we enjoy numerous important benefits, including:

�
Nextel Brand and Differentiated Marketing Programs.  We have the exclusive right to build, operate and provide digital
wireless communication services using the iDEN platform and the Nextel brand name in all of our markets.

�
Integrated Nationwide Network.  Our systems are operationally seamless with those of Nextel, enabling customers of both
companies to utilize all voice and data capabilities on the other Company's portion of the digital mobile network.

�
Exclusive Partnership.  We have the exclusive right to provide wireless communication services using the iDEN/800 MHz
frequencies to Nextel's customers who roam into our markets.

�
Infrastructure.  In exchange for a fee, based on Nextel's cost to provide the service, we have the right to utilize portions of
Nextel's infrastructure, including certain switching facilities and network monitoring systems, until our customer volume
makes it advantageous for us to build our own.

�
Relationships.  Nextel assists us in obtaining substantially the same terms it receives from vendors of equipment and
services. In addition, we have developed our own relationships with other vendors from which we seek the same or
comparable terms as Nextel receives from its vendors.

Business Strategy

        Our goal is to become the leading provider of integrated digital wireless communication services in each market in our territory by offering
high-capacity, high-quality advanced communications services primarily to business users. In addition to our relationship with Nextel, we
believe the following elements of our business strategy will distinguish our wireless service offerings from those of our competitors and will
enable us to compete successfully:
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�
Provide Differentiated Package of Wireless Services.  We are a wireless service provider that can offer interconnect, Nextel
Direct Connect, two-way messaging and Nextel Wireless Web services, fully integrated in a single wireless telephone. We
believe this "four-in-one" offering is particularly attractive to business users. In addition, we maintain uniformity with
Nextel by offering consistent rates to our customers anywhere on the Nextel digital mobile network.

�
Target Business Customers.  We believe that our focus on business customers has resulted in higher monthly average
revenue per unit and lower average monthly service cancellations or terminations. These business customers constitute a
market segment for which we believe our product has high

utility, and we further believe that we and Nextel are the only major U.S. wireless carriers directing fully integrated,
nationwide offerings to this segment.

�
Maintain a Robust Reliable Network.  We have completed the initial build-out of our system in all but one of our markets.
Our objective is to maintain a robust and reliable system in our markets
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that covers all key areas in that market and operates seamlessly with the Nextel digital mobile network.

�
Provide Unparallel Customer Service.  In addition to our unique four-in-one service offering, our objective is to distinguish
ourselves by providing the highest quality customer service in the industry.

�
Operate in Mid-Sized and Tertiary Markets.  We focus on mid-sized and tertiary markets with demographics we believe to
be similar to those served by Nextel. We believe that this strategy will allow us to rapidly increase penetration within our
targeted customer base, which we believe has historically been underserved in these markets. We believe that this focus,
combined with our differentiated service offerings, will allow us to sustain our pricing strategy.

Markets

        We hold licenses for wireless frequencies in 58 markets where over 51 million people live and work. We consider these markets to be
attractive because:

�
based on our understanding of Nextel's business strategy, these markets are integral to Nextel's strategy of providing national
digital wireless services;

�
we believe that Nextel has experienced rapid subscriber growth and competitive success in markets with similar economic
and demographic characteristics;

�
we believe that our markets generally contain fewer wireless competitors than do larger, more urban markets; and

�
a number of our markets are adjacent to operational Nextel markets and include numerous offices and branches of Nextel
national account customers that we expect will become our customers as we have launched service in their vicinity.

        As of December 31, 2001, we have launched digital wireless service in all of the following markets (except for Burlington, Vermont which
we plan to launch in the second half of 2003):

Region Markets(1)
Licensed

Pops

Northeast Syracuse/Utica-Rome/Binghamton/Elmira, NY 2,058,780
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Region Markets(1)
Licensed

Pops

Harrisburg/York/Lancaster, PA 1,688,822
Buffalo/Jamestown, NY 1,497,610
Altoona/Johnstown/State College/Williamsport, PA 1,462,511
Rochester, NY 1,211,105
Albany/Glens Falls, NY 1,171,669
Wilkes-Barre/Scranton, PA 987,728
Burlington, VT (launch planned for 2nd half of 2003) 697,496
Erie, PA 371,209

Total 11,146,930

Midwest Waterloo/Dubuque/Davenport/Cedar Rapids/Iowa City, IA 1,960,174
Peoria/Springfield/Champaign/Bloomington/Decatur, IL 1,844,352
Omaha/Lincoln, NE 1,782,470
Evansville/Owensboro, IN/KY 1,549,132
Green Bay/Fond du Lac/Appleton/Sheboygan, WI 1,407,226
Fargo/Grand Forks, ND 1,229,945
Des Moines, IA 917,732
Sioux City/Sioux Falls, IA/SD 724,726
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Boise/Twin Falls, ID 662,770
Eau Claire/La Crosse, WI 505,515
Rochester/Mankato, MN 484,185
Duluth, MN 349,952
Terre Haute, IN 343,148
Idaho Falls/Pocatello, ID 341,399
Wausau, WI 256,214
Ft. Dodge/Mason City, IA 209,375

Total 14,568,315

South Louisville/Lexington-Fayette, KY 3,335,496
Fayetteville/Fort Smith/Pine Bluff, AR 1,796,093
Roanoke/Lynchburg/Charlottesville, VA 1,713,008
Shreveport/Monroe/Tyler/Longview, LA/TX 1,626,510
Hattiesburg/Jackson, MS 1,430,863
McAllen/Harlingen/Brownsville, TX 1,023,589
Pensacola/Panama City/Fort Walton Beach, FL 884,110
Odessa/Midland/San Angelo, TX 832,582
Parkersburg-Marietta, WV/OH 816,017
Macon/Warner Robins, GA 764,670
Montgomery, AL 739,246
Lafayette/Lake Charles, LA 737,723
Charleston, WV 726,176
Tallahassee, FL 718,520
Temple/Killeen/Waco, TX 701,599
Mobile, AL 701,536
Corpus Christi/Victoria, TX 635,127
Bristol/Johnson City/Kingsport, VA/TN 590,874
Little Rock, AR 583,845
Albany, GA 458,163
Alexandria, LA 457,789
Texarkana, TX/AR 451,143
Lubbock, TX 437,581
Huntington-Ashland, WV/KY 407,269
Columbus, GA 397,505
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Beaumont, TX 385,090
Pascagoula, MS 363,988
Amarillo, TX 322,269
Laredo, TX 296,562
Dothan/Auburn/Opelika, AL/GA 267,011
Bryan/College Station, TX 192,653
Abilene, TX 191,518

Total 24,986,125
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Noncontinental US Hawaii (all islands) 1,211,537

Combined Total 51,912,907

(1)
We may, from time to time, reconfigure our markets to take advantage of build-out and management synergies and marketing
opportunities. While the actual territories and population estimates will not change, the way we group our markets may increase or
decrease the total number of markets.

        We have calculated total Pops for a given market by utilizing Census 2000 data published by the U.S. Census Bureau, which lists
population estimates by county. Future launch schedules for our markets are subject to the various factors discussed under the heading "Risk
Factors" in this prospectus.

        In addition to the medium-sized and tertiary markets, our markets include selected corridors along interstate and state highways. While
these corridors do not have large business or residential populations, we believe that significant revenues will be earned from travelers on such
highways. Accordingly, the population of a given area may not fully indicate the amount of the revenues that may be generated in such area.

The Nextel Digital Mobile Network

        We constructed our portion of the Nextel digital mobile network using the same technology used by Nextel. This technology, referred to as
iDEN, was developed by Motorola.

        As required, we build and operate our portion of the Nextel digital mobile network in accordance with Nextel's standards, which enables
both companies to achieve a consistent level of service throughout the United States.

        Our customers have access to digital quality and advanced features whether they are using our or Nextel's portion of the Nextel digital
mobile network. This contrasts to the hybrid analog/digital networks of cellular competitors, which do not support all features in the analog-only
portions of their networks.

        Digital Mobile Network Services.    We offer a bundled product consisting of the following fully integrated services accessible through a
single wireless telephone:

�
digital mobile, or interconnect, telephone service;

�
Nextel Direct Connect service, which allows users in the same geographic region to contact each other instantly, on private
one-to-one calls or on a group call;

�
two-way messaging, which allows users to receive and send pages and short text messages; and

�
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Nextel Wireless Web service, which allows users with Internet-ready telephones access to the world wide web and
web-based applications such as email and e-commerce.

        In addition, the Nextel digital mobile network has been designed to offer customers additional features, such as voicemail, call holding, call
waiting, no-answer or busy-signal transfer, call forwarding and three-way calling.

        We believe that a significant degree of overlap exists in the customer population for these separate wireless communications services. We
also believe that business customers are attracted to the
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convenience of combining multiple wireless communications services in a single wireless telephone and consolidating all wireless service
charges into a single package price and billing statement.

        Our experience shows that a sizable portion of certain business users' communications involves contacting co-workers within the same
organization. Nextel Direct Connect service is especially well-suited to address these intracompany wireless communications needs. Nextel
Direct Connect service enables a customer to instantly set up a conference on either a one-to-one or group basis within the Direct Connect
calling area. We believe this is a feature that is not included in any integrated service package currently available from competing cellular and
digital operators. We believe that the Nextel Direct Connect service generates approximately 34% of our network traffic.

        To further expand the flexibility and convenience offered by Nextel Direct Connect service to customers outside a single organization but
within a single industry or interest group located in the Direct Connect calling area, Nextel has introduced in both its markets and ours the
Nextel Business Networks service. Nextel Business Networks extends Nextel Direct Connect service beyond a company's employees to
suppliers, customers and other parties involved in the same transaction, industry or work site. For example, a contractor can instantly connect not
only with his employees, but with his subcontractors and vendors within his Direct Connect calling area.

        We believe our focus on business customers, particularly those customers who employ a mobile workforce with high demand for wireless
communications services, accounts, in part, for our performance in the following areas:

�
Subscriber Growth.  Our subscriber base has grown from approximately 10,200 subscribers as of December 31, 1998 to
approximately 227,400 subscribers as of December 31, 2000 and 515,900 subscribers as of December 31, 2001.

�
Subscriber Revenues.  Our monthly average revenue per unit, or ARPU for wireless communication services was
approximately $71 for the years ended December 31, 2000 and 2001, as compared with a wireless industry average of
approximately $45.56 for the six month period ended June 30, 2001, as reported by the Cellular Telecommunications and
Internet Association. In addition, our lifetime revenue per subscriber was approximately $4,200 as of December 31, 2000
and approximately $4,400 as of December 31, 2001, which we believe to be the highest in the industry.

        International Roaming Agreements.    To the extent that we are able to continue to be a part of Nextel's international roaming agreements,
we will continue to operate under those agreements. These agreements remain in force unless terminated by one of the parties in writing subject
to a notice period of six months. Our agreements with Nextel WIP also allow us to earn revenue when non-U.S. subscribers roam on our portion
of the Nextel digital mobile network. Currently, our and Nextel's subscribers can roam on TELUS's network in Canada and TELUS's subscribers
can roam on the Nextel digital mobile network.

        Digital Mobile Network Technology.    The Nextel digital mobile network combines the iDEN technology developed and designed by
Motorola with a low-power, multi-site deployment of base radios similar to that used by cellular service that permits us to reuse the same
frequency in different cells, increasing our system's effective capacity. Nextel currently uses iDEN technology throughout its portion of the
Nextel digital mobile network and we are required by our operating agreements to use iDEN technology. iDEN technology is a proprietary
format for delivering signals over scattered, non-contiguous specialized mobile radio, or SMR, frequencies.

        The iDEN technology shares the same basic platform as the wireless standards underlying global system for mobile communications, or
GSM, and time division multiple access, or TDMA. iDEN shares many common components with the GSM technology that has been
established as the digital cellular communications standard in Europe and is a variant of the GSM technology that is being deployed by
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certain cellular and PCS operators in the United States. iDEN differs in a number of significant respects from the TDMA technology versions
being assessed or deployed by many cellular and PCS providers in the United States. The iDEN technology, when utilized for the two-way radio
dispatch function, can be significantly more efficient than TDMA technology formats.

        The design of the Nextel digital mobile network is premised on dividing a service area into multiple sites. Each site will contain the base
radio connected by landline facilities or a microwave to a computer-controlled switching center. In the case of mobile telephone calls, the
switching center controls the automatic transfer of calls from site to site as a customer travels, coordinates calls to and from a customer's
telephone and connects calls to the public switched telecommunications network. In the case of two-way dispatch calls, the switching center
connects the customer initiating the call directly to the other customer in the case of a private call, and directly to a number of other customers in
the case of a group call.

        Under our operating agreements, we and Nextel WIP are required to cooperate to optimize the location of the switching centers to support
both Nextel's existing and planned network service and service in our launched markets and those under construction. In areas where we do not
have our own switch, we obtain switching services from Nextel WIP for a fee. Currently, we have installed four switches, one in Hawaii, one in
upstate New York, one in Kentucky and one in Iowa, which was completed during the first quarter of 2002.

        The implementation of the Nextel digital mobile network design and technology increases the capacity of a SMR channel significantly, as
compared to analog technology, in two ways:

�
The content of every call made by a digital subscriber is converted into a stream of data bits that is encoded and compressed
before being transmitted over the airwaves. By converting the call into digital bits, both the content and the processing
information used to route the call can be transmitted over the same channel without causing interference with other calls.
Upon receipt of the coded data bits, the customer's telephone will decode the signal into an audible voice.

�
By using the iDEN digital technology instead of analog technology on our systems, we achieve an approximate six-fold
improvement in efficiency in the use of our spectrum for two-way radio dispatch service and an approximate three-fold
improvement in efficiency for mobile telephone service.

        Each cell site provides service on our licensed frequencies to a particular geographic area permitting the customer's telephone to
communicate with our network. By designing our system with multiple cell sites, we are able to reuse the frequency channels many times
throughout the same license area by placing our transmitters at low elevation sites and restricting the power of each transmitter to a directed
geographic area, which may be less than one mile and up to 30 miles. This process avoids interference, while permitting significantly more
customers to use the frequencies allotted to us.

        This system, combining digital compression technology with the reuse of spectrum throughout our license area, allows us to support more
customer calls than would otherwise be the case with analog technologies.

Network Build-Out and Capital Expenditure Plan

        Cell Site Acquisition and Construction.    As of December 31, 2001, we had 2,788 cell sites equipped and operational, which covered
almost all planned cell site locations for our transmission equipment throughout our territory.

        Initially, we leased approximately 40 sites from Nextel WIP. In April 1999, Nextel WIP sold the towers constructed on these sites to
SpectraSite Holdings, Inc., along with other towers, and entered into agreements pursuant to which SpectraSite agreed to build or purchase
additional towers, including
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towers in our territory. We have entered into leasing arrangements with SpectraSite on agreed terms for space on towers controlled by
SpectraSite located in our territory and upon which we require space. With respect to the SpectraSite towers in our territory on which we lease
space and which were sold to SpectraSite by Nextel WIP, Nextel WIP has agreed to compensate us for the difference between the lease rates we
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pay to SpectraSite and the lease rates we would have paid to Nextel WIP under our former master lease agreement.

        To reduce the risk of zoning and other local regulatory delays, construction delays and site acquisition costs, we have located our cell sites
on existing transmission towers owned by third parties wherever possible, or if necessary, on towers constructed or purchased by SpectraSite or
other contracted third parties.

        Build-Out Criteria.    Our agreements with Nextel WIP require us to build out our markets in compliance with the site acquisition,
frequency design, launch criteria and construction standards that are in effect from time to time and are generally applicable to Nextel's U.S.
operating subsidiaries. These standards evolve with changes in technology and are subject to modification or adjustments to comply with local
rules and laws.

        In general, the site acquisition and construction standards include the use of standard lease or license agreements, appropriate
environmental testing of sites for our transmission equipment, compliance with local zoning and building permit requirements and compliance
with applicable Federal Aviation Administration and FCC registration and other federal and state requirements applicable to site construction
and operation.

        Frequency design requirements relate to specific frequencies, their required signal strength and propagation performance levels in a given
area.

        Similarly, the launch criteria include the ability to provide service in the designated market at specified performance levels to both new
customers and existing Nextel digital mobile network customers who roam into our market and the ability to support additional features as
required by Nextel.

Relationship with Nextel

        We intend to capitalize on our relationship with Nextel and believe our relationship provides strategic and cost-saving advantages,
including the following:

�
Nextel brand awareness and marketing programs.  We benefit from Nextel's national marketing efforts and related
advertising campaigns, which are designed to increase awareness of the Nextel brand name and stimulate interest in and
demand for Nextel service by stressing its versatility, value, simplicity and quality.

&
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