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Our targets for 2001 reflected our strategy of growth and expansion. In the fourth quarter of
2001, with all of our markets operational, our total revenues increased by 43% over the third
quarter to $45.8 million, with total revenues for the 12 months ended December 31, 2001 of
$93.6 million. ARPU was $60 compared to $61 in the third quarter, and the cost per gross add
for the fourth quarter improved by 5% to $369 per add. The net loss before interest, taxes,
depreciation, amortization and non-cash compensation (EBITDA) was approximately $18.7
million for the fourth quarter of 2001. Cash, cash equivalents, and restricted cash totaled
approximately $130 million, and available bank credit facilities were approximately $85 million
as of December 31, 2001.

With this solid financial base, we are looking forward to offering our customers a true
competitive advantage through this summer’s planned launch of 3G. This revolutionary next
generation product will attract high quality customers, and give us a leg up on our
competitors for some time to come. Exclusive to UbiquiTel, Sprint PCS and Sprint PCS’
other network partners, 3G will essentially transform an existing mobile phone into a
state-of-the-art mobile companion. Our business customers will be the first to enjoy the
enhanced voice, data and internet capabilities, and consumers in general will benefit from
information services such as messaging and web browsing, and entertainment features
including streaming audio and video and the ability to download audio, text and

graphics — all with one next generation wireless handset.

In our view, empowering customers through the latest technological innovations, coupled
with superior sales and customer service support, are paramount to UbiquiTel’s success.

We are driven everyday by the belief that we can overcome obstacles while forging ahead
with a firm mission of dedication, financial strength, and the triumph of the human spirit!

As the year 2001 ended with contrasting images of great sadness and hope, we want
to thank all of our shareholders, employees and the entire UbiquiTel family for your support,
believing that everyone’s contribution makes a difference.

Sincerely,

Nt 4

Donald A. Harris
Chairman of the Board,
President and Chief Executive Officer




April 2002 Donald A. Harris

Chairman of the Board,
President and Chief Executive Officer

TO OUR SHAREHOLDERS:

What a difference a year makes!

For most of us, 2001 will be remembered as a time of sharp contrasts. Following the
September 11 tragedy, Americans displayed great acts of kindness and courage despite
the worst attack of terror committed on American soil in our nation’s history.

The business climate was equally challenging, with a recession underway and our industry
facing its own set of issues as well. Yet, amid this backdrop, UbiquiTel has continued to
flourish with talent, dedication and financial stability that we believe are unparalleled in the
wireless industry.

And, we're excited about our company’s growth prospects in the future.

UbiquiTel has a lot to be proud of since we became a publicly traded company in 2000.
Some of our milestones in 2001 included: completing our scheduled network build-out;
increasing our subscriber base more than tenfold; completing our acquisition of VIA
Wireless; increasing our revenues 908%; increasing our coverage from 29% to mare than
95% of our planned covered POPs; and achieving our goal of becoming fully funded.

With this solid financial footing, we were able to not only offer the most cutting-edge

Sprint PCS digital wireless products and services to our growing customer base, but also to
give them among the most sophisticated and comprehensive sales and marketing services
anywhere in the United States. When our customers visit any of our Sprint Stores, they can
see the difference, and we are confident that will serve us well in the future.

With the VIA Wireless acquisition in August 2001, we were able to substantially grow our
customer base, ending the year with 179,000 subscribers, and increasing our covered POPs
from 2.3 million to 7.1 million. We now have approximately 790 cell sites across our footprint
to serve our increasing customer base.

We are proud to say that we are among Sprint PCS’ largest network partners, and in our
eyes, the most aggressive and innovative.




UbiquiTel inc., headquartered in Conshohocken, PA, is the exclusive provider of Sprint PCS digital wireless personal communications
services to midsize markets in the Western and Midwestern United States, covering portions of California, Nevada, Washington,
Idaho, Montana, Wyoming, Utah, Indiana and Kentucky. In August 2001, UbiquiTel closed its acquisition of VIA Wireless, making
UbiquiTel one of the largest Sprint PCS Network Partners with a territory that includes more than 11.1 million residents. UbiquiTel
is traded on The Nasdaq National Market under the symbol "UPCS".

Reno/Tahoe/Northern California — 1,700,000 POPS Spokane, Washington/Montana — 1,800,000 POPS [:! Central Valley, California — 3,400,000 POPS 8

Southern Idaho/Utah/Nevada — 1,500,000 POPS BB Southern Indiana/Kentucky — 2,700,000 POPS

Company Milestones

March 2002 o Surpassed 200,000 customers within only 16 months of operation.
November 2001 o Opened Sprint Stores in Fresno, California; Hopkinsville, Kentucky; and Twin Falls, ldaha.
Uctober 2001 o Completed spectrum sale to VoiceStream Wireless.

o Opened Sprint Stores in Clarksville, Tennessee; Paducah, Kentucky; and Pocatello, Idaho.
September 2001 c Expanded network in Central Valley, California market and opened Sprint Store in Eureka, California.
August 2001 o Closed acquisition of VIA Wireless, creating one of the largest Sprint PCS Network Partners.

o Opened Sprint Store in idaho Falis, idaho.
o Expanded service into Western Kentucky.

§  July 2001 © Opened Sprint Stores in Bloomington and Richmond, Indiana; and St. George, Utah.
- ° Expanded service into Eastern Idaho.

g Jume 2001 > Opened Sprint Stores in Coeur d'Alene and Lewiston, Idaho; Evansville and Columbus, Indiana; and
. Owensboro, Kentucky.

. [Vay 2001 ° Launched Indiana market.

April 2001 ° Launched Boise, |daho and Narthern California markets.
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Explanatory Note:

The Consolidated Financial Statements included herein are that of UbiquiTel Inc. (“UbiquiTel”).
The Co-Registrants are Ubiquilel and UbiquiTel Operating Company (“UbiquiTel Operating
Company”), which is a wholly-owned subsidiary of UbiquiTel and the issuer of 14% Semnior
Subordinated Discount Notes due 2010 (the “Notes™). UbiquiTel has provided a full, unconditional,
joint and several guaranty of UbiquiTel Operating Company’s obligations under the Notes. UbiquiTel
has no operations separate from its investment in UbiquiTel Operating Company. Pursuant to
Rule 12h-5 of the Securities Exchange Act, no separate financial statements and other disclosures
concerning UbiquiTel Operating Company other than narrative disclosures and financial information set
forth in Note 14 to the Consolidated Financial Statements have been presented herein. As used herein

and except as the context otherwise may require, the “Company,” “we,” “us,” “our” or “UbiquiTel”

means, collectively UbiquiTel, UbiquiTel Operating Company and all of their consolidated subsidiaries.
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PART I
ITEM 1. Business
Special Note Concerning Forward-Locking Statements

We believe that it is important to communicate our future expectations to our security holders and
to the public. This report, therefore, contains, or incorporates by reference, statements about future
events and expectations which are “forward-looking statements” within the meaning of Sections 27A of
the Securities Act of 1933 and 21E of the Securities Exchange Act of 1934, including the statements
about our plans, objectives, expectations and prospects under the headings “Item 1. Business” and
“Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
You can expect to identify these statements by forward-looking words such as “may,” “might,” “could,”
“would,” “anticipate,” “believe,” “plan,” “estimate,” “project,” “expect,” “i
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intend,” “seek’ and other
similar expressions. Any statement contained or incorporated by reference in this report that is not a
statement of historical fact may be deemed to be a forward-looking statement. Although we believe
that the plans, objectives, expectations and prospects reflected in or suggested by our forward-looking
statements are reasonable, those statements involve risks, uncertainties and other factors that may
cause our actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by these forward-looking statements, and we
can give no assurance that our plans, objectives, expectations and prospects will be achieved.

Important factors that might cause our actual results to differ materially from the results
contemplated by the forward-looking statements are contained in the “Risk Factors” section in this
Item 1, in “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and elsewhere in this report and our future filings with the Securities and Exchange
Commission. All written or oral forward-looking statements attributable to us are expressly qualified in
their entirety by these cautionary statements.

Overview

UbiquiTel, through its management agreement between UbiquiTel Operating Company and Sprint
PCS, is the exclusive provider of Sprint PCS digital wireless personal communications services (“PCS”)
to markets in the western and midwestern United States which include a total population of
approximately 11.1 million residents. Sprint PCS has PCS licenses to cover more than 280 million
people across all 50 states, Puerto Rico and the U.S. Virgin Islands. Sprint PCS directly operates its
PCS network in major metropolitan markets throughout the United States. Sprint PCS also has entered
into independent management agreements with various network partners, such as us, under which the
network partners have agreed to construct and manage the PCS networks under the Sprint PCS brand
name in midsize and smaller markets. UbiquiTel believes that our strategic relationship with Sprint PCS
provides us with a significant competitive advantage in the markets in which we compete because of
Sprint PCS’ strong brand name recognition, quality products and services, established distribution
channels, long-standing equipment vendor relationships and all digital nationwide coverage.

Sprint PCS, a wholly-owned subsidiary of Sprint Corp., a diversified telecommunications service
provider, operates the largest 100% digital, 100% PCS wireless network in the United States with
licenses to provide service nationwide, using code division multiple access or CDMA technology.

As of December 31, 2001, UbiquiTel had approximately 179,000 customers and total network
coverage of approximately 7.1 million residents. For the year ended December 31, 2001, UbiquiTel
generated revenue of approximately $93.6 million.




Our Markets

The following table lists the location, the basic trading areas, commonly referred to as “BTAs”,
megahertz of spectrum, estimated total residents, network coverage and percent coverage for each of
our markets under our Sprint PCS management agreement. The estimated total residents does not
represent expected customers but rather our total potential customers within each market. However,
our network build-out plan focuses on providing service to the residents in the most densely populated
and strategic areas of our markets which is represented by network coverage.

Estimated
Megahertz Total Network
of Residents  Coverage Percent
Location BTA No.(1) Spectrum(Z) (000’s)(3)  (000’s)(4) Coverage
Reno/Tahoe/Northern California
Chico-Oroville, CA . .................. 79 30 225
Eureka, CA...... ... .. ... .. ... 134 30 148
Redding, CA ................ ... ... 371 30 284
Reno, NV .. ... . . 372 30 584
Sacramento, CA . ........... . ... ..... 389* 30 313
Yuba City-Marysville, CA .. ............. 485% 30 142
Subtotal ............ .. ... . ... . ... 1,696 1,260 74%
Spokane/Montana
Billings, MT** . . . ........ ... ... ..., 41 30 315
Bozeman, MT** .. ... ... .. ... .. .. ... 53 30 81
Butte, MT** .. ... ... ... . ... .. 64 30 68
Great Falls, MT** . ... ... ... .. ..... 171 30 167
Helena, MT™** . .. ... ... .. . . 188 30 70
Kalispell, MT** .. ...t 224 30 76
Lewiston-Moscow, ID . ................ 250 30 127
Missoula, MT** . . ....... ... ... ... .... 300 30 172
Spokane, WA .. ... ... . 425 30 754
Subtotal ....... .. 1,830 640 35%
Scuthern Idaho/Utah/Nevada
Boise-Nampa, ID . . ....... ... .. . ... 50 30 562
Idaho Falls, ID . ..................... 202 30 218
Las Vegas, NV. ... ... ... ... . ... ... 245%* 30 22
Logan, UT ... ... ... ... .. . ... ... 258 30 104
Pocatello, ID ... ... ... .. 353 30 106
Provo-Orem, UT ..................... 365% 30 12
St. George, UT ... ... ... ... ... 392 30 137
Salt Lake City-Ogden, UT .............. 399* 30 105
Twin Falls, ID .......... ... .. ... ..... 451 30 164

SUBLOtAl ot et 1,430 1,200 84%




Estimated

Megahertz Total Network
of Residents Coverage Percent

Location BTA No.(1) Spectrum(2) (009’s) (3) 000’s)(4)  Coverage
Southern Indiana/Kentucky ‘

Anderson, IN ....................... 15* 30 44

Bloomington-Bedford, IN. . ............. 47 30 241

Bowling Green-Glasgow, KY ............ 52 30 249

Cincinnati, OH ...................... 81* 10 17

Clarksville, Hopkinsville, TN/KY . .. ....... 83 30 254

Columbus, IN .. ..................... 93 30 157

Evansville, IN ... .................... 135 30 518

Indianapolis, IN. .. ............ ... ... 204* 30 86

Louisville, KY . ........ ... ... ... .... 263* 30 252

Madisonville, KY .. .......... ... ... 273 30 47

Owensboro, KY .. ....... ... ... ...... 338 30 165

Paducah-Murray-Mayfield, KY ........... 339 30 234

Richmond, IN .. ..................... 373 30 105

Terre Haute, IN. ... .................. 442* 30 246

Vincennes-Washington, IN .. ............ 475 30 96

Subtotal ............. ... .. .. .. .. ... ' 2,711 1,470 54%
Central Valley of California

Bakersfield, CA . ............ .. ... ..... 28 20 662

Fresno, CA . ... ... .. ... ... . ... ... 157 30 923

Merced, CA ... ... .. . 291 30 228 -

Modesto, CA. ... ... . i 303 30 501

Stockton, CA......... ... ... ... ... ... 434 30 604

Visalia-Porterville-Hanford, CA .......... 158 30 497

Subtotal ............ . ... .. . ... ... .. 3,415 2,560 5%
TOTAL . . ... i e 11,082 7,130 64%

|

* Denotes partial portion of BTA.

**  Qur build-out plan for the State of Montana has a deployment schedule with a coverage launch

date of June 1, 2005 and we have not presently started the build-out.

(1) A basic trading area, or BTA, is a collection of counties surrounding a metropolitan area in which
there is a commercial community of interest. The BTA number indicated in the table is assigned to
that market by the Federal Communications Commission for the purpose of issuing licenses for
wireless services.

(2) Spectrum licensed to Sprint PCS or related parties of which UbiquiTel has exclusive access.

(3) Estimated total residents is based on 1990 Census data for each BTA within a given market
extrapolated through the first quarter of 2000 based on estimated population growth rates.
Estimated BTA residents may not total due to rounding.

(4) Network coverage is the estimated residents covered by our network.




We believe these markets have attractive demographic characteristics for growing our customer
base and generating travel revenue from other Sprint PCS markets for the following reasons:

* Contiguous to Major Existing Sprint PCS Markets. Our markets are contiguous to major Sprint -
PCS markets with a combined licensed population of over 57 million. Some of the major
contiguous markets include San Francisco, Los Angeles and Sacramento, California; Seattle,
Washington; Salt Lake City, Utah; Las Vegas, Nevada; Indianapolis, Indiana; Nashville,
Tennessee; Louisville, Kentucky; and Cincinnati, OChio.

° Important Transportation Corridors. Qur markets include the most important and, in' sbme cases,
the only transportation corridors that link the population centers within a particular market
including major interstates such as I-70, I-80, I-90, I-5, I-15 and I-65.

° Popular Vacation and Tourist Destinations. Our markets contain popular vacation and tourist
destinations, including various national parks and ski resorts such as Yosemite National Park,
Yellowstone National Park, Glacier National Park, Lake Tahoe, Squaw Valley, Sun Valley and
Jackson Hole resorts.

o Large Student Population Centers. There are at least 20 colleges and universities located within
our markets, including 12 schools with student populations greater than 10,000 each such as
Utah State University (Logan), Indiana University (Bloomington) and the University of Nevada.

Experienced Management Team

UbiquiTel has assembled an experienced management team to execute our business strategy. Our
senior management team has an average of over ten years of experience in the wireless "
communications industry with companies such as Comcast Cellular Communications, PacTel Cellular
and Frontier Cellular Communications. Donald A. Harris, our Chairman of the Board, President and
Chief Executive Officer, previously was president of Comcast Cellular Communications and managed
much of its network build-out in Pennsylvania, New Jersey and Delaware with a covered population of
over 8 million residents. For additional information concerning our management team, see
“—Executive Officers of the Registrants.” ‘

Our Hnsﬁmry

In October 1998, UbiquiTel L.L.C., whose sole member was The Walter Group, entered into an
agreement with Sprint PCS for the excluswe rights to market Sprint’s 100% digital, 100% PCS products
and services to the residents in the Reno/Tahoe market. The Walter Group is an international wireless
telecommunications consulting and service company based in Seattle, Washington. UbiquiTel L.L.C. had
no financial transactions from its inception on August 24, 1998 to its incorporation date of
September 29, 1999. In November 1999, UbiquiTel L.L.C. assigned all of its material contracts including
the rights to the Sprint PCS agreements to UbiquiTel Inc., which were then subsequently assigned to
UbiquiTel Operating Company, which was formed in November 1999. On December 28, 1999,
UbiquiTel amended its agreement with Sprint PCS to expand our markets to include northern
California, Spokane/Montana, southern Idaho/Utah/Nevada and southern Indiana/Kentucky, which
together with Reno/Tahoe, contain approximately 7.7 million residents. On February 21, 2001, in
connection with our acquisition of VIA Wireless LLC, UbiquiTel Operating Company amended its
agreement with Sprint PCS to expand our markets effective at the closing in August 2001 to include
3.4 million additional residents from the six VIA Wireless BTAs including Bakersfield, Fresno, Merced,
Modesto, Stockton and Visalia, California (also collectively referred to as the central valley of
California market). On August 13, 2001, upon the closing of the merger agreement, VIA Wireless
became a wholly owned subsidiary of UbiquiTel. '




Business Strategy

UbiquiTel focuses on midsize and smaller markets while benefiting from the nationally recognized
Sprint PCS brand name and the economies of scale of many products and services purchased through
Sprint PCS. We believe our markets receive a lower level of attention from the major national wireless
providers as they focus on larger markets. With all of our management attention and capital resources
devoted towards these second tier markets, we believe we are developing a competitive advantage in
terms of a high quality digital wireless network and dominant number of sales distribution outlets,
balanced among diverse sales channels including our own retail stores, local third party agents and
national third party retailers. We also capitalize upon the extensive benefits of our Sprint PCS
management agreement that includes the following benefits:

o We have exclusive rights to the widely recognized Sprint and Sprint PCS brand names to market
Sprint PCS products and services in the markets we serve. We receive benefits from Sprint PCS’
national advertising campaigns and developed marketing programs under our agreements with
Sprint PCS. o

» We use all of the national distribution channels used by Sprint PCS, including over 500 retail
outlets in our markets including RadioShack and other major national third party retailers such
as Circuit City, OfficeMax and Kmart; Sprint PCS’ national inbound telemarketing sales force;
Sprint PCS’ national accounts sales team; and Sprint PCS’ electronic commerce sales platform.

o We operate our PCS network seamlessly with the Sprint PCS national network. This provides
customers in our markets with immediate nationwide traveling coverage using the Sprint PCS
network and other wireless networks with which Sprint PCS has roaming agreements. Sprint
PCS, together with its network partners, operates the largest all-digital, all-PCS nationwide
wireless network in the United States.

e We purchase Sprint PCS’ established support services, including customer activation, billing and
customer care, which are charged at Sprint’s internal cost thus allowing us to gain economies of
scale well beyond our size. '

= We purchase our network and subscriber equipment under Sprint PCS’ vendor contracts that
provide for volume discounts. Sprint PCS’ purchasing power also influences new technology
development by its vendors and provides Sprint PCS and its network partners like us with
preferential access to handsets and other equipment.

Network Operations

Pursuant to our management agreement with Sprint PCS, UbiquiTel agreed to a minimum
build-out plan for our portion of the Sprint PCS network. We have further enhanced our build-out plan
to provide better coverage for our Sprint PCS markets. We have focused our network coverage on the
largest, most densely populated communities in our markets and interstates and primary roads
connecting these communities to each other and to the adjacent major metropolitan markets owned
and operated by Sprint PCS. As of December 31, 2001, our network consisted of five switches and
switching centers and 766 cell sites in operation. A switching center serves several purposes, including
routing calls, managing call handoffs, managing access to the public telephone network and providing
access to voice mail and other value-added services. Approximately 87% of our cell sites are co-located.
Co-location describes the strategy of leasing available space on a tower or cell site owned by another
company rather than building and owning the tower or cell site directly. We utilize the Sprint PCS
network operations control center for around the clock monitoring as well as our own switching
centers’ capabilities for our network base stations and switches.

Our network connects to the public telephone network through local exchange carriers, which
facilitate the origination and termination of traffic between our network and both local exchange and




long distance carriers. Through our Sprint PCS management agreement, we have the benefit of Sprint
PCS negotiated interconnection agreements with our local exchange carriers.

We use Sprint and other third party providers for long distance services and for backhaul services.
Under our management agreement, Sprint provides us with preferred rates for long distance services.
Backhaul services are the telecommunications services which other carriers provide to carry our traffic
from our cell sites to our switching facilities.

Products and Services

We offer established products and services throughout our markets under the Sprint and Sprint
PCS brand names. Our products and services are designed to mirror the service offerings of Sprint PCS
and to integrate with the Sprint PCS network. The Sprint PCS product offerings include the following
features: :

100% Digital Wireless Network with Nationwide Service

We are part of the largest 100% digital wireless personal communications services network in the
country. We believe the code division multipie access (“CDMA”) technology that Sprint PCS has
deployed offers significantly improved voice quality, more powerful error correction, less susceptibility
to call fading and enhanced interference rejection, all of which result in fewer dropped calls. CDMA
provides voice transmissions encoded into a digital format with a significantly lower risk of cloning and
eavesdropping than on analog or other digital based systems.

Sprint PCS Wireless Web

The Sprint PCS Wireless Web allows customers with data capable handsets to connect their
portable computers or personal digital assistants to the Internet. Sprint PCS customers with data
capable handsets have the ability to receive periodic information updates such as stock prices, sports
scores and weather reports. Sprint PCS customers with web-browser enabled handsets also have the
ability to connect to and browse specially designed text-based Internet sites on an interactive basis.

Voice Command

Sprint PCS” Voice Command feature uses state-of-the-art speech recognition technology to allow
users to place calls by speaking a name from an address book or by speaking a number. Voice
Command works with each Sprint PCS phone model marketed by Sprint PCS. This feature eliminates
the need to have a listing of phone numbers, and provides the safety of making wireless calls with
Sprint PCS virtually hands free. '

Advanced Handsets

We offer two types of handsets, a single band/single mode and a dual-band/dual mode, with
various advanced features and technology. Our code division multiple access single-band/single-mode
handsets, weighing approximately five to seven ounces, offer up to five days of standby time and
approximately four hours of talk time. Our dual-band/duai-mode handsets allow customers to make and
receive calls on both PCS and cellular frequency bands with the applicable digital or analog technology.
These handsets allow roaming on cellular networks where Sprint PCS digital service is not available. All
handsets are co-branded with the vendor and the Sprint and Sprint PCS brand names and are equipped
with preprogrammed features such as caller ID, call waiting; phone books, speed dial and last number
redial.




Sprint PCS Travel

Sprint PCS travel includes both inbound Sprint PCS travel, when a Sprint PCS subscriber based
outside of our markets uses our portion of the Sprint PCS network, and outbound Sprint PCS travel,
when a Sprint PCS subscriber based in our markets uses the Sprint PCS network outside of our
markets. We and Sprint PCS compensate each other with a reciprocal per minute rate for each minute
used on the other’s network. Pursuant to our management agreement with Sprint PCS, Sprint PCS
currently has the discretion to change the per minute rate for Sprint PCS traveling fees.

Neown-Sprint PCS Roaming

Non-Sprint PCS roaming includes both inbound non-Sprint PCS roaming, when a non-Sprint PCS
subscriber uses our portion of the Sprint PCS network, and outbound non-Sprint PCS roaming, when a
Sprint PCS subscriber based in our markets uses a non-Sprint PCS network. Pursuant to roaming
agreements between Sprint PCS and other wireless service providers, when anaother wireless service
provider’s subscriber uses our portion of the Sprint PCS network, we earn inbound non-Sprint PCS
roaming revenue. These wireless service providers must pay fees for their subscribers’ use of our
portion of the Sprint PCS network, and as part of our management agreement with Sprint PCS, we are
entitled to 92% of these fees. Currently, pursuant to our services agreement with Sprint PCS, Sprint
PCS bills these wireless service providers for these fees. When another wireless service provider
provides service to one of the Sprint PCS subscribers based in our markets, we pay outbound
non-Sprint PCS roaming fees. Sprint PCS, pursuant to our current services agreement with Sprint PCS,
then bills the Sprint PCS subscriber for use of that provider’s network at rates specified in his or her
contract and pays us 100% of this outbound non-Sprint PCS roaming revenue collected from that
subscriber on a monthly basis. As a result, we retain the collection risk for outbound non-Sprint PCS
roaming fees incuired by the subscribers based in our markets.

Marketing Strategy

Our marketing strategy uses Sprint PCS’ proven strategies with local enhancements tailored to our
specific markets. We feature exclusively and prominently the nationally recognized Sprint and Sprint
PCS brand names in our marketing efforts. From the customers’ point of view, we are Sprint PCS in
our markets that we serve. We use the Sprint PCS pricing strategy to offer customers in our markets
simple, easy to understand service plans. Sprint PCS’ consumer pricing plans are typically structured
with competitive monthly recurring charges, large local calling areas, service features such as voicemail,
enhanced caller 1D, call waiting and three-way calling and competitive per-minute rates. In addition, we
offer Sprint PCS’ national “Free and Clear” calling plans, which offer simple, affordable plans for every
consumer and business customer and include free long distance calling from anywhere on its
nationwide network.

Qur local focus enables us to supplement Sprint PCS’ marketing strategies with our own strategies
tailored to each of our specific markets. This includes using local radio, television and newspaper
advertising to sell our products and services in each of our markets. Sprint PCS promotes its products
through the use of national as well as regional television, radio, print, outdoor and other advertising
campaigns. We benefit from the national advertising at minimal costs to us. We have the right to use
‘any promotion or advertising materials developed by Sprint PCS and only have to pay the incremental
cost of using those materials, such as the cost of local radio and television advertisement placements,
advertisement production and material costs and incremental printing costs. Sprint PCS also runs
numerous promotional campaigns that provide customers with benefits such as additional features at
the same rate or free minutes of use for limited time periods. We offer these promotional campaigns to
potential customers in our markets.
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Sprint PCS is a sponsor of numerous selective, broad-based national, regional and local events.
These sponsorships provide Sprint PCS with brand name and product recognition in high profile
events, provide a forum for sales and promotional events and enhance our promotional efforts in our
markets.

Sales and Distribution

Our sales and distribution plan utilizes Sprint PCS’ proven national channels complemented with
local distribution. Key elements of our sales and distribution plan consist of the following:

Sprint PCS Retail Stores

We operate company-owned Sprint PCS branded retail stores throughout our markets. As of
December 31, 2001, we had 33 retail stores in operation. These stores are generally located in major
traffic centers within our markets; providing us with a strong local presence and a high degree of
visibility. We train our sales representatives to be informed and persuasive advocates for Sprint PCS’
services. Following the Sprint PCS model, these stores are designed to facilitate retail sales, activation,
bill collection and customer service. Gur retail stores contributed approximately 34% of our 2001 gross
subs¢riber additions.

Local Agents

We also have developed distribution relationships with local specialty stores and independent
agents. We currently have more than 240 local agents in our markets. These local agents in our markets
contributed approximately 20% of our 2001 gross subscriber additions.

Sprint Store Within a RadioShack Store

Sprint has an exclusive arrangement with RadioShack to install a “store within a store,” making
Sprint PCS the exclusive brand of PCS sold through RadioShack stores. We currently have a “store
within a store” in more than 200 RadioShack retail stores in our markets. Sprint PCS has an over
10-year alliance with RadioShack, obligating the retailer to offer Sprint PCS service on an exclusive
basis alongside one cellular carrier in each market. The Sprint stores within RadioShack stores in our
markets contributed approximately 18% of our 2001 gross subscriber additions.

Orther National Third Party Retail Stores

In addition to RadioShack, we benefit from the distribution agreements established by Sprint PCS
with other national retailers which currently include Best Buy, Kmart, Staples, Circuit City, OfficeMax,
* Office Depot, Ritz Camera, Target, Good Guys, Comp USA, Dillards, Costco, WalMart and Heileg-
Meyers. These retailers currently have over 300 retail stores in our markets. Other national third party
retail stores contributed approximately 14% of our 2001 gross subscriber additions.

National Accounts and Direct Selling

We participate in Sprint PCS’ national accounts program. Sprint PCS has a national accounts team
which focuses on the corporate headquarters of Fortune 1000 companies. Once a representative
reaches an agreement with the corporate headquarters, we service the offices of that corporation
located in our markets. Our direct sales force targets the employees of these corporations in our
markets and cultivates other local business clients. National accounts and direct selling contributed
approximately 8% of our 2001 gross subscriber additions.
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Inbound Telemarketing

Sprint PCS provides inbound telemarketing sales when customers call from our markets. As the
exclusive provider of Sprint PCS products and services in our markets, we use the national Sprint
1-800-480-4PCS number campaigns that generate call-in leads. These leads are then handled by Sprint
PCS’ inbound telemarketing group. Inbound telemarketing contributed approximately 5% of our 2001
gross subscriber additions.

Electronic Commerce

Sprint PCS’ Internet site contains information on Sprint PCS products and services. A visitor to
Sprint PCS’ Internet site can order and pay for a handset and select a rate plan. Customers visiting the
site can review the status of their account, including the number of minutes used in the current billing
cycle. Customers in our markets who purchase products and services over the Sprint PCS Internet site
become customers of our PCS network. Electronic commerce contributed approximately 1% of our
2001 gross subscriber additions.

Technology
General

In the commercial mabile wireless communication industry there are two principal services licensed
by the Federal Communications Commission for transmitting two-way, real time voice and data signals:
“cellular” and wireless “personal communications services.” In addition, enhanced specialized mobile
radio service allows for interconnected two-way real time voice and data services. The Federal
Communications Commission licenses these services on a geographic basis, using distinct radio
spectrum bands. Cellular service, which uses a portion of the 800 MHz spectrum, was the original form
of widely-used commercial mobile wireless voice communications. Cellular systems were originally
analog-based, but over the last several years cellular operators have been providing digital service,
usually as a complement to analog service in most of the major metropolitan markets. In 1994, the
Federal Communications Commission allocated the 1850-1990 MHz band for wireless high capacity,
commonly referred to as broadband personal communications services to be provided utilizing digital
technology.

Both analog and digital mobile wireless communications systems, whether wireless broadband
personal communications services or cellular service, are divided into multiple geographic coverage
areas, known as “cells.” In both wireless personal communications services and cellular systems, each
cell contains a transmitter, a receiver and signaling equipment, known as the radio communications site.
The radio communications site is connected by microwave or traditional telephone lines to a switch
that uses computers to control the operation of the cellular or digital wireless personal communications
services system. The switch:

o controls the transfer of calls from radio communications site to radio communications site as a
subscriber’s handset travels;

¢ coordinates calls to and from handsets;
e allocates calls among the radio communications sites within the system; and
¢ connects calls to the local wireline telephone system or to a long distance carrier,

Wireless communications providers establish interconnection agreements with local telephone
companies and long distance telephone companies, thereby integrating their system with the existing
communications system. Because the signal strength of a transmission between a handset and a radio
communications site declines as the handset moves away from the radio communications site, the
switching office and the radio communications site monitor the signal strength of calls in progress.
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When the signal strength of a call declines to a predetermined level, the switching office may “hand
off” the call to another radio communications site where the signal strength is stronger.

Digital wireless broadband personal communications services differ from traditional analog cellular
service principally in that digital wireless broadband personal communications services systems use
frequencies in a higher spectrum band and employ advanced digital technology. Analog-based systems
send signals in which the transmitted signal resembles the input signal, the caller’s voice. Digital
systems convert voice or data signals into a stream of digits that permit a single radio channel to carry
multiple simultaneous transmissions. Digital systems also achieve greater frequency reuse than analog
systems resulting in greater capacity than analog systems. This enhanced capacity, along with
enhancements in digital protocols, allows digital-based wireless technologies, whether using wireless
broadband personal communications services or cellular service frequencies, to provide greater call
privacy and stronger data transmission, such as facsimile, electronic mail and connecting laptop
computers with computer/data networks. Moreover, digital technology also permits the provision of
enhanced services such as caller ID.

Digital wireless signal transmission is accomplished through the use of various forms of frequency
management technology or “air interface protocols.” The Federal Communications Commission has not
mandated a universal air interface protocol for wireless personal communications services systems.
Digital wireless personal communications systems operate under one of three principal air interface
protocols, code division multiple access, commonly referred to as CDMA, time division multiple access,
commonly referred to as TDMA, or global system for mobile communications, a form of time division
multiple access commonly referred to as GSM. Each of these three digital technologies is incompatible
with the other two. Thus, for example, a subscriber of a system that utilizes code division multiple
access technology is unable to use his or her code division multiple access handset when traveling in an
area not served by code division multiple access-based wireless personal communications services
operators, unless the customer carries a dual-band/dual-mode handset that permits the customer to
default to an analog cellular system in that area. The same issue exists in the case of users of time
division multiple access or global system for mobile communications systems. Many of the digital
wireless personal communications services operators now have dual-mode or tri-mode handsets
available to their customers. Because not all areas of the country are served by each of the three digital
modes, these handsets could remain necessary for some segments of the subscriber base.

Code Division Multiple Access Technology

Sprint PCS’ national network and its network partners’ networks all use digital code division
multiple access technology. We believe that code division multiple access provides important system
performance benefits such as:

Greater Capacity

We believe, based on studies by code division multiple access manufacturers, that code division
multiple access systems can provide system capacity that is approximately six times greater than that of
current analog technology and approximately two times greater than time division multiple access and
global system for mobile communications systems. Additionally, we believe that code division multiple
access technology will not require network overlay to transmit data.

Privacy and Security

One of the benefits of code division multiple access technology is that it combines a constantly
changing coding scheme with a low power signal to enhance call security and privacy.
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Soft Hand-Off

Code division multiple access systems transfer calls throughout the code division multiple access
network using a technique referred to as a soft hand-off, which connects a mobile customer’s call with
a new radio communications site while maintaining a connection with the radio communications site
currently in use. Code division multiple access networks monitor the quality of the transmission
received by multiple radio communications sites simultaneously to select a better transmission path and
to ensure that the network does not disconnect the call in one cell unless replaced by a stronger signal
from another radio communications site. Analog, time division multiple access and global system for
mobile communications networks use a “hard hand-off” and disconnect the call from the current radio
communications site as it connects with a new one without any simultaneous connection to both radio
communications sites.

Simplified Frequency Planning

Frequency planning is the process used to analyze and test alternative patterns of frequency use
within a wireless network to minimize interference and maximize capacity. Unlike time division multiple
access and global system for mobile communications based systems, code division multiple access based
systemns can reuse the same subset of allocated frequencies in every cell, substantially reducing the need
for costly frequency reuse patterning and constant frequency plan management.

Longer Battery Life

Due to their greater efficiency in power consumption, code division multiple access handsets can
provide longer standby time and more talk time availability when used in the digital mode than
handsets using alternative digital or analog technologies.

Third Generation CDMA

Sprint PCS and its network partners, including UbiquiTel, are currently deploying third generation
CDMA technology into their networks. The current plan is to commercially launch the 3G network
using CDMAZ2000 “one times radio transmission technology,” or “1XRTT,” in the second half of 2002.
This third generation technology promises increased voice capacity, increased battery life and
“always-on” internet connectivity with higher transmission speeds. To take advantage of these enhanced
3G features, subscribers will need to purchase a 3G-capable handset.

While code division multiple access has the inherent benefits discussed above, time division
multiple access networks are generally less expensive when overlaying existing analog systems since the
time division multiple access spectrum usage is more compatible with analog spectrum planning. In
addition, global system for mobile communications technology allows multi-vendor equipment to be
used in the same network to a larger extent than code division multiple access platforms. This, along
with the fact that the global system for mobile communications technology is currently more widely
used throughout the world than code division multiple access, provides economies of scale for handset
and equipment purchases. A standards process is also underway which will allow wireless handsets to
support analog, time division multiple access and global system for mobile communications technologies
in a single unit. Currently, there are no plans to have code division multiple access handsets that
support either the time division multiple access or global system for mobile communications
technologies.

Competition

We compete throughout our markets with both cellular and PCS providers. Although we face
Verizon, AT&T, Cingular, VoiceStream and Nextel, the other five national wireless operators, in the
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majority of our markets, Verizon and AT&T are in all of our markets and provide the most
competition for market share because in most cases they are the incumbent providers.

Competition also spans operators using different competing digital technologies. Similar to
UbiquiTel, Verizon, Qwest and Cricket use CDMA. AT&T uses TDMA. VoiceStream uses GSM
exclusively while Cingular uses a combination of TDMA and GSM. Nextel uses its proprietary
integrated Digital Enhanced Network (iDEN) technology. '

With 50% of our cell sites upgraded to 3G CDMA, or 1XRTT, technology as of December 31,
2001 and our remaining sites scheduled to be upgraded by June 30, 2002, we expect to have a
significant time to market advantage over competitors for 3G services.

We also face competition from resellers in certain markets, which provide wireless services to
customers but do not hold Federal Communications Commission licenses or own facilities, Instead, the
resellers buy blocks of wireless telephone numbers and capacity from a licensed carrier and resell
services through their own distribution network to the public. The Federal Communications
Commission currently requires all cellular and wireless personal communications services licensees to
permit resale of carrier services to a reseller.

In addition, we compete with existing communications technologies such as paging, enhanced
specialized mobile radio service dispatch and conventional telephone companies in our markets.
Potential users of wireless personal communications services systems may find their communications
needs satisfied by other current and developing technologies. One or two-way paging or beeper services
that feature voice messaging and data display as well as tone-only service may be adequate for potential
customeérs who do not need to speak to the caller.

In the future, we expect to face increased competition from entities provfding similar services using
the same, similar or other communications technologies, including satellite-based telecommunications
and wireless cable systems and other traditional telephone networks. While some of these technologies
and services are currently operational, others are being developed or may be developed in the future.

Many of our competitors have significantly greater financial and technical resources and subscriber
bases than we do. Some of our competitors also have well established infrastructures, marketing
programs and brand names. In addition, some of our competitors may be able to offer regional
coverage in areas not served by the Sprint PCS network, or, because of their calling volumes or
relationships with other wireless providers, may be able to offer regional roaming rates that are lower
than those we offer. PCS operators compete with us in providing some or all of the services available
through the Sprint PCS network and may provide services that we do not. Additionally, we expect that
existing cellular providers will continue to upgrade their systems to provide digital wireless
communication services competitive with Sprint PCS. Recently, there has been a trend in the wireless
communications industry towards consolidation of wireless service providers through joint ventures,
mergers and acquisitions. We expect this consolidation to lead to a smaller number of larger
competitors over time. These larger competitors may have substantial resources or may be able to offer
a variety of services to a large customer base.

Over the past several years, the Federal Communications Commission has auctioned and will
continue to auction spectrum that could be used to compete with Sprint PCS services. In 2000, the
Federal Communications Commission reclaimed certain 700 MHz band spectrum in the upper end of
the 700 MHz band (747 MHz to 762 MHz and 777 MHz to 792 MHz) previously allocated for UHF
television broadcast use. Additional spectrum in the lower portion of the 700 MHz band (698 MHz to
746 MHz) was reallocated in December 2001. The FCC is required to conduct an auction for that
reclaimed spectrum in the 700 MHz band by September 30, 2002. An auction for the reallocated
spectrum in the upper end of the 700 MHz band has been scheduled for June 19, 2002. The auction
date for the reallocated spectrum in the lower end of the 700 MHz band has not yet been scheduled.

15




That spectrum will continue to be used as well by television broadcast stations until 2006 during the
transition of those television stations to digital television operation. Although additional spectrum is
likely to be available for commercial mobile radio services, the FCC’s decision to eliminate the
spectrum cap beginning in January 2003 may lead to further consolidation of the commercial mobile
radio service industry. Based upon increased competition, we anticipate that market prices for two-way
wireless services may decline in the future.

We compete to attract and retain customers principally on the basis of:

¢ the strength of the Sprint and Sprint PCS brand names, services and features;
° the national presence of Sprint PCS;

° the demographics of our markets;

e our network coverage and reliability;

e our sales distribution;

° customer care and billing; and

e pricing.

Cur ability to compete successfully also depends, in part, on our ability to anticipate and respond
to various competitive factors affecting the industry, including:

° new services and technologies that may be introduced,;
° changes in consumer preferences;

e demographic trends;

o economic conditions; and

o discount pricing strategies by competitors.

Intellectual Property

Other than UbiquiTel’s and VIA Wireless’ corporate names, we do not own any intellectual
property that is material to our business. “Sprint,” the Sprint diamond design logo, “Sprint PCS,”
“Sprint Personal Communication Services,” “The Clear Alternative to Cellular” and “Experience the
Clear Alternative to Cellular Today” are service marks registered with the United States Patent and
Trademark Office and owned by Sprint, Sprint PCS or their affiliates. Pursuant to our Sprint PCS
management agreement, we have the right to use, royalty-free, the Sprint and Sprint PCS brand names
and the Sprint diamond design logo and certain other service marks of Sprint in connection with
marketing, offering and providing licensed services to end-users and resellers, solely within our Sprint
PCS markets.

Except in instances that are noncompetitive and other than in connection with the national
distribution agreements, Sprint PCS has agreed not to grant to any other person a right or license to
use the licensed marks in our markets. In all other instances, Sprint PCS reserves the right to use the
licensed marks in providing its services within or without our markets.

The trademark license agreements contain numerous restrictions with respect to the use and
modification of any of the licensed marks.
Sprint PCS Agreements

The following is a summary of the material terms and provisions of our Sprint PCS agreements
and the consent and agreement modifying the Sprint PCS management agreement. We have filed the
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Sprint PCS agreements and the consent and agreement as exhibits to certain of our securities filings
with the Securities and Exchange Commission and urge you to review them carefully.

Overview of Sprint PCS Relationship and Agreements

Under long-term agreements with Sprint PCS, we have the right to exclusively market PCS
products and services under the Sprint and Sprint PCS brand names in our markets. Sprint PCS owns
the spectrum licenses and we are granted use of these licenses through our agreements with Sprint
PCS. The agreements with Sprint PCS require us to interface with the Sprint PCS national wireless
network by building our PCS network to operate on the PCS frequencies licensed to Sprint PCS. The
Sprint PCS agreements also give us access to Sprint PCS’ equipment discounts, roaming revenue from
Sprint PCS customers traveling into our markets, and various other support services. Qur relationship
and agreements with Sprint PCS provide strategic advantages, including avoiding the need to fund
up-front spectrum acquisition costs and the costs of establishing billing and other customer services
infrastructure. The Sprint PCS agreements have an initial term of 20 years ending in 2018 and will
automatically renew for three additional successive 10-year terms for a total term of 50 years, unless we
or Sprint PCS provide the other with two years’ prior written notice to terminate the agreements or
unless we are in material default of our obligations under the agreements.

We have four major agreements with Sprint PCS:

¢ the management agreement;

e the services agreement; '

¢ the trademark and service mark license agreement with Sprint; and
¢ the trademark and service mark license agreement with Sprint PCS.

In addition, Sprint PCS has entered into a consent and agreement that modifies our management
agreement for the benefit of Paribas, on behalf of the lenders under UbiquiTel Operating Company’s
senior credit facility.

The Mdnagemem Agreement

Under our management agreement with Sprint PCS, we have agreed to:

° construct and manage a network in our markets in compliance with Sprint PCS’ PCS licenses
and the terms of the management agreement;

° share with Sprint the costs associated with its relocation of interfering microwave sources in our
markets; '

o distribute during the term of the management agreement Sprint PCS products and services;
° use Sprint PCS’ and our own distribution channels in our markets;

» conduct advertising and promotion activities in our markets; and

° manage that portion of Sprint PCS’ customer base assigned to our markets.

Sprint PCS will supervise our PCS network operations and has the right to unconditional access to
our PCS network.

Exclusivity,. 'We are designated as the only person or entity that can manage or operate a PCS
network for Sprint PCS in our markets. Sprint PCS is prohibited from owning, operating, building or
managing another wireless mobility communications network in our markets while our management
agreement is in place and no event has occurred that would permit the agreement to be terminated.
Sprint PCS is permitted under our agreement to make national sales to companies in our markets and,
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as required by the Federal Communications Commission, to permit resale of the Sprint PCS products
and services in our markets. If Sprint PCS decides to expand the geographic size of our build-out,
Sprint PCS must provide us with written notice of the proposed expansion. We have 90 days to
determine whether we will build out the proposed area. If we do not exercise this right, Sprint PCS can
build out the markets or permit another third party to do so.

Network build-out. The management agreement specifies the terms of the requirements for our
network build-out plan. We agreed on a minimum build-out plan which includes specific coverage and
deployment schedules for the network within our service area. We believe we have satisfied in all
material respects our build-out requirements with deployment schedules through 2001. The
management agreement also includes minimum build-out plan requirements with a deployment
schedule after 2001 for select cities in the Spokane/Montana market which have a launch date of
June 1, 2005. We have agreed to operate our PCS network, if technically feasible and commercially
reasonable, to provide for a seamless handoff of a call initiated in our markets to a neighboring Sprint
PCS network.

Products and services. The management agreement identifies the products and services that we
can offer in our markets. These products and services include, but are not limited to, Sprint PCS
consumer and business products and services available as of the date of the agreement, or as modified
by Sprint PCS. We are allowed to sell wireless products and services that are not Sprint PCS’ products
and services if those additional products and services do not cause distribution channel conflicts or, in
Sprint PCS’ sole determination, consumer confusion with Sprint PCS products and services. We may
cross-sell services such as long distance service, Internet access, handsets, and prepaid phone cards with
Sprint, Sprint PCS and other Sprint PCS affiliates. If we decide to use third parties to provide these
services, we must give Sprint PCS an opportunity to provide the services on the same terms and
conditions, We cannot offer traditional telephone services based on wireless technology specifically
designed for the competitive local telephone market in areas where Sprint owns the local telephone
company unless we name the Sprint-owned local telephone company as the exclusive distributor or
Sprint PCS approves the terms and conditions.

We participate in the Sprint PCS sales programs for national sales to customers, and pay the
expenses and receive the compensation from national accounts located in our markets. As a participant
in these sales programs, our responsibilities include assisting Sprint PCS’ national sales team in our
markets in connection with implementing national sales programs, negotiating customer contracts and
managing customer accounts. We must use Sprint’s long distance service for calls made from within
designated portions of our markets to areas outside those designated portions and to connect our
network to the national platforms Sprint PCS uses to provide some of its services under our services
agreement. We must pay Sprint PCS the same price for this service that Sprint PCS pays to Sprint,
along with an additional administrative fee.

Service pricing, roaming, travel and fees. We must offer Sprint PCS subscriber pricing plans
designated for regional or national offerings, including Sprint PCS’ “Free and Clear” plans. We are
permitted to establish our own local price plans for Sprint PCS products and services offered only in
our markets, subject to Sprint PCS’ approval. We are entitled to receive a weekly fee from Sprint PCS
equal to 92% of “collected revenues” for all obligations under the management agreement, adjusted by
the cost of customer services provided by Sprint PCS. “Collected revenues” include revenue from
Sprint PCS subscribers based in our markets and inbound non-Sprint PCS roaming. Sprint PCS receives
8% of the collected revenues. Cutbound non-Sprint PCS roaming revenue, inbound and outbound
Sprint PCS travel fees, proceeds from the sales of handsets and accessories, proceeds from sales not in
the ordinary course of business, and amounts collected with respect to taxes are not considered
collected revenues. Except in the case of taxes, we retain 100% of these revenues. Many Sprint PCS
subscribers purchase bundled pricing plans that allow roaming anywhere on Sprint PCS” and its
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network partners’ networks without incremental Sprint PCS roaming charges. However, we earn Sprint
PCS travel revenue for every minute that a Sprint PCS subscriber from outside our markets enters our
markets and uses our services. We earn revenue from Sprint PCS based on a per minute rate currently
established by Sprint PCS when Sprint PCS’ or its network partners’ subscribers travel on our portion
of the Sprint PCS network. Similarly, we pay the same rate for every minute Sprint PCS subscribers
who are based in our markets use the Sprint PCS network outside our markets. The analog roaming
rate onto a non-Sprint PCS provider’s network is set under Sprint PCS’ third party roaming
agreements.

Advertising and promotions. Sprint PCS is responsible for all national advertising and promotion
of the Sprint PCS products and services. We are responsible for advertising and promotion in our
markets. Sprint PCS’ service area includes the urban markets around our markets. Sprint PCS will pay
for advertising in these markets. Given the proximity of those markets to ours, we expect considerable
spill-over from Sprint PCS’ advertising in surrounding urban markets.

Program requirements. Under our agreement with Sprint PCS, we must comply with Sprint PCS’
program requirements for technical standards, travel, roaming and interservice area calls, customer
service standards, national and regional distribution and national accounts programs. Some of these
technical standards relate to network up-time, dropped calls, blocked call attempts and call origination
and termination failures. We are required to build a network that meets minimum transport
requirements established by Sprint PCS for links between our cell sites and switches. These
requirements are measured in milliseconds. We also are required to have minimal loss and echo return
loss on our telephone lines. We must meet substantiaily high network up-time percentage in excess of
95%. Also, we must meet a less than 5% dropped call rate and ratio of blocked call attempts to total
call attempts as well as a less than 12% ratio of call origination to termination failures. Sprint PCS can
adjust the program requirements at any time so long as it gives us at least 30 days’ prior notice. We
have the right to appeal to Sprint PCS’ management adjustments which could cause an unreasonable
increase in cost to us if the adjustment:

° causes us to incur a cost exceeding 5% of the sum of our equity plus our outstanding long term
debt, or

° causes our long-term operating expenses to increase by more than 10% on a net present value
‘basis.

If Sprint PCS denies our appeal, then we have 10 days after the denial to submit the matter to
arbitration. If we do not submit the