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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective.

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(d) 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. ~

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

Large accelerated filer x Accelerated filer
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its
effective date until the registrants 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 this registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE
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Title of Each Class of

Securities to be Registered
5.250% senior notes due 2018 (3)
Guarantees of the 5.250% senior
notes due 2018 (4)
6.250% senior notes due 2021 (3)
Guarantees of the 6.250% senior
notes Due 2021 (4)
6.625% senior notes due 2023 (3)
Guarantees of the 6.625% senior
notes Due 2023 (4)

Amount
to be
Registered
$500,000,000

$500,000,000
$1,750,000,000

$1,750,000,000
$1,750,000,000

$1,750,000,000

Proposed Maximum

Offering Price
Per Unit (1)(2)
100%

N/A
100%

N/A
100%

N/A

Proposed Maximum

Aggregate
Amount of
Offering Price (1)(2) Registration Fee
$500,000,000 $64,400
N/A N/A
$1,750,000,000 $225,400
N/A N/A
$1,750,000,000 $225,400
N/A N/A

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities Act

of 1933, as amended.

(2) Equals the aggregate principal amount of the securities being registered.

(3) The 5.250% senior notes due 2018, the 6.250% senior notes due 2021, and the 6.625% senior notes due 2023 will
be the obligations of T-Mobile USA, Inc.

(4) T-Mobile US, Inc. and the registrants listed on the Table of Additional Registrants will guarantee the obligations
of T-Mobile USA, Inc. under the 5.250% senior notes due 2018, the 6.250% senior notes due 2021, and the
6.625% senior notes due 2023. The guarantees are not traded separately. Pursuant to Rule 457(n) under the
Securities Act of 1933, as amended, no additional registration fee is due with respect to the guarantees.
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TABLE OF ADDITIONAL REGISTRANTS

State or Other Jurisdiction of LR.S. Employer
Exact Name of Registrant as Specified in Its Charter (1) Incorporation or Organization Identification Number

GSV LLC Delaware 91-2116910
Powertel Memphis Licenses, Inc. Delaware 58-2228915
Powertel/Memphis, Inc. Delaware 58-2228912
SunCom Wireless Holdings, Inc. Delaware 23-2974475
SunCom Wireless Investment Company LLC Delaware 30-0283150
SunCom Wireless License Company, LLC Delaware 75-3172489
SunCom Wireless Management Company, Inc. Delaware 23-2940271
SunCom Wireless Operating Company, L.L.C. Delaware 23-2974309
SunCom Wireless Property Company, L.L.C. Delaware 43-2065344
SunCom Wireless, Inc. Delaware 23-2930873
T-Mobile Central LLC Delaware 91-1973799
T-Mobile License LLC Delaware 91-1917328
T-Mobile Northeast LL.C Delaware 52-2069434
T-Mobile PCS Holdings LLC Delaware 91-2159335
T-Mobile Puerto Rico Holdings LLC Delaware 20-2209577
T-Mobile Puerto Rico LLC Delaware 66-0649631
T-Mobile Resources Corporation Delaware 91-1909782
T-Mobile South LLC Delaware 20-3945483
T-Mobile Subsidiary IV Corporation Delaware 91-2116909
T-Mobile West LLC Delaware 36-4027581
Triton PCS Finance Company, Inc. Delaware 51-0393831
Triton PCS Holdings Company L.L.C. Delaware 23-2941874
VoiceStream PCS I Iowa Corporation Delaware 91-1869520
VoiceStream Pittsburgh General Partner, Inc. Delaware 36-3875668
VoiceStream Pittsburgh, L.P. Delaware 16-1442506
MetroPCS California, LLC Delaware 68-0618381
MetroPCS Florida, LLC Delaware 68-0618383
MetroPCS Georgia, LLC Delaware 68-0618386
MetroPCS Massachusetts, LLC Delaware 20-8303630
MetroPCS Michigan, LLC Delaware 20-2509038
MetroPCS Nevada, LLC Delaware 20-8303430
MetroPCS New York, LLC Delaware 20-8303519
MetroPCS Pennsylvania, LLC Delaware 20-8303570
MetroPCS Texas, LLC Delaware 20-2508993
MetroPCS Networks, LLC Delaware 33-1105693
MetroPCS Networks California, LLC Delaware 20-4956821
MetroPCS Networks Florida, LLC Delaware 20-4957100

(1) The address of each registrant is 12920 SE 38th Street, Bellevue, Washington 98006, and the telephone number is
(425) 378-4000.
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The information in this Prospectus is not complete and may be changed. We may not sell 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 it is not soliciting an offer to buy these securities in any state where the
offer and sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 13, 2013
PRELIMINARY PROSPECTUS

T-MOBILE USA, INC.

OFFER TO EXCHANGE ITS
5.250% Senior Notes due 2018, 6.250% Senior Notes due 2021, and
6.625% Senior Notes due 2023 that have been registered under the Securities Act of 1933, as amended,
for an equal amount of its outstanding
5.250% Senior Notes due 2018, 6.250% Senior Notes due 2021, and

6.625% Senior Notes due 2023, as applicable, that were issued and sold in transactions exempt from
registration under the Securities Act of 1933, as amended

T-Mobile USA Inc., a Delaware corporation ( T-Mobile USA ), hereby offers to exchange, upon the terms and
conditions set forth in this prospectus and the accompanying letter of transmittal, up to $500,000,000 in aggregate
principal amount of its 5.250% senior notes due 2018 (the 2018 exchange notes ), $1,750,000,000 in aggregate
principal amount of its 6.250% senior notes due 2021 (the 2021 exchange notes ), and $1,750,000,000 in aggregate
principal amount of its 6.625% senior notes due 2023 (the 2023 exchange notes and, together with the 2018 exchange
notes and the 2021 exchange notes, the exchange notes ) for an equal amount of its outstanding 5.250% senior notes
due 2018, 6.250% senior notes due 2021 and 6.625% senior notes due 2023 (collectively, the original notes ). We refer
to the original notes and the exchange notes, collectively, as the notes. The original notes are, and the exchange notes
will be, jointly and severally guaranteed by T-Mobile USA s corporate parent, T-Mobile US, Inc. ( Parent ), and all of
T-Mobile USA s wholly-owned domestic restricted subsidiaries (excluding certain designated special purpose entities,
a reinsurance subsidiary and immaterial subsidiaries), all of T-Mobile USA s restricted subsidiaries that guarantee
certain of its indebtedness and any future subsidiary of Parent that directly or indirectly owns any of T-Mobile USA s
equity interests.

Table of Contents 6



Edgar Filing: METROPCS NETWORKS FLORIDA, LLC - Form S-4

The original notes are, and the exchange notes will be, general, unsubordinated unsecured obligations of T-Mobile
USA, and the original notes rank, and the exchange notes will rank, equally to the other unsubordinated unsecured
indebtedness of T-Mobile USA. The original notes are, and the exchange notes will be, effectively subordinated to the
existing and future secured indebtedness of T-Mobile USA to the extent of the value of the assets securing such
secured indebtedness and structurally subordinated to all indebtedness and obligations of T-Mobile USA s subsidiaries
that do not guarantee the original notes or the exchange notes, as the case may be.

The terms of the exchange notes are substantially identical to the terms of the original notes, except that the exchange
notes will generally be freely transferable and do not contain certain terms with respect to registration rights and
liquidated damages. We will issue the exchange notes under the indentures governing the original notes. For a
description of the principal terms of the exchange notes, see Description of Notes.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2014, unless we extend the offer.
At any time prior to the expiration time, you may withdraw your tender of any original notes; otherwise, such tender is
irrevocable. We will receive no cash proceeds from the exchange offer.

The exchange notes constitute a new issue of securities for which there is no established trading market. Any original
notes not tendered and accepted in the exchange offer will remain outstanding. To the extent original notes are
tendered and accepted in the exchange offer, your ability to sell untendered, and tendered but unaccepted, original
notes could be adversely affected. Following consummation of the exchange offer, the original notes will continue to
be subject to their existing transfer restrictions and we will generally have no further obligations to provide for the
registration of the original notes under the Securities Act of 1933, as amended (the Securities Act ). We cannot
guarantee that an active trading market will develop or give assurances as to the liquidity of the trading market for
either the original notes or the exchange notes. We do not intend to apply for listing of either the original notes or the
exchange notes on any exchange or market.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge
that it will deliver a prospectus in connection with any resale of such exchange notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an

underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of the exchange notes received in exchange
for the original notes where such original notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that, for a period of 180 days following the effective date of the
registration statement of which this prospectus forms a part, we will make this prospectus available to any
broker-dealer for use in connection with any such resale. See Plan of Distribution.

Investing in the exchange notes involves certain risks. Please read _Risk Factors beginning on page 13 of this
prospectus.

This prospectus and the letter of transmittal are first being mailed to all holders of the original notes on or about
,2014.

Table of Contents 7



Edgar Filing: METROPCS NETWORKS FLORIDA, LLC - Form S-4

Neither the Securities and Exchange Commission ( the SEC ), nor any state securities commission has approved
or disapproved of the exchange notes or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is ,2013.
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This prospectus incorporates important business and financial information about us that is not included in or delivered
with this prospectus. Documents incorporated by reference are available from us without charge. Any person,
including any beneficial owner, to whom this prospectus is delivered may obtain documents incorporated by reference
in, but not delivered with, this prospectus by requesting them by telephone or in writing at the following address:

T-Mobile US, Inc.
12920 SE 38th Street
Bellevue, Washington 98006
(425) 378-4000
Attn.: Investor Relations

To obtain timely delivery, you must request these documents no later than five business days before the
expiration time of the exchange offer.

You should rely only on the information incorporated by reference or provided in this prospectus. We have not
authorized anyone else to provide you with information different from that contained in this prospectus. We are
offering to exchange original notes for exchange notes only in jurisdictions where such offer is permitted. You should
not assume that the information in the incorporated documents or this prospectus is accurate as of any other date other
than the date on the front of these documents.

Unless stated otherwise or the context indicates otherwise, references to T-Mobile, our company, the Company, we,
our, ours and us referto T-Mobile US, Inc. and its direct and indirect domestic restricted subsidiaries, including

T-Mobile USA, Inc. References to Issuer and T-Mobile USA refer to T-Mobile USA, Inc. only. The Issuer s corporate

parent is T-Mobile US, Inc., a Delaware corporation, which we refer to in this prospectus as T-Mobile US or Parent.

Parent has no operations separate from its investment in Issuer. Accordingly, unless otherwise noted, all of the

business and financial information in this prospectus, including the factors identified under Risk Factors beginning on

page 13, is presented for Parent on a consolidated basis.

No dealer, salesperson or other person has been authorized to give any information or to make any
representations other than those contained or incorporated by reference in this prospectus in connection with
the exchange offer, and, if given or made, such information or representations must not be relied upon as
having been authorized by T-Mobile. This prospectus does not constitute an offer of any securities other than
those to which it relates or an offer or a solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or
to anyone to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery of
this prospectus nor any sale made hereunder shall under any circumstance create an implication that there has
been no change in the affairs of our company since the date hereof of this prospectus.

Table of Contents 9
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certain statements in this prospectus, the documents incorporated by reference or our other public statements include
forward-looking statements. All statements, other than statements of historical fact, including information concerning
our possible or assumed future results of operations, are forward-looking statements. These forward-looking
statements are generally identified by the words anticipates, believes, estimates, expects, or similar expressions.
Forward-looking statements are based on current expectations and assumptions which are subject to risks and
uncertainties which may cause actual results to differ materially from the forward-looking statements. The following
important factors, among others, along with the factors identified under Risk Factors and the risk factors incorporated

by reference herein, could affect future results and could cause those results to differ materially from those expressed
in the forward-looking statements:

adverse conditions in the U.S. and international economies or disruptions to the credit and financial markets;

competition in the wireless services market;

the ability to complete and realize expected synergies and other benefits of acquisitions;

the inability to implement our business strategies or ability to fund our wireless operations, including
payment for additional spectrum, network upgrades, and technological advancements;

the ability to renew our spectrum licenses on attractive terms;

the ability to manage growth in wireless data services including network quality and acquisition of adequate
spectrum licenses at reasonable costs and terms;

material changes in available technology;

the timing, scope and financial impact of our deployment of 4G Long-Term Evolution ( LTE ) technology;

the impact on our networks and business from major technology equipment failures;

breaches of network or information technology security, natural disasters or terrorist attacks or existing or
future litigation and any resulting financial impact not covered by insurance;
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any changes in the regulatory environments in which we operate, including any increase in restrictions on
the ability to operate our networks;

any disruption of our key suppliers provisioning of products or services;

material adverse changes in labor matters, including labor negotiations or additional organizing activity, and
any resulting financial and/or operational impact;

changes in accounting assumptions that regulatory agencies, including the SEC, may require or that result
from changes in the accounting rules or their application, which could result in an impact on earnings; and

changes in tax laws, regulations and existing standards and the resolution of disputes with any taxing
jurisdictions.
Forward-looking statements in this prospectus or the documents incorporated by reference speak only as of the date of
this prospectus or the applicable document referred to or incorporated by reference (or such earlier date as may be
specified in the applicable document), as applicable, are based on assumptions and expectations as of such dates, and
involve risks, uncertainties and assumptions, many of which are beyond our ability to control or predict, including the
factors above. You should not place undue reliance on these forward-looking

il
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statements. We do not intend to, and do not undertake an obligation to, update these forward-looking statements in the
future to reflect future events or circumstances, except as required by applicable securities laws and regulations. For
more information, see the section entitled Where You Can Find More Information. The results presented for any
period may not be reflective of results for any subsequent period.

You should carefully read and consider the cautionary statements contained or referred to in this section in connection
with any subsequent written or oral forward-looking statements that may be issued by us or persons acting on our

behalf, and all future written and oral forward-looking statements attributable to us are expressly qualified in their
entirety by the foregoing cautionary statements.

1ii
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PROSPECTUS SUMMARY

This summary contains basic information about us and this exchange offer. It does not contain all of the information
that you should consider before deciding to participate in the exchange offer. You should carefully read this
prospectus and the documents incorporated by reference herein for a more complete understanding of our business.
Additionally, you should read the Risk Factors section of this prospectus and in documents incorporated by
reference into this prospectus before making an investment decision.

Our Company

T-Mobile is a national provider of mobile communications services capable of reaching over 280 million Americans.
Our objective is to be the simpler choice for a better mobile experience. Our intent is to bring this proposition to life
across all our brands, including T-Mobile, MetroPCS, and GoSmart, and across our major customer base of retail,
wholesale and business (B2B) consumers.

We generate revenue by offering affordable postpaid and prepaid wireless voice, messaging and data services, as well
as mobile broadband and wholesale wireless services. We provided service to approximately 45 million customers
through our nationwide network as of September 30, 2013. We also generate revenues by offering a wide selection of
wireless handsets and accessories, including smartphones, wireless-enabled computers such as notebooks and tablets,
and data cards which are manufactured by various suppliers. Our most significant expenses are related to acquiring
and retaining customers, maintaining and expanding our network, and compensating employees.

Business Combination with MetroPCS

On April 30, 2013, the transactions contemplated by the Business Combination Agreement (as amended, the Business
Combination Agreement ), dated October 3, 2012, by and among Deutsche Telekom AG ( Deutsche Telekom ),
T-Mobile Global Zwischenholding GmbH, a direct wholly-owned subsidiary of Deutsche Telekom ( Global ),
T-Mobile Global Holding GmbH, a direct wholly-owned subsidiary of Global ( Holding ), T-Mobile USA, Inc.,
formerly a direct wholly-owned subsidiary of Holding ( T-Mobile USA ), and MetroPCS Communications, Inc.

( MetroPCS ), were consummated. We refer to the transactions contemplated by the Business Combination Agreement
collectively as the Business Combination Transaction.

Under the terms of the Business Combination Agreement, Deutsche Telekom received approximately 74% of the
fully-diluted shares of common stock of the combined company in exchange for its transfer of all of T-Mobile USA s
common stock to MetroPCS, and MetroPCS s name was changed to T-Mobile US, Inc. This transaction was
consummated to provide us with expanded scale, spectrum, and financial resources to compete aggressively with other
larger U.S. wireless carriers. The business combination was accounted for as a reverse acquisition with T-Mobile USA
as the accounting acquirer. Accordingly, T-Mobile USA s historical financial statements became the historical
financial statements of the combined company.

Competitive Strengths

We believe the following strengths foster our ability to compete against our principal wireless competitors:

Value Leadership in Wireless. We are a leading value-oriented wireless carrier in the United States and the
third largest provider of prepaid service plans as measured by subscribers.
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Edgar Filing: METROPCS NETWORKS FLORIDA, LLC - Form S-4

Spectrum Assets. As of September 30, 2013, we hold licenses for wireless spectrum suitable for wireless
broadband mobile services (including both HSPA+ and LTE) covering a population of approximately

280 million people in the United States. As of September 30, 2013, we have an average of approximately 74
MHz of spectrum in the top 100 major metropolitan areas and have an average of
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approximately 77 MHz of spectrum in the top 25 major metropolitan areas. Our aggregate spectrum position
is expected to enable contiguous 20x20 MHz channels for LTE deployment in many major metropolitan
areas, which is expected to improve capacity to support our product offerings by increasing the data speeds
available to our customers.

Advanced Nationwide High-Speed Network. As of September 30, 2013, our LTE network covered a
population of approximately 200 million people in the United States. We believe the combination of our
spectrum position and advanced network technology will provide us with a high-capacity, high-speed
network. Upon completion of the migration of the MetroPCS customer base, we expect to have
approximately 55,000 equivalent cell sites, including approximately 1,500 MetroPCS macro sites and certain
DAS network nodes retained from the MetroPCS network. Approximately 35,000 sites are planned to be
enhanced over three years with multi-mode radios, tower-top electronics, and new antennas. This will allow
for more robust coverage in buildings and at the edge of coverage areas and will allow for greater data
capacity, which we believe will enhance the customer experience for our subscriber base.

Seasoned Executive Leadership. We have a seasoned executive leadership team with significant industry
expertise, led by John Legere, our President and Chief Executive Officer. Mr. Legere has over 32 years of
experience in the U.S. and global telecommunications and technology industries. J. Braxton Carter, formerly
MetroPCS Vice Chairman and Chief Financial Officer, serves as our Chief Financial Officer. Our board of
directors includes current and former executives of AT&T, Dell, Rockwell International Corporation and
Madison Dearborn Partners, LL.C, and brings extensive experience in operations, finance, governance and
corporate strategy.

Business Strategy

We continue to aggressively pursue our strategy to reposition T-Mobile and return the Company to growth. Our
strategy focuses on the following elements:

Un-carrier Value Proposition. We plan to extend our position as the leader in delivering distinctive value for
consumers in all customer segments. We believe the launches of Un-carrier phases 1 and 2 have been
successful, as evidenced by our strong customer growth momentum. Simple Choice plans, launched in
March 2013 as phase 1 of our Un-carrier value proposition, eliminate annual service contracts and provide
customers with affordable rate plans without the complexity of caps and overage charges. Customers on
Simple Choice plans can purchase the most popular smartphones and if qualified, pay for them in affordable
interest-free monthly installments. Modernization of the network and introduction of the Apple® iPhone® in
the second quarter of 2013 further repositioned T-Mobile as a provider of dependable high-speed service
with a full range of desirable handsets and devices. In July 2013, we announced phase 2 of our Un-carrier
value proposition, JUMP!™ | which enables participating subscribers to upgrade their eligible handset up to
twice a year upon completion of an initial six-month enrollment period. In October 2013, we unveiled phase
3 of our Un-carrier value proposition, which provides our customers reduced United States to International
calling rates and roaming fees, and free data roaming while traveling abroad in over 100 countries. In
addition, in November 2013, we began to offer the Apple® iPad® Air and iPad® mini.
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Network Modernization. We are currently in the process of rapidly upgrading our network to modernize the
4G network, improve coverage, align spectrum bands with other key players in the U.S. market and deploy
nationwide 4G LTE services in 2013. The timing of the launch of 4G LTE allows us to take advantage of the
latest and most advanced 4G LTE technology infrastructure, improving the overall capacity and performance
of our 4G network, while optimizing spectrum resources. In October 2013, we announced that we have
exceeded our 2013 targets for 4G LTE network coverage, by delivering 4G LTE to more than 200 million
people in 254 metro areas and a goal to deploy 10+10 MHz 4G LTE in 24 of the Top 25 metro areas by year
end (and 40 of the Top 50 metro areas).
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Additionally, the migration of MetroPCS brand legacy CDMA customers onto T-Mobile s 4G HSPA+ and
LTE network is ahead of schedule, providing faster network performance for MetroPCS customers with
compatible handsets. We expect the migration to be complete by the end of 2015.

Multi-segment Focus. We plan to continue to operate in multiple customer market segments to accelerate
growth. The addition of the flagship MetroPCS brand to the T-Mobile portfolio increased our ability to serve
the full breadth of the wireless market. We expect to continue to accelerate the growth of the MetroPCS
brand by expanding into new geographic regions, through the end of 2013 and continuing through 2014.
Recently, we introduced the Simple Choice value proposition to our prepaid and B2B customers as well, so
that prepaid customers and businesses can leverage the benefits of the Simple Choice plans. Additionally, we
expect to continue to expand our wholesale business through MVNOs and other wholesale relationships
where our spectrum depth, available network capacity and GSM technology base help secure profitable
wholesale customers.

Aligned Cost Structure. We continue to pursue a low-cost business operating model to drive cost savings,
which can be reinvested in the business. These cost programs are on-going as we continue to work to
simplify our business and drive operational efficiencies and cost savings in areas such as network
optimization, customer roaming, customer service, improved customer collection rates and better
management of customer acquisition and retention costs. A portion of savings have been, and will continue
to be, reinvested into customer acquisition programs.

Recent Developments

On October 16, 2013, we completed a secondary public offering of $5.6 billion in aggregate principal amount of
senior debt securities of T-Mobile USA and related guarantees previously owned by Deutsche Telekom, pursuant to
an underwriting agreement among T-Mobile US, T-Mobile USA, certain subsidiaries of T-Mobile USA, Deutsche
Telekom and Deutsche Bank Securities Inc., as representative of the several underwriters. We did not receive any
proceeds from this offering.

In October 2013, we purchased 10 MHz of AWS spectrum from U.S. Cellular for $308 million in cash. The spectrum
covers a total of 32 million people in 29 markets. The transaction further enhances our portfolio of nationwide
broadband spectrum and enables the expansion of LTE coverage to new markets.

On November 15, 2013, we entered into an amendment to the TMUS Working Capital Facility (as defined under
Description of Notes Certain Definitions ) that changed the maximum Debt to Cash Flow Ratio permitted by certain

financial and indebtedness covenants, compliance with which is a condition to borrowing under the TMUS Working

Capital Facility. The amendment sets the maximum Debt to Cash Flow Ratio applicable to these covenants at 5.00 to

1.00 (for fiscal periods ending on or prior to December 31, 2013), 4.50 to 1.00 (for fiscal periods ending after

December 31, 2013 and on or prior to December 31, 2014) and 4.00 to 1.00 (for fiscal periods ending after

December 31, 2014).

On November 20, 2013, we completed a public offering of 72,765,000 shares of our common stock, including
6,615,000 shares issued pursuant to the underwriters option to purchase additional shares, at a price to the public of
$25.00 per share (the Common Stock Offering ). The Common Stock Offering was made pursuant to an underwriting
agreement between T-Mobile, US and Morgan Stanley & Co. LLC, as representative of the several underwriters. We
received approximately $1.8 billion in net proceeds from the Common Stock Offering.
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On November 21, 2013, we completed an offering of $2.0 billion in aggregate principal amount of 6.125% senior
notes due 2022 and 6.500% senior notes due 2024 of T-Mobile USA and related guarantees, pursuant to an
underwriting agreement among T-Mobile USA, the guarantors named therein, and J.P. Morgan Securities LLC, as
representative of the several underwriters (the November 2013 Notes Offering ). We received approximately $2.0
billion in net proceeds from the November 2013 Notes Offering.

Table of Contents
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Corporate Ownership and Structure

The diagram below illustrates our current ownership and corporate structure:

(1) Intermediate holding companies not shown.

(2) See the definition of existing senior notes under Description of Notes Certain Definitions.

(3) See the definition of TMUS Working Capital Facility under Description of Notes Certain Definitions.

(4) Certain subsidiaries of Issuer are not guarantors of the original notes and will not be guarantors of the exchange
notes. See Description of Notes The Note Guarantees. As of September 30, 2013, Issuer s subsidiaries that do not
guarantee the notes had approximately $1.0 billion of total assets (excluding receivables due from Issuer and its
guarantor subsidiaries) and $2.3 billion in indebtedness, other liabilities and preferred stock.

Corporate Information

Our corporate headquarters and principal executive offices are located at 12920 SE 38th Street, Bellevue, Washington
98006. Our telephone number is (425) 378-4000. We maintain a website at www.t-mobile.com where our Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those
reports are available without charge, as soon as reasonably practicable following the time they are filed with or
furnished to the SEC. The information on or accessible through our website is not incorporated into or part of this
prospectus.

This prospectus may include trademarks, service marks and trade names owned by us or other companies. All
trademarks, service marks and trade names included in this prospectus are the property of their respective owners.
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Summary of the Exchange Offer

In March 2013, MetroPCS Wireless, Inc. ( MetroPCS Wireless ), a wholly-owned indirect subsidiary of MetroPCS,
completed a private offering of $1.75 billion aggregate principal amount of our 6.250% senior notes due 2021 and
$1.75 billion aggregate principal amount of our 6.625% senior notes due 2023, resulting in aggregate proceeds, before
expenses and commissions, of $3.47 billion.

On April 30, 2013, the Business Combination Transaction was consummated. In connection with the Business
Combination Transaction, the name of MetroPCS was changed to T-Mobile US, Inc. On May 1, 2013, MetroPCS, Inc.
( Holdco ), a wholly-owned subsidiary of MetroPCS, merged with and into MetroPCS Wireless, a wholly-owned
subsidiary of HoldCo, with MetroPCS Wireless continuing as the surviving entity. Immediately thereafter, MetroPCS
Wireless merged with and into T-Mobile USA, with T-Mobile USA continuing as the surviving entity. The foregoing
mergers are referred to as the Mergers. Upon closing of the Mergers, T-Mobile USA and certain of its subsidiaries
entered into a supplemental indenture, pursuant to which T-Mobile USA assumed all obligations of MetroPCS
Wireless under MetroPCS Wireless s outstanding 6.250% senior notes due 2021 and 6.625% senior notes due 2023,
and certain of T-Mobile USA s subsidiaries became guarantors of such notes.

In August 2013, we completed a private offering of $500 million aggregate principal amount of T-Mobile USA s
5.250% senior notes due 2018 and related guarantees. We received aggregate proceeds, before expenses and
commissions, of $498 million from the sale of these notes.

In connection with each offering of original notes described above, we entered into registration rights agreements with
the initial purchasers of the original notes in which we agreed to use reasonable best efforts to cause an exchange offer
registration statement of which this prospectus is a part to be filed with the SEC and complete an exchange offer
within 360 days of each issuance of the original notes as part of an exchange offer for the original notes. In an
exchange offer, you are entitled to exchange your original notes for exchange notes registered under the Securities Act
with substantially identical terms as the original notes.

The exchange notes will be accepted for clearance through The Depository Trust Company ( DTC ) with a new CUSIP
and ISIN number and common code for each series of the exchange notes. You should read the discussions under the
headings The Exchange Offer and Description of Notes, respectively, for more information about the exchange offer
and exchange notes. After the exchange offer is completed, you will no longer be entitled to any exchange or, with

limited exceptions, registration rights for your original notes.

The Exchange Offer T-Mobile USA is offering to exchange any and all of its 5.250% senior
notes due 2018, 6.250% senior notes due 2021, and 6.625% senior notes
due 2023 all of which have been registered under the Securities Act, for
an equal amount of its outstanding unregistered 5.250% senior notes due
2018 that were issued on August 21, 2013, and its outstanding
unregistered 6.250% senior notes due 2021 and 6.625% senior notes due
2023 that were issued on March 19, 2013, as applicable. Original notes
may only be exchanged in a principal amount of $2,000 or an integral
multiple of $1,000 in excess thereof. As of the date of this prospectus,
$500,000,000 in aggregate principal amount of unregistered 5.250%
senior notes due 2018, $1,750,000,000 in aggregate principal amount of
unregistered 6.250% senior notes due 2021, and $1,750,000,000 in
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aggregate principal amount of unregistered 6.625% senior notes due
2023 are outstanding.
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Expiration Time

Withdrawal of Tenders

Conditions to the Exchange Offer

Procedures for Tendering Original Notes
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The terms of the exchange notes are identical in all material respects to
those of the original notes, except the exchange notes will not be subject
to transfer restrictions and holders of the exchange notes, with limited
exceptions, will have no registration rights. Also, the exchange notes will
not include provisions contained in the original notes that required
payment of additional interest in the event we failed to satisfy our
registration obligations with respect to the original notes.

Original notes that are not tendered for exchange will continue to be
subject to transfer restrictions and, with limited exceptions, will not have
registration rights. Therefore, the market for secondary resales of original
notes that are not tendered for exchange is likely to be minimal.
However, no market currently exists for the exchange notes and we can
offer no assurance that such a market will develop.

T-Mobile USA will issue registered exchange notes promptly after the
expiration of the exchange offer.

The exchange offer will expire at 5:00 p.m., New York City time, on

, 2014, unless we decide to extend the expiration time.
Please read The Exchange Offer Extensions, Delay in Acceptance,
Termination or Amendment for more information about extending the
expiration time.

You may withdraw your tender of original notes at any time prior to the
expiration time. We will return to you, without charge, promptly after the
expiration or termination of the exchange offer any original notes that
you tendered but that were not accepted for exchange.

The exchange offer is subject to certain customary conditions, which we
may amend or waive. We have the right, in our sole discretion, to
terminate or withdraw the exchange offer if any of the conditions
described in this prospectus are not satisfied or waived. The exchange
offer is not conditioned on any minimum aggregate principal amount of
original notes being tendered.

Please read The Exchange Offer Conditions to the Exchange Offer for
more information about the conditions to the exchange offer.

If your original notes are held through DTC and you wish to participate
in the exchange offer, you may do so through DTC s automated tender
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offer program. If you tender under this program, you will agree to be
bound by the letter of transmittal that we are providing with this
prospectus as though you had signed the letter of transmittal. By signing
or agreeing to be bound by the letter of transmittal, you will represent to
us that, among other things:

any exchange notes that you receive will be acquired in the
ordinary course of your business;
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you have no arrangement or understanding with any person to
participate in the distribution of the exchange notes;

you are not our affiliate, as defined in Rule 405 under the
Securities Act;

if you are not a broker-dealer, you are not engaged in and do not
intend to engage in the distribution of the exchange notes; and

if you are a broker-dealer, that you will receive exchange notes for
your own account in exchange for original notes that were acquired
as a result of market-making activities or other trading activities
and that you will deliver a prospectus in connection with any resale
of such exchange notes.

Special Procedures for Beneficial Owner  If you own a beneficial interest in original notes that are registered in the
name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender the original notes in the exchange offer,
please contact the registered holder as soon as possible and instruct the
registered holder to tender on your behalf and to comply with our
instructions described in this prospectus.

Guaranteed Delivery Procedures You must tender your original notes according to the guaranteed delivery
procedures described in The Exchange Offer Procedures for
Tendering Guaranteed Delivery Procedures if any of the following apply:

you wish to tender your original notes but they are not immediately
available;

you cannot deliver your original notes, the letter of transmittal or
any other required documents to the exchange agent prior to the
expiration time; or

you cannot comply with the applicable procedures under DTC s
automated tender offer program prior to the expiration time.

Resales Except as indicated in this prospectus, we believe that the exchange notes
will be freely transferable by holders other than our affiliates after the
exchange offer without further registration under the Securities Act if:
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you are acquiring the exchange notes in the ordinary course of your
business;

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 exchange notes; and

you are not our affiliate.
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Our belief is based on existing interpretations of the Securities Act by the SEC staff set forth in several
no-action letters to third parties that are not related to us. We do not intend to seek our own no-action letter, and
there is no assurance that the SEC staff would make a similar determination with respect to the exchange notes.
If this interpretation is inapplicable, and you transfer any exchange notes without delivering a prospectus
meeting the requirements of the Securities Act or without an exemption from such requirements, you may incur
liability under the Securities Act. We do not assume, or indemnify holders against, such liability.

Each broker-dealer that is issued exchange notes for its own account in
exchange for original notes that were acquired by the broker-dealer as a
result of market-making activities or other trading activities must
acknowledge that it will deliver a prospectus in connection with any
resale of the exchange notes. See Plan of Distribution.

United States Federal Income Tax The exchange of original notes for exchange notes will not be a taxable
Considerations exchange for United States federal income tax purposes. Please see
Material U.S. Federal Income Tax Considerations.

Use of Proceeds We will not receive any proceeds from the issuance of the exchange
notes pursuant to the exchange offer. We will pay certain expenses
incident to the exchange offer. See The Exchange Offer Transfer Taxes.

Registration Rights If we fail to complete the exchange offer as required by the registration
rights agreement, we may be obligated to pay additional interest to
holders of the original notes. Please see The Exchange Offer Additional
Interest for more information regarding your rights as a holder of the
original notes.

The Exchange Agent

We have appointed Deutsche Bank Trust Company Americas as exchange agent for the exchange offer. Please direct
questions and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and
requests for the notice of guaranteed delivery to the exchange agent. As described in more detail under the caption The
Exchange Offer Procedures for Tendering, if you are not tendering under DTC s automated tender offer program, you
should send the letter of transmittal and any other required documents to the exchange agent as follows:
Deutsche Bank Trust Company Americas
By Mail, Overnight Mail or Courier:
DB Services Americas, Inc.

Attn: Reorg Department
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Jacksonville, FL 32256
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By Facsimile Transmission (Eligible Institutions Only):
(615) 866-3889
For Information or to Confirm by Telephone:
(877) 843-9767
The Exchange Notes

The form and terms of the exchange notes to be issued in the exchange offer are substantially identical to the form and
terms of the original notes, except that the exchange notes will be registered under the Securities Act and, therefore,
will not bear legends restricting their transfer, will not contain terms providing for additional interest if we fail to
perform our registration obligations with respect to the original notes and, with limited exceptions, will not be entitled
to registration rights under the Securities Act. The following summarizes the material terms of the exchange notes,
which will evidence the same debt as the original notes, and both the original notes and the exchange notes are
governed by the same indentures. Certain capitalized terms used in this summary of the terms of the exchange notes
and elsewhere in this prospectus are defined under Description of Notes Certain Definitions.

Issuer T-Mobile USA, Inc.

Notes Offered $500,000,000 5.250% senior notes due 2018
$1,750,000,000 6.250% senior notes due 2021
$1,750,000,000 6.625% senior notes due 2023

Maturity Date 5.250% senior notes due 2018 September 1, 2018
6.250% senior notes due 2021 April 1, 2021
6.625% senior notes due 2023 April 1, 2023

Interest Payment Dates For the 5.250% senior notes due 2018, interest will be payable
semi-annually in cash on March 1 and September 1 of each year,
beginning March 1, 2014.

For the 6.250% senior notes due 2021 and the 6.625% senior notes due
on 2023, interest will be payable semi-annually in cash on April 1 and
October 1 of each year, beginning on October 1, 2013.

Listing Neither the exchange notes nor the original notes will be listed on any
exchange or market.
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The original notes are and the exchange notes will be Issuer s general,
unsecured unsubordinated obligations. Accordingly, they will rank:

senior in right of payment to any future subordinated indebtedness
of Issuer to the extent that such indebtedness provides by its terms
that it is subordinated to the notes;

equally in right of payment with any of Issuer s existing and future
indebtedness and other liabilities that are not by their terms
subordinated in right of payment to the notes, including all of
Issuer s other existing senior notes;
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Guarantees
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effectively subordinated to Issuer s existing and future secured
indebtedness, to the extent of the value of Issuer s assets
constituting collateral securing that indebtedness; and

structurally subordinated to any existing and future indebtedness
and other liabilities and preferred stock of Issuer s non-guarantor
subsidiaries.

Assuming that on September 30, 2013, Issuer had completed the

November 2013 Notes Offering, Issuer would have had approximately
$22.6 billion of senior indebtedness outstanding on a pro forma basis,
approximately $0.4 billion of which would have been secured (and
including approximately $2.49 billion in long term financial obligation
relating to the Towers Transaction, as defined in Description of

Notes Certain Definitions ). The original notes are, and the exchange notes
will be, effectively subordinated to this secured debt to the extent of the
value of the assets constituting collateral securing this secured debt.

The original notes are, and the exchange notes will be, guaranteed by

Parent, Issuer s wholly-owned domestic restricted subsidiaries (other than
certain designated special purpose entities, a certain reinsurance

subsidiary and immaterial subsidiaries), all of Issuer s restricted

subsidiaries that guarantee certain of its indebtedness, and any future
subsidiary of Parent that directly or indirectly owns any equity interests

of Issuer. See Description of Notes The Note Guarantees. Each guarantee
of the notes will be an unsecured, unsubordinated obligation of that
guarantor and will rank:

senior in right of payment to any future subordinated indebtedness
of that guarantor to the extent that such indebtedness provides by
its terms that it is subordinated in right of payment to such
guarantor s guarantee of the notes;

pari passu in right of payment with any existing and future
indebtedness and other liabilities of that guarantor that are not by
their terms subordinated to the notes, including, without limitation,
any guarantees of our existing senior notes;

effectively subordinated to that guarantor s existing and future
secured indebtedness, to the extent of the value of the assets of
such guarantor constituting collateral securing that indebtedness;
and
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structurally subordinated to all of the liabilities and preferred stock
of any subsidiaries of such guarantor that do not guarantee the
notes.

As of September 30, 2013, our subsidiaries that will not guarantee the
notes had approximately $1.0 billion of total assets (excluding
receivables due from Issuer and its guarantor subsidiaries) and $2.3
billion in indebtedness, other liabilities and preferred stock.

10
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Optional Redemption The Issuer may redeem some or all of the notes at any time on or after

September 1, 20135, in the case of the 5.250% senior notes due
2018,

April 1, 2017, in the case of the 6.250% senior notes due 2021, or

April 1, 2018, in the case of the 6.625% senior notes due 2023,

in each case at the fixed redemption price described in the section
Description of Notes Optional Redemption, plus accrued and unpaid
interest.

In addition, prior to:

September 1, 20135, in the case of the 5.250% senior notes due
2018, and

April 1, 2016, in the case of the 6.250% senior notes due 2021 and
the 6.625% senior notes due 2023,

Issuer may, at its option, redeem up to 35% of the aggregate principal
amount of the each series of the notes with the net cash proceeds of
certain sales of equity securities or certain contributions to its equity at

the redemption prices described in the section Description of

Notes Optional Redemption, plus accrued and unpaid interest, if any, to,
but not including, the redemption date.

Change of Control If Issuer experiences certain change of control triggering events, Issuer
must make an offer to each holder to repurchase the notes of each series
at a price in cash equal to 101% of their principal amount, plus accrued
and unpaid interest, if any, to, but not including, the purchase date. See

Description of Notes Repurchase at the Option of Holders Change of
Control Triggering Event.

Basic Covenants of the Indentures The indentures governing the notes contain covenants that, among other
things, limit the ability of Issuer and its restricted subsidiaries to:
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incur more debt;

pay dividends and make distributions;

make certain investments;

repurchase stock;

create liens or other encumbrances;

enter into transactions with affiliates;

enter into agreements that restrict dividends or distributions from
subsidiaries; and

merge, consolidate or sell, or otherwise dispose of, substantially all
of their assets.

11
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These covenants are subject to a number of important limitations and

exceptions that are described later in this prospectus under the caption
Description of Notes Certain Covenants. If the notes are assigned an

investment grade rating by at least two of Standard & Poor s Rating

Services ( Standard & Poor s ), Moody s Investors Service, Inc. ( Moody s )

and Fitch Ratings, Inc. ( Fitch ) and no default has occurred or is

continuing, certain covenants will cease to apply. See Description of

Notes Certain Covenants Changes in Covenants When Notes Rated

Investment Grade.

12
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RISK FACTORS

You should carefully consider the risks described below, as well as the risks and other information contained or
incorporated by reference in this prospectus, including the Risk Factors in Parent s Quarterly Report on Form
10-Q for the quarterly period ended June 30, 2013, before exchanging your original notes. The risks and uncertainties
we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that
we currently deem immaterial also may affect our business, financial condition and operating results. If any of these
risks actually occurs, our business, financial condition and operating results could suffer, and you could lose all or
part of your investment.

Risks Related to the Exchange Offer
Your original notes will not be accepted for exchange if you fail to follow the exchange offer procedures.

We will issue exchange notes pursuant to the exchange offer only after a timely receipt of your original notes, a
properly completed and duly executed letter of transmittal and all other required documents. Therefore, if you want to
tender your original notes, please allow sufficient time to ensure timely delivery. If we do not receive your original
notes, letter of transmittal and other required documents by the expiration time of the exchange offer, we will not
accept your original notes for exchange. We are generally under no duty to give notification of defects or irregularities
with respect to the tenders of original notes for exchange. If there are defects or irregularities with respect to your
tender of original notes, we may not accept your original notes for exchange.

If you do not exchange your original notes, your original notes will continue to be subject to the existing transfer
restrictions and you may be unable to sell your outstanding original notes.

We did not register the original notes and do not intend to do so following the exchange offer. Original notes that are
not tendered will therefore continue to be subject to the existing transfer restrictions and may be transferred only in
limited circumstances under applicable securities laws. If you do not exchange your original notes, you will lose your
right, except in limited circumstances, to have your original notes registered under the federal securities laws. As a
result, if you hold original notes after the exchange offer, you may be unable to sell your original notes and the value
of the original notes may decline. We have no obligation, except in limited circumstances, and do not currently intend,
to file an additional registration statement to cover the resale of original notes that did not tender in the exchange offer
or to re-offer to exchange the exchange notes for original notes following the expiration of the exchange offer.

Risks Related to the Notes

Our substantial indebtedness could adversely affect our business, financial condition and operating results, and
senior creditors would have a secured claim to any collateral securing the debt owed to them.

We have, and we expect that we will continue to have, a significant amount of debt. Assuming that on September 30,
2013, we had completed the November 2013 Notes Offering, we would have had approximately $22.6 billion of
outstanding indebtedness on a pro forma basis, including $19.6 billion of outstanding indebtedness under our senior
notes (including the original notes), approximately $0.4 billion of capital leases (and including approximately $2.49
billion in long term financial obligation relating to the Towers Transaction), and $500 million available for borrowing
under the TMUS Working Capital Facility.

Our ability to make payments on debt, to repay existing indebtedness when due and to fund operations and significant
planned capital expenditures will depend on our ability to generate cash in the future. Our ability to produce cash from
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operations is subject to a number of risks, including:

introduction of new products and services by us or our competitors, changes in service plans or pricing by us

or our competitors, or promotional offers;

13

Table of Contents 37



Edgar Filing: METROPCS NETWORKS FLORIDA, LLC - Form S-4

Table of Conten

customers acceptance of our service offerings;

our ability to maintain our current cost structure; and

our ability to continue to grow our customer base and maintain projected levels of churn.
Our substantial debt service obligations could have important material consequences to you, including the following:

limiting our ability to borrow money or sell stock to fund working capital, capital expenditures, debt service
requirements, acquisitions, technological initiatives and other general corporate purposes;

making it more difficult for us to make payments on indebtedness and satisfy obligations under the notes;

increasing our vulnerability to general economic downturns and industry conditions and limiting our ability
to withstand competitive pressure;

limiting our flexibility in planning for, or reacting to, changes in our business or the communications
industry;

limiting our ability to increase our capital expenditures to roll out new services or to upgrade our networks to
new technologies, such as LTE;

limiting our ability to purchase additional spectrum, expand existing service areas or develop new
metropolitan areas in the future;

reducing the amount of cash available for working capital needs, capital expenditures for existing and new
markets and other corporate purposes by requiring us to dedicate a substantial portion of cash flow from
operations to the payment of principal of, and interest on, indebtedness; and

placing us at a competitive disadvantage to our competitors who are less leveraged than we are.
Any of these risks could impair our ability to fund our operations or limit our ability to obtain additional spectrum, or
limit our ability to expand our business as planned, which could have a material adverse effect on our business,
financial condition, and operating results.

In addition, a substantial portion of our debt bears interest at fixed rates subject to a reset two, two and a half, or three
years after the closing of the Business Combination Transaction or at a variable rate. The reset will cause the interest
rate of the relevant debt securities to be recalculated according to a formula which depends in part upon designated
indices (which are tied to market yields for certain securities) and other benchmark debt securities, only a portion of

Table of Contents 38



Edgar Filing: METROPCS NETWORKS FLORIDA, LLC - Form S-4

which is calculated based on the trading prices of our indebtedness. If market interest rates increase, variable-rate debt
and debt at fixed rates subject to a reset, on the reset date and thereafter, will create higher debt service requirements,
which could adversely affect our cash flow. While we may enter into agreements limiting our exposure to higher
interest rates in the future, any such agreements may not offer complete protection from this risk, and any portion not
subject to such agreements would have full exposure to higher interest rates. Interest rates for such benchmark indices
and debt securities are highly sensitive to many factors, including domestic and international economic and political
conditions, policies of governmental and regulatory agencies, developments affecting the financial or operating results
or prospects of the issuer of the benchmark securities or of securities referenced in the benchmark indices, and other
factors beyond our control. As a result, a significant increase in these interest rates at the time that the relevant debt
securities are recalculated could have an adverse effect on our financial position and results of operations.

14
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Even with our current levels of indebtedness, we may incur additional indebtedness. This could further exacerbate
the risks associated with our leverage.

Although we have substantial indebtedness, we may still be able to incur significantly more debt as market conditions
and contractual obligations permit, which could further reduce the cash available to invest in operations, as a result of
increased debt service obligations. The terms of the agreements governing our long-term indebtedness allow for the
incurrence of additional indebtedness by us and our subsidiaries, subject to specified limitations. The more leveraged
we become, the more we, and in turn the holders of our securities, become exposed to the risks described above in the
risk factor entitled Our substantial indebtedness could adversely affect our business, financial condition and operating
results, and senior creditors would have a secured claim to any collateral securing the debt owed to them.

There can be no assurance that sufficient funds will be available to us under our existing indebtedness or otherwise.
Further, should we need to raise additional capital, the foreign ownership restrictions mandated by the Federal
Communications Commission ( FCC ), and applicable to us, could limit our ability to attract additional equity financing
outside the United States. If we were able to obtain funds, it may not be on terms and conditions acceptable to us,

which could limit or preclude our ability to pursue new opportunities, expand our service, upgrade our networks,

engage in acquisitions, or purchase additional spectrum, thus limiting our ability to expand our business which could
have a material adverse effect on our business, financial condition and operating results.

The exchange notes and the guarantees will be unsecured and effectively subordinated to Issuer s and the
guarantors existing and future secured indebtedness and structurally subordinated to the indebtedness and other
liabilities of Issuer s non-guarantor subsidiaries.

Like the original notes and related guarantees, the exchange notes and related guarantees will be general unsecured,
unsubordinated obligations ranking effectively junior in right of payment to all existing and future secured debt of
Issuer and of each guarantor to the extent of the value of the collateral securing such debt, and will be structurally
subordinated to any existing or future indebtedness, preferred stock and other liabilities of Issuer s non-guarantor
subsidiaries. The indentures governing the notes also permit us to incur certain additional secured debt.

If Issuer or a guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of
Issuer or of that guarantor will be entitled to be paid in full from Issuer s assets or the assets of the guarantor, as
applicable, securing that debt before any payment may be made with respect to the exchange notes or the guarantees.
Holders of the exchange notes (like holders of the original notes) will participate ratably in any remaining assets with
all holders of Issuer s unsecured indebtedness that is not by its terms subordinated to the exchange notes, including all
of Issuer s other general creditors, based upon the respective amounts owed to each holder or creditor. In any of the
foregoing events, there may not be sufficient assets to pay the indebtedness and other obligations owed to secured
creditors and the amounts due on the exchange notes and any original notes that remain outstanding after the exchange
offer. As a result, holders of such notes would likely receive less, ratably, than holders of secured indebtedness. It is
possible that there will be no assets from which claims of holders of the notes can be satisfied.

Assuming that on September 30, 2013, we had completed the November 2013 Notes Offering, we would have had
approximately $22.6 billion of outstanding indebtedness on a pro forma basis, including $19.6 billion of outstanding
indebtedness under our existing senior notes, approximately $0.4 billion of which would have been secured (and
including approximately $2.49 billion of long term f