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PEIIIION FOR W AJVER OF BOND REQUIR£MENT 

Sprint Spcc:uum L.P. ("Sprint Spcctnun"), by its attorneys, bcn:by pclilions the: 

Aorida Public Service Commbalon ("FPSC") for waiver of the: bond requirement for 

inten:xch&nae carrlen rcqulrina depolltJ from cu1tomen for amOUJliJ greater lhall the: 

estimated charges for ooe molllb's toll &c.rvic:ea. Punuant to Aorida Admln!Antive Code: 

Rule: 25-24.490(2), •a company may apply to the: Commission for a waiver of the: bond 

requirement by clemonsUatiDa the fUII.DCial resources and income to provide usunncc of 

continued opc.ralion uotkr its certifate over the: lona t.enn. • Rule: 25-24.490(2), F.A.C. As 

dc:$cribed below and demonstntcd In the fwnc:ial materials attacllc:d hereto as E.xltlbiJ A. 
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AF'A Sprint Spectrum bas mon: than ample financial n:50Urcc:s to start-up and wstain operations 
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----4811/'IC:r the: long tenn and to usure that all prep&id amounts will be fulfilled and deposits will 

CMU ___ be n:lmbu.rscd duri.Qg the normal course of business. Thus. Spriru Spectrum believes that 
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1. Spri.Dt Spec:tnaD'I C.p!t•llzatlofi, Jlln•nd•l ('«rnnttmenra and Projected 1J1come 

ror F1ortda OpendoCII J)ew••wh·•te that a Wah-er Sbould Be Granted 

AI dcJcribcd in the Application, Sprin& Spccuum seeks a.ubority 10 provide raold 

long dbw!ce aervica 10 the wlreleu Pmonal Communicati<'ns Servloes ("PCS") eustomen 

of WirelelsCo, 'L.P. ("WircleiiCo") . Sprint Spccrrum Is a panncrshlp backed by some of 

the large~t, mos:t cxpcricnced and tlnanclally sound companiea In the conununlcatlons 

indusuy. Beneficial ownenb.ip in the panncnblp ultlmaldy Is bcld by Sprint Corporarl~., 

("Sprinl"), Telccommunicarioos, lnc. ( "TCJ"), Cox Communications, lnc. ("Cox") and 

Comc:ut Corpontion ("Comcast", collectively, the "Panncrs") in the followina percentages: 

Sprint 
TCI 
Cox 
Comcast 

401; 
301 ; 
lSI; and 
151' . 

Togethe,r, the Panncrs have lif'CCd to contribute up 10 $4.2 billion In c:~tuiry to Sprint 

Spccrrum for the consuuctlon of a oatJonwldc wirelcss PCS network and the Ia tnch of PCS 

services that will be ma.rtetcd under the "Sprinl PCS" brand oamc.1 (Sprint PCS will 

consist of the wireless PCS of WirelcssCo, L.P ., a subsidiAry of Sprint Spectrum. and the 

resold loog distance aervica of Sprint Spccuum.) Sprinl Spccrrum also bas secured $3.1 

billion In vcndolr ftnantlog from Lucent Tcchnoloalcs and Norte! as well u a $2 billion 

credit facility through Chase Manhatllll Bank. All told, Sprint Spcc1n1m hAs secured nearly 

$10 billion In capitaliutlon and tlnancial commltmcnta. 

Sprint Spccrrum also will reallu Its flnl sl&nifiC&Ill opcratlog revenues in the ftm 

quancr of 1997 u it bas Jauncbcd service In 14 m.tr1ccu and will expand to approximately SO 

1 Approximalely S3 bilJioo bas been contnlllllbd by tbe Plnntrs 10 dAte. 

II Daii/HIITimut .. l . 2 . 



• • • 
ldditional marlcEu by mid-year. ln Florida. Sprint Spcarum Intends to launcll Sprint PCS 

service In the Miami IDilUt by the fourth quartet of 1997. Sprint Spcarum projccu that its 

income from Its fllll year of opetllions in florida will be ll excess of $30 million. 

lo addition 10 baYing nearly SIO billion in apitaliz.ation and f~nancial commiunents, 

Sprint Spccuum IJ lnVCitlna millions ln the consuuclion of Florida PCS nc:tworlc.s In the New 

Orleans-Baton Rouae and MWIII-Pon Lauderdale MT As. Such a substAntial investment In 

Florida' s telecommunicatioos lnfruuuc:rure provides addidonal evidence that Sprint Spccuum 

is committed 10 collfimled operation under its ccnifiC&IC over the tona term. 

• 3 • 
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11. CooclusJon 

Sprint Specuum 's nearly S I 0 billion lo capitalll.ation aod fiJWJCial commiunenl5. 

projected income for Florida operations, and substantial investment in Florida PCS networks 

should provide cbe FPSC with adequate assurance that it will be able to launch and sustain 

operations over the long tetm. lbul, Sprint Specuum respectfully requests that the FPSC 

gram this Petition for Waiver of Bond Requirement. 

March 26, 1997' 

Respectfully submitted, 

SPRINT SPECTRUM L.P. 

~~~~ 
John 1. HeilllWlll 
Andrea D. Pruitt 
KFU.£Y DRYE & WAUEN w 
1200 19th Street, N.W. 
Washington, D.C. 20036 

(202) 955-9888 

115 Attorneys 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Wal/llngcon. o c 20S49 

FORM 10-Q 

(x) OUARTE.RL V REPORT PURSUANT TO SECTION 13 OR 15{d) OF THE 
. SECURITIES EXCHANGE ACT OF 1934 

FOtlhe q~ttefly period ended __ .,;;Su;E;.~:P:.JIE~Mu;BI..liE;.tB~31l!Ow1996mL _________ _ 

OR 

( ) TRANSmON REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECUBmES EXCHANGE ACT OF 1934 

FOtlhe u.nsftlon period from, _ ________ co. __________ _ 

~~~n~n~-----~3~3~~~~9~'-------------

SPRINT SPECTRUM L.P. 
(Exact name of regls1Tint .a epeclfted In Its Charter) 

DELAWARE 
(State Ot OCheor jl.rildlcllon of iiCO(j)Oilltion 

0( Otganil.ation) 
(lRS Employer 

ldendt'Qtion No ) 

4900 Main Streel. Kansas City, Missouri. 64112 

{818) 559-1000 

(FOlmer name, forlner llddreu lllellolmer fascal year, rf Changed IinCe lall reporl) 

Indicate by cNck rnat1c whether lhe regls1Tinl (1) haa filed an reporta required 10 be Nil<! oy Section 
13 Ot 15(d) of the Securitlea Exchange Act of 1834 during tho preceding 12 monlhe (Ot tor suCh shorler 
periOd lhallhe reglalrant wu requirii<IIO tile IUCh reporu), and (2) h8l been subject 10 such ~ 
requirements for lhe past go ct.ys. 

Yes X No_ 



r ·- . . • SI'RIHT' SPECTRUM L..P. • FOIUI1o.Q FOR TME QlJARTER ENDED SEPT'EMSER 30, 11M 

INDEX 

P~ge 
Number 

Part I • ~1 1nlonnation ............................... - ............................... -.................. .... 1 • 8 

Item I. F'onana-1 Sl.alilmiiiiS .. -----.. -·................................................... ......... I • 3 

Conaolidal.ed CondenMCI Sta~ of ()pe(atJOna......... .................................. 2 

Conaolld1ted Condenatd f.lllhlmelol8 of Call Flows ..................................... .. 3 

Notes to Consolldlted CondenMd Financial Smllmenll ... ...... ...... .... .. .. 4 • 8 

Item 2. ~~ Dilcusalon a Anllylll of Flnlndll Condillooolnd 
Results of Opeialiot.. ............................................. .... .............. G • 12 

P1r111 • Other lnlonnltion 

Item 1. Legal P~a .......................................... ..................... :......................... 13 

Item 2. Changes In Securities ................ _,,,,,............................................. • ...... I 3 

Item 3 Defaults On Sefllor s.curitlls ........................ ............ .................................. 13 

Item 4 Submlaalon of Md.trlto • VOCI of Sec:urily ~ ................... _ _ ., ..... 13 

Item 5. Olhet lntamwtion............................................................................... .... ...... 13 

Item 6. ExhibCta and Repoltl on FOITTI a.K ........................................................ .. .... 13 • 14 

Signature .............................................................................. , .. .... . .. .. .... .. ..... .. . .. . .. .. .. .. 15 

Exnlblll 
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(Aa ftecHvanJucll 

CAOeu 1; M£11 .... 1o*'po1Mt 
eOHSOUDATIQ COHDUIICO IWJ.HCI lilm 

(Ill '""" ..... , 

CUIUWtT ASSETS: 
Caiii-CU/1-----·------------Irom-- .. ======== Olhof,_,. _ _________ ,__ --.. -· 
~·---·-·----·-·-.. ---focal 011Te111 ......,._ ••• ·-··---...._ ••••. -

IH\II!SNI!NT IN PCS UCIHSU ----·-IH\II!STM£XT IN UNCOH$OUO.\T£0 PMTHERSMII'_ .. ____ _ 

NOT! RECENABLE-ucoHSOI.JOAT£0 PAATMJtSH!P --·--
PIIOPEJUY. PVM' NtO 1!0\JIPMI':HT, Hoc--·-......... - .... - .. ..... . 

MICROWAVE REI.OCATIOHCOITI, Hoc -----
01l4£11 ASSo;~o..._ __ _ 

s 

S........•JO. 
IUS 

C~l 

440.l96 
1.12• 
1, 171 
7,UI 

•n ... s 
2. 12., .. 

n.on 
1$.0» 

s 

ChK:e rroetl l, 

''" 
•.1n 

).00 

1111 

as.soa. 
ass 

l l ,H 7 

TOTAL ASSETS - --------------- --•s.•ne=.a.=- 1 __ ..-u:;."=.34l.-._ 
UA8IU'I1U AND I'AIITNEilS' CAI'ITAI. 

CURRI!HT UA81UT1ES. 
Cun.nt macu- ol ""'0..., __ .,...,. .............................................. . 
CUITonl m•t~ of ""'0.-n ---........................................ ....... .. 
- IO'Iyol>io ......... --.. ··----·-------......... .. 
AccNid e:r.QrlftMI---- -·--
A.ot:lve!IJ~- ---TOUI __ _ 

OUERII£0 COMPeMSATlOH ­

NOTE PAYA8lf-AFF1UAT'E 

SENIOR NOTES PAYAIIU! - ................. _,_ .. _,,.,, __ - ... .. 

SENIOA DISCOUNl' NOTU PAVAII.e, 1101 ol..-.-od o- ol 
snl,MO ot Sa~ lO, lite--·----·---·--.... - .......... .. 

CONSTRUCllOH OIIIJGATIOHS 

OTMI!R LONG TERM OUT .. 

COMMITMEHTS NtO COHTINO(HCAU 

Uoi•IITED PARniER INTEREST 1H CON$OUOA TED 
SUII$10CAAY - -----·- -·-·---

PAIIll<ERS' CAPITAl NtO ACCUM1AA '1£0 DEFlCtT 
p.,.,.· aD«" 
Oollal-"'""'V ...... ..,, •• .._ 

T---.·- - --------
TOTAL UA8IUTIES ANO PNITNEIII' CAPrTAL.....---- ..... 

s 

I 

5.000 s 
•• 17.201 • 7.503 

25.190 1.l'll0 .., 21' 
lll.eo& .&9 .. 4 11 .... 1Mol 

s.ooo 
250.000 

z.n,o1e 

700.990 

7011 

$.000 $.000 

2.711 .313 UtUOII 

e!!!·"!l ( 113 736) 
z.., ... l,113,070 

l.m.ze.o I 2.W ,)oll 
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SPRINT SPE·CTRUM LP. 

(AI R60t1Jinlztd) 
(A Development Stage Enterprise) 

CONSOUDATED CONDENSED STATEiiiENTS OF OP~nONS (UNAUDITED) 
(In Thouundt) 

OPERAnNG EXPENSES; 

Oper.atlng expenses ............... 
Selling, general and 

administrative ... . .. . ............ 
Oepreclatlon .............. - .......... 

Total operating expei!MI .... 

LOSS FROM OPERA noNS ..... 

OTHER INCOME (EXPENSE): 
lnteresllncome ....................... 
Interest expense ..................... 
Other Income ...... .. ............. 
Equity In loss of 

unconsofi<lated 
partnership ......................... 
Total other income 

(expense) ......................... 

NET LOSS ................................. 

1lvM Month& Ended 
-- S.p!!!nb!! 30, 

111116 1895 

$ 3.850 s 

82,088 11,782 
1.197 62 

87,135 11 ,844 

(87,135} (11 ,844) 

3,545 
(100) 
355 (161) 

{11.152! j7,483! 

(7,352) (7.844) 

s (94,487! S SJII.488! 

s 

NJne Months Ended 
September 30. 

19116 1995 

8.9-49 s 

158,227 19.927 
1.835 181 

185,011 20,088 

(185,011) (20.088) 

4,485 
(«2) 
570 306 

{92.21W! {18,213! 

(87,871) (15.907) 

$ {252.882! s j35.995! 

See accompanying notes lD consoliciAlAid COIIdense<lllnanc:aAJ atatemen~. 

PART I. 
lhm1. 

Cumutauve 
Penod 1rom 
VdDber24. 
1994 (<late 

of incepdonJ 
to 

September 
30. 

1996 

s 6.949 

223,830 
2.084 

232.663 

(232.663) 

4,788 
(«2) 
808 

~1 38,489! 

( 133.555) 

s !J66.418! 
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. . • SPRINT SP£CTRUM LP. 

(.\a~ 
(A O.Wiopmeftl hoe ~ .. I 

• 
COHSOIIOATID COHOUISID ITATDII!HTS Of CASH Fl.OWS (UNAUOITfOJ 

(lft TIIoo•• .. l 

CASH A.OWS FROM OPEAA T1NO ACTMTIE.S: 

,_...,.. ··----------------
Adlull11 .. fttl to-nol-10 '*-...-lly (liNd 

lnl _otlng_ 
Equlry In Iota of-~ ....................... , .... .. Oo!><KJodon ______ ,. ___ _ 

Louonaq.,_. a._. In - and llllllilac 

Nno Monu .a !ncltd 
S&f!te:slbii 30 

s 12~2.Ul) SI3U951 

10,213 
161 
31 

--. pt..,.;d • I I-and- - ---- 111.0$2) 
Account~: payllt*..., 80CI'\IId ••111;111 .. 1111'"'1------- ... , .. , 
Doflmd ~ - .... - ... - ... ·-·-·-··--·-- ---..,.~7 1:,!1;,.' __ ..,.;;..,.-

No! cnJ\ -~~~--.a-- .............. ____ (102.tw31 1&.112•1 

CASH FLOWS f'ROIIIIIVUT1NO ACTMTIU: 

Pant. 
l1om1 . 

~ 
Ponod 1rorn 

Ocooo< 2•. 18te 
,.,_.._ ol 

~Ito 
~30. 

1ne 

s (368.4111 

131,489 
5,70 1 

ll 

(ct.~ 
Ill,"' 

I ,NI 
(110, 1• 81 

CapiUi olpO-- ·--·-·--.... -....... (10.4)1 (Mt.l7)1 PtOCMCitonNitfii ... T .. Iti~C~-=====~.:==== l7 3T -...., 1"01- - (n.ll3t) (77,039) 
l'llrcftoMoiPC$- ------ (2,1)()6, 161) (2.12•.5941 
__ ., ...,..,-1...,_ per.....,_, ·--.. ···· (117,<107} (131,75lJ 

lo•n to--patlnorohip--·--.. - ...................... __ ..Jii.!,l7~2~,000~:t,l --:-=""'"'=- --,.,l.;fl;,;n.;•.;M;:~;...I 
Not c:aalt -lly "'-dtto ~ ................................. IGOO.IINI (2, 1 34.01191 12,11aU761 

CASH FLOWS FROM FIHAHCIHO ACTMTlES: 
-·lrorn-ol~--........................ .. 
Poymoncs on~-. .... , .. , ___ , .................... -.... .. 
o.cc ••uata c:oe.tl -----
L.IrrUd peMet lrUtat ~ CCN o'dd'CIItA•'tit"r • 

fi<>UOWOip lrorn 1-----.. ---·-- -----· 
P111Mf c:opilol-""-'"""---···· .. -·····-·--·-" 
llMdo<'dl paid ..... .................. ........................... .............. . 

Nee c:aa1t CI<OYIOodlly l'tnondng - .. - .. _ .. __ _ 

IHCI!EASE (0ECII£ASE) Ill CASH AHO CASH 
EOUIVAUH'TS--------- -------

CASH AHO CASH EOUNAI.EHTI, fl<l9lnnlnG o1 porioci .... ---·-

CASH AND CASH EOUIVAIJ!HTI, lncl ol pOflod .......... ,_ .......... . 

HON-(;.UH IHVUTIHG ACTMTIU 
The n.tul 1ft en foiiiOOIIals'td ~ ol l 16$.t 1'1 
-• u.nwn.d 11> Spml "*"""'~~on 
AIIQU113c, 1ne 

Cap!W ,,.,.,..,_of~ lot 011 Nnt'""""" 
-~l0.1 ....... olconiiiUC2ioll 
oillgiiJona ol S11l0,110 10 bo'"""""" 

~24.200 
( 111 

(1 2,781) 

669,609 
(19,01&1 

1,123 

~-­MOO 
2. 125.125 

2.1~.125 

S I lOG 

~2•.200 
( Ill 

l 12,7GfJ 
5,000 
5,000 

2.966.)15 
(10.015) 

J.~.no 



' • • 
SPRIHT SPECTRUM LP. 

(Aa Reofganlucf) 
(A De~ alopment Stege EnttrpriM) 

• 
Not. to Consolidated CondenMCI Flnanclal Stat.menta (Unaudited) 

PART I. 
Item 1. 

The lnloona1!on contailed In tllis Form 1 G.o lot 11141 111rtt1 and fline.monlh lntenm penods ended 
S.ptambef30. 1~ end 1995 andlht cumuladve period 11om Odiober 14. 1994 (date of InceptiOn) to 
S.ptember 30, 1!!96 hat been ptepenld In IICOOIISance with lnstructlont to Form 10.0 and Rule 10.01 o f 
Regula!loo S-X. In the opinion of ~LaR adjustments considered neceuaty. consisting only of 
n()(ITial rKUn1ng eocruall, to pteMnt falr1y lht conSOI~t:ad llnanclll posldon. results of operations. and 
cull llowa lot such ln1erim periods have been INide (See Nota 1 ). 

Certain lnl'ormadon and focCIICM dlsdosuru notmlllly lnduded In oonaolidated 1\nanaalstataments 

prapared In aocotdanctwtlh genera~y 8CC:ePiad eocoundng pr'.nc:lpln ,_been c:onclenMd 01 OlnlllecJ 
The rasub of op&allonslor lht nint monilia enc1«1 S.pCember 30. 1998 ... not -..nly l'ldocatrve o f 
the operadng results 111at rr-.y be a cpadad lor 11141 year etlded Oec:ember 31. 1998. 

1. BulaofPraNntatloo 

Prior 10 July 1, 1~. aut.llnllaly II wtr.lau openallona ot Sprint Spec:INm L P. and t ubsldlanatand 
Sprint Spectrum Holding ~. LP. and ~ ("Holdlngaj ~ conduaed at Hold/ngt and 
aubatantlally Ill operating -o Mel llebllillts, Wllh lht exception of 11141 lntensat In an uno:onsolldated 
subsidiary ancllhe -.hlp Interest In PCS bnlel, -ra held at Holdlnga. Aa of July 1, 1998, 
Hold.lngs transfernld theM net lAIII, and assigned ag,...,.,tt related to the wireless operations to 
which It waa 1 pany to Splint Spec~rum LP. (the ·A--oanlzadon'). 

For purposes or these llnlncl-' a1811menta, theM tranuctlona hive been treated u tran11 ~~ between 
entitles under oommon control and eocounted lot In a nwn'* almilar to a pooling or lnternt r Aa 

Re«g~ad"). 

Accon:tongly, lot penoda prtOt to J'*f1, 1Q!MI, Sprint Spec:crum LP.'a hlstoncaf IIMndelatatements have 
been resta1od to rellec:t !hoM openllioiLS of lloldinga 111411-. trenaferred on July 1. 1~ on a pooled 
ballS lnlotmadon with rasped to the l'vlanc:lll ~ and reautts of oper8dona of 11141 separate 
operations pooled hetain is q folc:lwl (ln IIIOUAnds): 

Sprint 
Smtrvm l.f, Holdlnat Comb!nti! 

TotaiAauta 
December 31, 11195...... .............................................. s 2,211,918 s 2.2«.343 s 2.2«.343 
June 30, 11196 ............................................................. 2.268.805 2.5111.328 2,5111.328 

Pattnart' Capital £ Accumulated Oeflclt 
December 31, 1995.................................................... 2.201,704 
Juna 30, 1Q!MI............................................... ............. 2.2.511,426 

Ntt Lon 
~ 31, 19!15 .. - ...... -...................................... ,.9.531) 
June 30. 1998 ..................................................... -... (111.278) 

2.178,011!1 
2,48!1.529 

(110 •• 211) 
(1511, 185) 

2.1113.070 
2.472.384 

(110 •• 28) 
(15(1, 1851 

The f'ar1nerlh<p, N used In lhtseftnandallll'*-lta, I1IWt to Sprint Specuum l P and IUblldiants 
IOdutNe ollhOM ~dona ot lloldil~gs COl 1lbllltd lhlnw1lh through June 30, 1 ~ 



• • Uss of E:sdm1tes: The pteparalion of flnandelllalaments tn confomlity with genetally acx:epted 
accounting princlples requires ~Ito make estimates and assumpbOns that artect the reponed 
amounts of eueta and Mlbltiet and dilc:loltn of conungent aueta and labilities at the dill of the 
nnandal Slltementa and rtpOI1Id emounta of revenues and expenses during tile nsponing period. In 
addition. ·the Pannerahlp lllimltas Ita INite of the tcwesln an unconiOfl;lated partnership based on 
expected alocalion percentlgel. Actual results could dirter from tho$e esnmates. 

Pagutg Satvices: The Company has corrmeuc:ed paging 5eMces pursuant to agreements With PaginQ 
Network Equipment Compaoy ("PageNer) and Spnnt Communlcationa Company, L.P. ("Sprint"). 
Through September 30. 111811. J)IIOing rewnuea wens approximately $2,502.000 and were ortset in OU'>er 
Income by an equal amount of op~ntlug expenses and management fees paid to SprtnL 

2. Org1 ntutlon 

Sprint Spoec:wm LP. is alimltect partnenlhlp formed In Delaware on March 28. 1995, by Spnnt SpectrUm 
Holding Company, LP. ("Holdings") and MlnorCo. LP. lbolh of which wens formed by Spmt Enterprises. 
L P ~ TCI Telephony SeM:es, Inc. (1 , I''<X:etiOf' In inWHt to TCI Network SeMc:es), Corneas! 
Telephony Services and Cox Ttlepnony Partnership (c:ollectlvely. tile "Panners"). The Partners are 
subsldlaries of. respedively, Sprint Cotpocallon ("Sprinr), Tele-Communlcationa. Inc. ("TC!"), Comc:asr 
Corporation ("Comcllsr) and Cox Communications, Inc. ("Cox". and together Wttll Sprint. TCI and 
Comc:ast. tile "Pananta"). The Partnef'lhlp was formed pursuant to a niOtVI"lZition or tile opera lions of 
an exisung patlnel'lhip, 'Mnlleueo. LP. In March 1995, the panne111 oi'MielenCo. L.P. rranslerred 
their Interest in \MnsleiiCo, LP. to Holdings. The P1rtnershlp and certllln otller affiliated partneBhlps are 
doing buslnesa as Sprint Spectrum and wtll orter services as Sprint Pes. 

On May 15. 1996, Sprint SpedNm Equipment Company. L P. ("Equlpmen!Co") and Sprint Spectrum 
Realty Company, LP. ("RultyCo")-. org:anized as subslcflllies of Sprint Spectrum L P. 1nd MlnofCo. 
L.P. lor the p\Jrpose of holding PCS network-related auets. On May 20. 1996. an additlonal subsldfasy of 
Sprint Spec;tlum LP .. Spmt Sped!Um Flnanc:e Corporation ("AnCo1. wu also lotmed to be a c:o-oblogor 
of tile debt obligations dilcussed In Nore 4. 

The Pannershlp is consolidated willl ita IUbsldlaties, IMreleUCo. L.P .. EqulpmentCo. RealtyCo and 
FlnCo. These enUtles ana development stage enterprises. The partne111 of Sprint SpecUUm LP. have the 
touowlng ownership Interests as of December 3 1. 1995: 

Sprinl SpedtUm Holdlr.g Company. LP. (general pai'1Mr) .................... gnsater than 99% 
Mii>Of'Co. L P. (limited partner) ...................................................................... len than 1% 

The PaMerahlp and Its subskliarles are development stage enterprises The succ:ess of their 
development Is dependent on • number of business fadOI's, inc:ludlng securing financing to complete 
networlt construction and lund Initial operations, succ:essfully deploying tile PCS network and attalnlnq 
proftlable !levels of market demand lot Partnenhlp produ.:ts end services The Partnef'lhlp and 11$ 
subsidiaries have not yet generated operating revenues from PCS ~arvlees. 

3. lnvHI!mentln Uncon~oUdated Partnarwhlp 

On Janual'f 9. 1995, IMreleaCo. LP .. acquired a 49% limited partnership Interest an American PCS. LP. 
("APe'). American Peraor\11 Communatlons. Inc. ("APC. tnc:.1 hc)jds a 61% paMershlp Interest In APC 
and is th6 Qlli'lelll filinagln{j ~mer. Effective August 31, 1096. WnsleRCo's partnership Interest In 
APC, the existing loaniiD APC, and obligations to provide addllional funding to APC ware rransferred to 
Holdings pursuant to an amendment to the pannership agreement 



• 
Totatusets .............................................................................. . 
T ocalllabilitles ............. ----.. - .................................... .. 
T 01a1 revenues .......................................................................... . 

Net lou ................................. - ................................................ . 

4. Senior Nota and Senior Discount NotH 

• 
Auguat31, 

1tt6 
s 293.914 

341,432 
4 1,555 

120.547 

O.Cember 31, 
1H5 

s 237,32e 
171,180 

5,153 
51.551 

In August1996, Sprint Specb'um LP. end Sprint SpecltUm Finance C«poreuon (together. the "lnuera") 
iuued $250 mllliom ~~gg~ principii amount of 11% Senior Notes due 2ooe ("the Senior Nolet"). end 
S500 milliOn ~~ggr.gllte pmcipel emountll meturi!y ot 12W% s.n1or Dllc:ount Notea due 2ooe (the 

"Senior OltoOUnl Nocn" 8nd.lllgelher with the Senior Notea. the "Notea"}. The Senoor Otacount NOlet 

wtr. itaued at I dJv.ount 10 ther ~ pnnc:jpelltTIOUilt II maii.V'Ily and g_,.leO l)j oceedt of 
IPI)I'Oximlllely $27'3 million. Cleh lnl8nllt on the Senior Notes w\1 accrue at I 11111 of 11¥. :>81 IMUm and 
It ~able ~in ._on MCh FlbNIIy 15 8nd Aug\$ 15, commencJng FebNity 15. 11197. 
Cas/lll'llerltl wil not -=au~ or be peo: eble on the Senior o.caunt NoCas pnor eo August 15. 2001 
Theraalter, cash lnlel'eSI on till Senilr Dllcount NoCas wiD accrue at 1 rate o l 12~% per ennum end Will 
be payiiJII tetrHinlllly in ---.on MCh Fllwlty 15 and Aug\$ 16, C0'r11T1e1'oQ11 FICNIIy 15. 2002. 

On August 15. 2001. 11111-. _.be~ 10 l'1ldMm en emount equal liD Sle<l n2 per S1.000 
pnndpallmount 11 maturity of MCh Senior Dlloount Note Nn OU1sllndlng (S 192 mollion tn eggreg1te 
prinopalemount II matunty, ISIUI!ing II of the Senior Oltc:ount Notes remain OU!Stand• IQII tudl dlte). 

The Senior Notes and Senior Discount Notes .,. redeemable 11 the option ol !he lttuera. In wtKN or in 
pan, It any time on or alter AugUit 15, 200111 till~ prices Mt 1oM belOw, r .. pectlvely, plut 
accrued and unf)lld interell, If arry, to the~ dele. if redeemed dunt~g !he 12 monl/1 period 
beginning on August 15 of the yura lndic:a*l below: 

Year 
2001 
2002 
2Q03 
2004 and thenlaftet 

Senlo• Dltcount 

Senior Notes I 4otH 

Redemption 
Price 

105.500% 
103667% 
101.833% 
100.000% 

Redemption 
Ptice 

110000% 
106 500% 
103 250% 
100000% 

In lddlbOI'I, pnor eo August 15, 1m. the lauerw rr-.y redeem up to 35% of 1111 originally '"'*! pnncapat 
amount ol Senior Notea and Senior Discount Notes (II mawnty). The llldemptJon ~ o l the S.noor 
NOIU is IQUIIIO 111.0% 0111111 principii amount of the Senior NOleS to redeemed. plut IICCIUed lind 
unpaid intera~ If any to the~ date wlttl1111 net proceeds ot one or more public: equay olletings 
(as defined), provided that at least 85% ot the originally luued principal amount ol Se nior Nolet would 
rematn outstandong imrnlclliWt an. giving en.ct 10 sucn l"'dempeion. The redempuon ptlce ot 1111 Senlor 
Otacount Notaa Ia equal to 112.5% ot 1111IOCI'IIed value It the llldempbOn date ol 1111 Senior Dla :ount 
NOIIa to ~- With 1111 Mt prOOMds or one or more public equity olletiiiQt (II defined). ptOYidld 
thet 11 lelal85% or 1111 ~Issued pr'•ldpel emount at maiUnCy o4 1111 Senoor 0oac:oont Nocat wouiO 

rematn outatandlnO i'Ml6diilily illlt aMno tlftet 10 well ~ 

The Notes contain Clt1UI ~ ~. lnc:iudlng (lmoriQ 01n1r requnmenll) limtauont on 
add4tionlllr<detltlldr.a.lnlilalluus on .-.ll1ded peymenll, lirnllltionl on ller'.a. anclllmil8uons on 
drvklends 8nd Olhef ~ment rnll1cdons llllc:ling rnll1cted ~caries '" dellned) 
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5. Commltmenta • • 
Handset Pulf:IIIStl Agreement: In September 1996. lhe Company enlarlld Into a lhree-year connc:t tor 
the purchaM ol Mndaeb totaling more 1hln S800 milllon. Under 1hQ tarmt cllhlt agreement the 
purchase ol handteiS will commence on or eftlr April1. 1997. 

6. Subaoquent Events 

Vendor Finandng: A.. o1 Oc:lobar 2. 11186, the Company enteAid Into llnllncing agreements Willi Norlhem 
Telecom Inc. \Notter) andlueent T.chnologilt Inc. ("Lucent". end togalh« will1 Nonel. the "Vendorl") 
tor multiple diTNdown tenn loin ldlin IOCI*Ig S1.3 billion and S1.8 .,.,, rupac:Wely. The Pf'OOH<I• 
ol such l8cilities 1/W ID be UMd 1D ftnance 1ha j)IKCI\ase ol goods and teMcas provided by !he Vendorl. 

Nortel Ms c:oumiUIIc:t ID provide ftnlnc:lng In CWO phases. During 1ha llrlt pllua. Nortel will finance up to 
$800 miftion. Once 1he tun S800 million hal been ulilized andlha Company obllina ldditiotwl equity 
commitments and/or subordinated urii!"QQAid loins of at least $400 million and achieves cettaln opereting 
conditions, Nortel will ftnance up to an .;ddllional $500 million. In lddltion. the Company wtll be obligated 
to pay origination lees on 1ha data ot 1he Initial drww down loan under the llrlt and MCOncl pilate&. The 
Nonel agreement tamnlniW on 1hl Nfllllt of (I ) 1ha dalllhe evalllblllty undtf 1ha commlunantalt 
reduced to zero. (b) December 31, 2000. or (c) March 31, 199711 no borlow'.nga under the agreemenca 
have been drwwn. 

Lucent hal commilleclto llnlnclng up to S1 blllon through December 31. 11186. up to $1.5 billion through 
December 31, 1997, and up to an aggre;ata of S1.8 billion therultar. IIOwevat, availlbllily WIG be llml!ecl 
to $1 billion If !he Slllnclatd & Poot'a rating ollha Satllor and Satllor Ollcount Nola Is~ than Bat any 
dme prior to January 1, 1997. The ~ny ~·a fadliiY fee on 1ha dally amount ol.loan:a OUtlllncllng 
under the agreement payable quanariy. The Lucent agreement tatmlnatla June 30, 2001. 

The prindpel amounts ol 1ha loans drtWn under bolh 1he Norteland Lucent agreemenll 1111 due In twenty 
consecutlve quarterly lnstlllmenta. commencJng on lhe date which Ia tlilrty.nlne montli• i~ef 11\6 liiil dey 
ot such "Borrowing Year" (deftned In the agreementaaa any one ot the ftve consecutive 12-monlh periods 
following the date ollhe lnltlal drewdown ol the loan). The aggregate amount due each year Is equal to 
the percentages below muldplied by 1he tocal princ:ipalamount ol loan• during each Borrowing Year. 

y,.M 
~ 

5 
6 
7 
8 

Percentage 
10% 
16 
20 
25 
30 

Tho agreements provide IWO borrowing rate oplions. During the nr~1 phase of the Nortel agreement and 
throughout the term ol the Lucent agreement • ABR Loans· bear Interest at the greater of tne prime rete. Of 

0.5% pluslhe Federal Funds etrecliva rell. plus 2%. "Eurodollar Loana· beer interest at the London 
Interbank (LI80R) rWI (any one ol 1he 30-, 60- or 80-day retn. 11 the discretion ol 1he Complny), plu• 
3%. Ounng 1he lecond pllua ol 1he Nonel agrMmenL ABR Loans beat lntereatat the gre.ater ol thJ 
pnme rate. or 0.5% plus 1he Fede,., Funds etrec:tNe rate. plus 1 5%. and Eurodoller loans bur interHt at 
!he UBOR rate plus :2..5%. lnllffttlrom the date of each loan lhlough one yaat after 1he last~ ollha 
Borrowing Year is added 10 !he pnndpal amount of eacn loan. Thenoattar, Interest is payable quarterly. 

Sink Crtdh Ftcllfy. Sprint Spedl\lm LP. tnlered Into an agreemenl wtlh The Cllase Mllnl'llttan Bank 
("Chase") as agent lor a group of lender~ lor a S2 billion bank c:red•t laality d318d October 2. 1996. The 
proceeds ol lhit lac:iJiity ate to be uaed to ftnence wortdng cepitaJ nH<11. aubS<:tiber acquis•tlon costs. 
cepilll expenditures .and other general pettnei'Shlp purposes. 



.. • • Thelaclllty COI\IIats of a twYOMng C111drt como••tment ot S1 7 billion and a SJOO mdllon tenn loan 
commit:ment, S 150 m11on ot whll:h was drawn down upon closing and S 150 rmllio<l ot wllic;J'o Is to toe 
drawn down within 110 ~· aftolr doting. The amount available under lhe revOlving cradlllaality Wlls 
s-450 miiiJon on Odober 11. 181111. The avlilabiity will bo lncruJeCI uoon the IChlovement of cen.in 
ftnanclaJ and 01* allng conditions u defined In the agreement. eommlb o oent fees for lhe revOlving P""tion 
of !he agreement - payable qualtafty bued on aver.ge ununo revOivong COIMlitmenta. 

The revolving ete<frt c:ommitment uplru July 13, 2005. Availlbilily witt be reduced on oullterty 
lnstanments ranging from S76 millloo to S 176 millloo commenc:ong Januart 11. 2002. In 8ddotoon, 
beginning January 1, 2000, the Company wil be requorad to apply a pcl(1ion ot exceu cash t1ow (as 
defined) to equ .. lly and rallbly raduc:e c:ormilnoents and loans under the agreement 

The term loans - clue In alxteen consecutive quarter1y lnataaments beginning January 11, 2002 on 
aggregate p(ooc:ipaol amounts of $125.000 for each ot the llrat ftfiMn payments wrtll tile remaining 
aggregate outatandlng prindpaJ amount of the tenn loans due as the last installment 

Interest on the term loans and/or the revolVIng ~I loans Is at the applicable LIBOR rate plus 2.5% 
("Eurodollar Leana•). or tile grur.c )I the ptime ram. ot 0.5% plualhe Federal Funds efledlve rate. plus 
1.5% (•ASR t..oans•), a1 the Company'a option. The ln'lefest rate rr-.y toe adjusted downward for 
Improvements In tile bond ralln8 ltid/or levefliO ratloa. Interest on ABR Loans and Eurodollar Loana wl1h 
interes1 period terma In.._.. ot 3 monlhs Is payable quarterty. Interest on EUII)dojlar Loana wl1h lnlereat 
period tr.erms of leU !han 3 months is payable on the last day of the ln!Mnt period. 

Common Terms ol VOftdor Flnenclng end Bank CAdit Fdty: The term ·Secured Financing.· as used 
hereitl. 1refers to the Vendor Flnandng and Bank Credit Fdly. 

Borrowings under the Secured Financing are secured by the pannerahip interests In V\llrelessCo. 
RealtyCo and EqulpmentCo and cartaJn other peraonaJ and real property (the ·st~ered lien·). The Shared 
Lien equally and ratably aecures the Sec:utad F1nanclng 1nd certsin other indebli!dness ' I the Company. 
The Secuned F1nanclng Is jolnlly and MVOI'Illy guaran!Hd by WlreleMCo. R .. JtyCo and Equiprroen!Co. 
The Secuned Financing Is non-recourae to the P~~ents and the Pa~. 

The Secured F1nanclng agreements contain certain rel1i'iclive tlnallclalend operating covenants. inctudono 
(among other raqulraments) muimum debt ratios {locludlno debt 10 !Olaf capitllliz:abOn), forMibOns on 
capital expenclituret. and litrilationt on 8ddilloNI Indebtadness. The lou of tile nghr 10 use the Spnnt 
tn1demark. the termn:ation « I'IOIW'aOI'olla ot any FCC license lhlt reduces populadon ~ below 
specified limits, or changes In coniTODing lnterest In lhe Company, n deftned, •mono other provwons, 
constitu1e eventa of deflul!. 
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SPRINT SPECTRUM LP. 
(Aa ~rvan'-11 

MANAGEMEHrS DISCUSSION AND ANALYSIS OF 
FlNANCIAL CONDmOH AND Rf.SUL TS OF OPERA nONS 

PART I. 
Item 2. 

The following disaJuloo and ll\llyllslhould be read In conjunc1ion wi'.n Spnnt Specwm·a (As 
ReorganiZed) consolidated ftnlnclalalllc.men~ and nolft lhere!O. The 1e1m · company· refers to Spnnt 
Specti\J.m LP. and Ita dinld and indnd IUblldiaries. lndudlng Sprint Specwm Flnance Corpora bOn 
("FinCo"). Wteles$Co. LP. ("WWIaaesaCo1, Sprint Spec:tn~m Realty Company, LP. ("RuttyCo') and 
Spnnt Spedrum Equipment COmpany. LP. ('EquipmentCo"). The Company's consoltdated llnanoal 
information has not been separately included lot the period presented because it would not rellect the 
financial con<fltioo of the Company following the nnater of all of Sprint Spectrum Holding Company. L.P: a 
('Holdings') assets used In the eomp.ny•a PCS buaineu and the distribution of the Company' a Interest 
in APC to Holdlnga. The Sprint SpedN.m (As RIClfV*IIZed) llnanc:iaJ infotmation that Is presented reflects 
the transfer of the operationa ol Ho1dJt11!•10 the eomp.ny whlc:h lOOk piKe on Juty 1. 1996. 

The Company lnduda cenaln estlmata, projec:dons and other folward-looktng stateme,ts In Its reports 
as well as in presentation• 10 11118lya1S and otherl and In other l!llltNII dluemlnated to the publiC. There 
can be no auurii'ICIS of Mute petlotmance and edual results lillY dl1'fer l!llterially from U'lose In U'le 
lotward·looklng llatementa. F~ whlc:h cauld - IC!ullt results to dfller materially fro:n estimateS ()( 
projections contained In ~lng state.men~ lndude: 

• the effects of vigofoua competition in the mat1cet1 in whlc:h the Company will operate. 
• the cost of entering new mat1ceta necessary 10 provide Mrvices; 
• the Impact of any un~ llama INUitlng from ongoing evaluations of the Company's bus;neu 

Strategler, 
• requirements Imposed on the COifiPillY 1M iii eoMj)ltitoti by lilt Fedttlll Commun~bOns 

Commission ("FCC1and atate r.s~ulatory COIMUslons under the Telecommunlanloos Act of 
1996: 

• U'le posslb!Jlty of one or more of the manurts in whlc:h the Company win compete being Impacted 
by variations in political. economic or adler fedora over which the Company has no con1101: and 

• unexpected results in I!Ugallon. 

General 

The Company is a develOpment a~e enterprise fanned tor the purpose of astabUJh1119 a nationwide 
personal communications MIVk:e ("PCS') wireless lltecommunicatlora netw~rt. The Company acqu.reo 
PCS license.s in tt>e FCC'a A Block and B Block PCS audion. whlc:h c:onduded in March 1995, to provide 
seNoce to 29 major trading areas ("MTAJ' ) covering 150.3 million Pops AdditloNJiy. Cox has agreed to 
contribute to the Company, upon FCC approval. whlc:h Is pending, a PCS license lor the Ollllha MTA. 
The Company hu 1110 a1Mal8d and expects to conllrwe to aiNiall with other PCS Pf'(MdefS. Pursuant to 
amloatloo agreements. eaCh elllllated PCS seMc:e ptOYider will UM the Spnnl$ (a reg1stered trlKivmarll ot 
Sprinc Communica:tlons Company, LP.) brand name. Holdings owns a 49% lrmi!ed partnership Interest in 
Amencan PCS, LP. ('APC"). whiCh owns 1 PCS 11eenH for, and operates a broadb.tnd GSM PCS system 
in. U'le WashingiOn D.C.JBaltlmln MTA. APC ha allllialad with lh8 Company and It ma.rkoung 111 
oroducu and aervlcet under lilt Sprint brand name. Holdlnga al10 eJCI)ICta to ecqwa a ~9% limited 
partnership interest In Cox Communication PCS. L P .. a partnership thai wdl be fanned to hOld a PCS 
llcense tor lhe Los Angelo-San Oiego MTA covering 21.5 million Pops. Cox. whlc:h curneniJy owns U'lls 
Ueense.liU al}tetd to eonlllbut61116 billiliO Cox Commun.lcltlon PCS, LP. tnd wiii!NIUIOI and 
conlrOI Cox Communication PCS, LP. The Compilny expecta 10 sign an af!Ulltion agreLment with Cox 
Communication PCS, LP. during the fovr1h quarter ot 1996. AI. 11'18 aame time, 11'18 Cempany aliO expectl 
to alllllata with. and provide Vlrfoul HIVIces 10, PhillleCo, LP. (•PhlllleCo"), a limited pal\lnerlhlp 
organized by and llfllOOg subllcflatfn ol Sprint, TCI and Cox 11'111 owns a PCS license fotr the PllilloJelphlt 
MT A covering 9. 1 million Pops. In llddlllon, SpMtls ~tty panldpatlng In the FCC' a 0 and E Bock 
auction and Is aclivety bidding on ficeiiMS lot ll*kell where the Company doea not currently hltVt 



llcet~~e coverage. The ~ 10 enter iniO alllr~abon agreement(L Sprint iO provlcje 
service lr11lcense areas where Sprint succ:esafully obtains PCS lieenan. 

To date, lhe Company lin lnc;umtd expenditures In c:onjundkltl with PCS llcef\se acquisitions. inlbal 
deslg" a.nd eon&truedon Cllltle PCS MIWM. engineering. marketing, adminimltlve and olher stan up 
related expenan. The Company hal not yet c:ommenced commen:ial operalions lot Its PCS services, 
and. as a result. haa not yet generated Ol*8ting revenve or~- The Company Intends 10 lnitiat.e 
the corrvrnerclal llunc:h of ill MIVIce in the loutth quaner of 1996 with 1141rvil;e In most MTAs by the end of 
the llrstiTialtof 1997. Pop~ at the end of the lnlUal llundl penod (approxlmately the end ol the 
flf'St half of 1997) is~ to readlapproXJrNtely 57% of the Pops In all of the Company's license 
areas wi1h coverage In tha lndlvidualllcense areas renglng from 19% 10 90%. The llmJng of llunch In 
individual marttets will be detenninld by Vllrioua hlctonl. principally toning and mlctowave relocation 
lactOI'll, equipment delivety ICI\edutea and loc:al marttet and competitive considerations. The Company 
intends to continue to expand ita OOY8(89e In its PCS mat1cols In Its existing license ereaa based on 8C!Ual 
marl<et experience. customer demand, and reductlons lin tha cost of technology. The extent to whiCh the 
Company is able 10 generate operating revenue and earnings is dependent on 1 number of business 
lactOI'll, including securing financing 10 c:omplt1e networlc constnlctlon and fund Initial operations and 
operatin; louft, tuCCaUfutly deploying the PCS network and attaining profttable ~els of market 
demand lot the Company'a products a id services. 

Uqu!l!lty •m! C•p~l R"9!!~tt 

The bulldout of the Company' a PCS network and the martteting and dl1tnbutlon of tile Company' a PCS 
products end 11rvlces wllll'llQultt aubltll\1181 capital. The Company currently estimates !hat Its capllal 
requltemet\11 (capital expendllurea, the cost of ita exlsti:ngllcenses. wor1dng capCtaJ, debt service 
requirements and anticipated opetltinglosses) lot the period from Inception throogh the end of 11198 
(based on the Company's current plana tor ill network bulldout In Its current license areas) will total 
approximately $8.9 bill'oon (of which approximately S3.0 billion hid been ex:pendecles of September 30. 
1996). The Company win alSo require aubllantlll llddlllonal capjtll lot,_ license ec;qulsi1lona or 
Investments In andtle1 making licenM acqulaition1 (If any) and. after I D9S, lot coverage expnnslon. 
volume-driven network cal*llfV and other capltalexperidlturas lot existing and new f!Cense ureaa (ifa.ny), 
world09 cepl181. debt Mrvlca requltements and anlldpated further operen09 losses. CoataaJaoclated with 
the networlc buildoutlnclude awilches, bue atalionl. towers. antennae. llldlo trequency engineering, cell 
site conatt\JClion and mictowiYe relocallon. Manlgement esdmates that caplllll expenditures usodated 
with !he bulldout will total app10ldmlllely $3.8 billion through 1997, i.ncludlng S2.1 billion In 1996. 
Estimated capital expendllures haVII lncreased due to ch8niles In !he nature of cenaln nelworlc etement5, 
actual construction experience to date and additional network capacity requirements .• Adval amounts of 
!he funds requirld may vary n".aterillly !rem t11ese estimates and addttlonal funds would be required in the 
event of aignillcant depat!Ures from the current buslnes.s plan, ,_ license acquial1ions. unforeseen 
delays, cost ovetnJna, unanticipated expenses. regullto<y changes, o09tneering design Changes and 
other technological risks. 

The Company currently 1\U no sources of revenue 10 tMOt ill capital requirements and hal relied upon 
capilal CXltltribulloM and adV1Inc:es from Hojdinga end ttlin:t patty end pubk de!ll Hojdlnga al$o requires 
capital for its affiliate lnvestme11ts and other partnership purposes. Tho Pettners hrte agreed to 
contribut:e up 10 an aggregate of S-4.2 biUion of equity to Holdings (10 11\e extent required by tile annual 
budgets ,of Holdi091 as approved by the Panners) through l\sca11999. As of Sepl8mber 30. 1996. 
approXImately S3.0 billion hid been conlribulAid to Holdings. olwl\lch S2.7 billon hid been con!libuted to 
the Company and the remalnlng $0.3 billion hid been conttibuled or a<IVInceciiO APC. The Company 
currently Intends to obtain up 10 SO.!I billion of l<lditionll equny follow109 September 30, I 1196. resulting In 
S3.6 billion In aggregate lnvellad equity capital In the Company, although there can be no aasurence lhal 
any additional capital wltl be obllill8d In the form of equity from tne Perenta or othelwile. The Parenti< 
have comrnittad to make IIVIIIab!e I:D the Company or CIIIUse Holdi091 10 make avllillble to the Company 
up to $1.'0 billlon of audlldditlonal equity, 10 the extent requfnld by the Company to lllnd any projected 
cash shortfall. under a Capital ContributiOn Ajjreement among the Cof'n9any and the Parenta that prcMdes 
for S 1.0 b!Uion In aggregate equky c:omtnilmenta (leal. aulljllc:IIO cel18ln excepdons, amounts of cash 
equity contributed 10 tne Compeny Iller o-nber 31, 11195). The Company's buslneas plan and the 
llnanclel .covenants and other terma of the Secured F'onancing (deftnecl below) will requite suCh ad ~ltlonal 



r . 

equity financing prior to the .. 1898. absent a new financing source . • 1.0 bdf10n poruon or the 
$4.2 billion not Invested in the Company that may be available to Holdings trom the PaMers may be used 
by Holdings to lund Holdings' OCher alllllate c:omrrilments. to make othar wireless investments and/or to 
make n-llcense ac:qulsltions. Amounts budgeted by the Parillers in future years Will determ~ne U'le 
extent to which the c:ommlbueuts will actually be uUIIzed. 

The Company has tnlefed into financing agreements f'or up to an aggregate or $5. I bdlion or senior 
secured loans from eelllln thlnS panles. Nortel has commined to provide up to $1 3 bUIJon in un;or 
secured loans to llnance ~ of Nortera PCS equipment ane -e~ted services, Lucent h11 
c:onvnltt.ed 10 provide up to $1.8 billion in senior secured loans (togeJ1ef wnn the Nonel COmtnltmenl the 
"Vendor Fnancing1. Under the related procurement contrlda With Lucent and Nonel. the Company is 
requfned to purchase minlmllln amounts or equipment and services 1rom e.cn vendor me Company 'Win 
use the proceed~ lrom the Vlll'td« F'nancing to lund the purchase or the equlptMnt and software 
manufaduted by the Ytndorlu -• aasubstanUally au or the conslNdion and ancillary equlpmenl (e.g .. 
towers, :antennae, c:able) required to conllrud the Company's PCS neiWOfll. These ladfllies w.U serve as 
the primary financing medulnism tor the buildoot of the neiWOfll. The Company nas entered Into a credit 
agreement wfth The Chase Manl\ltlan Bank ("Chne·)ln which Chase has committed to provide a luUy 
underwrinen S2.0 billion~ aed1t hlclfity (the ·a.nk Credrt FDC1llr( and, together w1th the Vendor 
Flnlltldng. the ·Secured Flnanclng") to finance working capjtal. capjllllupendltures. operetlng losses and 
other pa~rtnership puf'POMI. 

In Augullt 1996, the 1.-raluued S250 million aggregate principal amovnt or the 11% Senior Notes and 
S500 mWlon aggregale ~ amount at matunty or 12~% Senior Discount Notes Tile Senior Oltcount 
Notes were issued at a dlscoun1to their aggregate prin;cJpll amount at maturity and generated proc:eeds 
of approximately $213 million. Caan intereSt on the Senior Notes wiii~~CXrue at a rate or 1 1% per aMum 
and is pa~yable semi-annually In arrears on each Febnlary 15 and Augull 15, commencing F•bnlary 15, 
1997. Caan Interest wfU not ec:aue or be peyable on the Senior Discount Notes prior to August 15. 2001. 
Thoroaller, c:aan lntetosl on the Senlof Discount Notes will acavo It 1 rate or 12~% per aMum and win 
be payable sernl-4nnually In anura on each February 15and August 15, commencing Febluary 15, 2002. 
On August 15. 2001, the luuers will be required to redeem an amount equal to $384.772 l'er $1.000 
princ:ipalamount a1 maturity of IDCh Senior Oiacount Note then outstanding ($ 192 milliOn In aggregate 
principal amount et maturity, assuming all or the Senior Discount Notes remain ovtstandlng at such date). 
The pnx:eeds or approximately S50il million lrom the is:suance or the Notes (net or approXimately S ,,. 
mllfJOn nf underwriting dlac:ountJ, CIOITWrissions, and ollering expenaes) wfU be used to lund caj)ltal 
expenditures, including the bulldout or the natlonwlde PCS network, to lund wonting capital as requJred. to 
lund operating 1ouos and tor other paMera/llp putpOSes. 

Sources or funding lor the Company' a further financing requirements may inOude additional vendor 
financing. public ollerlngs or ;:wlvlll placements of equity and/or debt secuntles. comrneraal bank loans 
and/or capital contributions l'lom Hokt~ or the Partna1'1. There can be no assurance that any addrtoonal 
financing can be obtained on a timely basis and on terms acceptable to the Company and within 
DmltaiXxls contained In the Note ind4nturu, the agreements governing the Secured Financing and any 
new financing arrengomenta. Failure to obtain any sudl financing covld result In the delay or 
abandonment or the Company' a development and exPanslon plans and expenditures or the !allure to meet 
rogulatolry requiremenll. It allo could impair the Company's abitlty to meet Its debt service requirements 
and could have a material adverso ailed on Ill business. 

For tho year.Jo-date period ended Septembef 30, 1996. Spnnt Spectrum (As Reorvanlzod) used cash of 
S 103 million In operating adMtles, whlc:h consisted of the opersUng lens of S253 million whlc:h 1S ollset. In 
patL by the eqllity In the toss of APC and Increased payablU and othar ea;ruala. Caan used In Investing 
lldivities totaled S600 mllion, oonllstlng or c;apjtal expenditures and mic:rowave relOcation costs or $428 
million and ldYJnees to APC of S 172 million. 



r 
Retulta o f Operatlont • • 
For tlle 7h!H Months Ena.d s.ptember 30, fSIIMS 

Sprint Spedn.lm (As Reorganized) lnc:urnd a loa of $~ million for lhe lhtM monlhl ended September 
30. 1996, wflich lncildel equfty In APC loa oU11 milion through Aug\11131, 1i9G. There was no 
amoniz.atlon of licenses during the petlod as PCS seMc:e had not been ~~ commetdaDy. 

For lllB Nine Months Ended s.ptemlw 30, 1 Sl9iS 

Spnnt Specwm (AI R~) Incurred a lost of $253 million for the nine montht endtld September 
30. 1996. wflich lndudot equity In APC losa or $9.2 million. There was no amonizatlon or licenses dunng 
t11e Pllriod as PCS II!Vice had not been launched commercially. 



• • PART II. 
Other Information 

Item 1. legal Pnx:eeding 1 

There were no~ ewnta Clunng 1M q~W~et encleel Seplenbe< 30, 19915 

Item 2. Changes on Seariles 

Thete were nt. reportable eventl dumg 1M Quartet ended September 30. t9S6 

Item 3. Oelaulla On Senior Securilles 

There were no repofllble eventl during the quarttr ended S.plember 30, 11196 

Item 4. Submlssoon of Matters to Votes of Secunty Holders 

There were no~ ewn:a dunng lhl Qutner ended September 30. 1996 

Item 5. OINt Information 

As of Septembw 17. 1996, lht Company tnWICIInlO an egreement With S.rnsung 
Elecl1onlcs Co .. Llll. ("Simsung") pursUintiO which S.tniUng will provide hanelseca 10 the 
Company for • Clv'M-yur term oommenang on 01 around Apnl1. 111117, for an liQGregate 
purehaae pr1ct of apptOldmlltely S600 millon 

As of Seplembtf 10, 1996, the Company entered Into e 1o-y11r egretn'llnt wt1n Spnnt 
Communlca!Jon• Comptny, LP. and Tandy Corpon~tlon, .aJng by aild ll\f6UOII lit R ldlo Stlaclc 
CIMslon ("R~io Sllldc"). punuantto which fUdio Sl\tdt Will provlcSt a na~ Clt!Otnbulion 
outlet tor Sprint and Sprint PCS proCIUCU and servlcel. The egreement m1y be terminated atler 
wee yur~'. With six monlllt' ptiOI notice 

As of Jufy 15, 11196, lhe Company enWICI into an emenclmenlto ILl ~ntlnel 
Mrvlcel ~Wid! Lucenl T~les lno; ("Luoant"} pursUintto which tne Company 

egrees to putdlase .edclilioMiequlj)mtntlnel - · Including ret.teelaollware, tram Lucent for 
apptOxamatefy s , .. ~ 

Copies ollht fol egoillg egrMmenla have been Ned as exhlbils 10 lhls Form 1 ()..() lor the 
penod ended S.ptembef 30, 1996 The foregoing surrvNnes of ceJtaln ptOVIslona ot tile 

egreements do noe purponto be complete and are aubjea to. and qualdled In !Mit enbttly by 

reference 10. al of lht ptgV~~ionl of IUdl respec:uve egreemenll. 

Item 6. EJmlbitl and Reporta on Form 8-1( 

(a) The following exhibiU era Ned •• pan ol this repon. 

3 1 Cemflcate of UnMCI Partnership of Spnnt Spec:trum L.P (luc:orpOtateel by reference 10 
Form s-1 Rllglltlltlon Statement. Rllglslrltlon No ~. llleel on Jut\e 21 . 1996) 

3 2 AQ~ ol t.mt.d Plltnll'lllip ol MiiOfCO Sui), LP. (rwna'llld Somt Sclectrum l P ) 
dated n of Mardi 28, 111115, among MajorCo, LP and MinorCo L P (inc:ol porateel by 

rtw-ato Farm S.1 Regiln1lon Sta18menl. Rl{jiSirlltlon No 33~. lileel on June 
21 . 1996). 

4 1 Senior Note lnclentura, dated Aug\111 23, 1996, betw_. Sprint SpedNm l P . 'ipnnt 
Spedi'Um FiMnce Corporation, lnCI The Bank of N- York. lll Tn.ratee. 

4 2 Form of Senior Note (lnc:ludeelln Exhlbk 4 1) 



• • 4.3 Senior Oilc:oiM1t Hole lndentunt. dilled August23. 1996. between Spnnt Specuum L.P .• 
Sprint Spedl\lm F1nance Corporallon. and The E•nk , , "'• · Y01: u 7ouai.M. 

4.'1 Form of Senior Ollcount Note (lndude!d In Exhibit 4.3). 
10.1 ~~No. 2 to the Lucent Tec:hnologlesiSpnot Specuum Procuremem all(! 

SeMen Conttact. dated as o1 July 15. 1096 be1Wfom Sprint Spedrum EqUIPfTiellt 
Company, LP. and Luc:ent Tec:hnologles. Inc. 

10.2 Alit Ali'IIMII'Iiillt 10 ~ ltld RHIIled T~emanc Lle!!n&e Agretmen~ elated as of 
September 26. 1QIIII, bttwMn Sprint Coovnunlcatlona Company. L P. end Sprint 
Spectrum Holdin9 Company, LP. 

10.3 APignment and Acceplanol AQ·R!,.,.,e<mnoe111.rt (regardrng 17141 Amended ai'ICI Restated 
Trademat11l.JcenM AQI-IIMI. as emended) dllted as of Septen'IOer 30. 1996 between 
Sprint Spectrum Hokllng Company, L P. and Sprint 5pedNm LP 

10.4 Ami(ICied and RetlaWd Aaalgnmenl and Auumption Agreement (LeaNs). elated u of 
July 1, 1996, betwlllr Sprint ~m Hold1ng Company. L P .. Spnnt Spectrum L.P. and 
Sprint Spectrum R.-lly ~ny. LP 

10.5 Employment Agrw ;Mtn~ elated as of July 29. 11l96, bttwe011 Sprint Specuum Ho4ding 
Company, LP. end Mel,.., Sukllwaly (lnc:orpor8ted by relerunceto Form S·1 
Regislnlllon SWIIImlnt. ~-~No. 333-0&1109, 111ed on Aug\11112, 1996) 

10.8 Regltntlon Rlghta Aoreement. dilled :as ol August23. t996 •mot~~~ Sprint SpeQNm L P . 
Sprint SpectNm Flnanoa Cofporltlon and Sprint Corpo111b0n. 

10.7 Anlll"*' end RMtllted capilal Contribution AgreeuMtul dilled as of Oc:1obtf 2. 1996, 
amot~~~ Sprint Cotporatlon, T e~e<omrnc.~natlone, Inc.. Comcast Cofporltlon, Cox 
~nleedone, In<:. and Sprint Spectrum LP. 

10.8 leuer Aglwmenl dated aJ of August 31, 1e96. between Amencat1 PCS. L.P., American 
Personal Communlcatlons Inc.. 'MrWsseo, LP .. Spmt Spedrum L P. and Spnnt 
Spectrum Holding Company, LP. [Exhlblta omitted) (lncorpotatacl by rete-renee to Form 
1~. 111ed on Sejl4ember 26, 19$16). 

10.9 Sublc:ribtr Unit Equipment Pl.wcha$e and Supply AjlreemenL dated u ol Sep!ember 17, 
1998, bitfttn Spml Si*:Wm LP. ind Simiung Electroillcs Co •. Ltd. (C.naln 
SCheduiH omittad). 

10.10 letleOoQ_,tdltacl uofSeplember 17. 1996. tram Spnnt Spearum L P. to 
Samsung Eledtonlcs Co •• Lid. and 5amsung Eledronlc:a Co .• lldiSamsung 
Telec:ommunlcatlons Americ:a. Inc. 

10.11 MaJ1er ~l daWd as ol 5epcember 1998. betWeen Spnnt CommunocaliOI\s 
Company, LP .. Sprint Spednlm L P .. Sprint United Manegement Company all(! Tandy 
Cotporallon, a ~ oetp«~~tlon acting by and through •Ill Redio Shack dlvrsion 
(C.rUiln acheduln omilled). 

27 Financial claw schedule 

(b) Reports on Form 8-K 

No repom on Form 8-K were tiled during the quarter el'leled September 30. 1998. 



• SIGNA'TlJRE • 
Purauantto the requnm.nts 0( the s.cuntlH Extnange Act of 11l~. lhe regtStnlnt ~~duly cauMd Illes 
repon 10 be llgned on its bellll1 by the undetllgnl<lthereuniO dull euthonzl<l 
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SPRINT SPECTRUM l P 
(Regostnlnt) 

8,'---ZVv.Jm /1$:rdJ~ 
Robetl M. Neumels..,, Jt 
Chief FNndal ornc.t 



Paru1cn of Sprillt Spccuum L..P. 

Kanau Cily. ~ 

• 
INDEPENDENT AUDITORS' REPORT 

• 
We have IWdjled lhe ~ coruolldalcd balaDce abccu of Ro.rpniud Sprint Spccuum LP. and 

subsidiary (&be "Panllasblp"). a ckYcJopmcnl aa,e en~ u ol Dece!Dbcr 31, 199S and 1994, mel &be 

rdalcd cocu-olld"""' •"reinm" of opctlllonl. clwlaa In p&nDCD' Clpltal IUid cub !Iowa for !be year eadt.d 

December 31, 1995, !or &be period lluD OciObcr 2A, 1994 {dale of incepdoa) LO December 31, 1994. mel for &be 

cumulalive period from Oclobcr2A. 1994 (dale ofiDccpdoa) LO l)ettmbcr 31. 199S. Tbcse COMOiiclal.cd lin.aoc:W 

swemcnu ue &be raponslbi1lty oldlo PlnDcnblp' s m&niJ,cmeGt. Our raponaibility Ia 10 cxprcaa an opinioo on 

cbcsc c:oasol.idatt:d ftftiDCial , ,,, w "'' baled em our auditL. 
. 

We condUCICd our audlu ill ICiCOillaDcc with JCIICI'&IIy ac:cepccd audltlna Slllldanb. Those aundardJ n:qulre that 

we pl&ll and perform &be mdit 10 obcaiD rc JOGtblc usunocc about wbdh<:t !be consolldalcd lllWICiaiiWCIIXIIIJ 

arc free or m&ICrW miuwemau Aa IU!fit.illdudes Cll&llliniDa. oa a 1e11 basis. C1lidalc:c auppc:-I..QJ !be ltDOWIIS 

mel cllscJOSW'CI ill !be coasoUdatcd llntndtl mtcmcnts. An audlt also Includes tuculna !be aa:ounllna 

principles u.aed mel sipUlic:aDt catillwes made by manaac:meo~. u wdl u cvaluatilla !be ovenll coosoUdaled 

fiiWIClalll&temcnt Pf\'ICIII&Iion. We believe that our tudlUI provide a reasonable buia !or our opinion. 

ill our opin:ioa. such coasoUdatcd f!nandtl ammrnu p!QCOI fairly. In all malaW rcspccu. the coasolid•ted 

financial po$ltion of RcOtJMiz•d Sprlnt Spec1n1m LP. and subaidiary 11 December 31, 199S and 1994, and the 

rcsulu or lbcir opcradoos and 11-.cir cub ftows for the yur ended December 31. 1995. lor the period from 

October 2A. 1994 (date of IDccpdoa) to Dccc:mba 31, 1994, IUid for the cumulative pc:riod from October 24. 

1994 (dale or inc:cpllon) 1.0 December 31. 199S. ill conformity with aencrally acc:cp1Cd accountina principles. 

As d.bcusscd in Note I 10 the coasolidatcd financial statcmcnu. Reocpniud Sprint Spccuum L P. aod aubsidiary 

financial swemeou have bceo rawcd 10 rctrOICtlvcly reflect certain IRIUaCtlona bcrwccn cntltiea undu 

common c:onaol In a IIIMDCf dmilar 10 a poollna of lniUC:It. 

As diJcUU<ed In Note 2 to the consolidated financial awcmc:nts, RcotJaniud Sprint Spectrum L.P. and ita 

subsicfwy arc in &be devclopmcniii&Jc u of December 31, 199S. 

DELOrrTE & TOUCHE LLP 

Kansas City. Missouri 
July 8. 1996 
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• • 
REORGANJZED SPJUNT SPEcrRUM L.P. AND SUBSIDIARY 

(A Dewea,ma~t Stqa Eaterprtle) 

• . CONSOLIDATED BALANCE SHEETS (IN OOO'a) 

. ASSETS 

Cash aDid eaab cquivaJc:ota ••••• 0 •••• 0 •••••••••••••••••• 0 •• 0 •• 

Rec:eivablc:a froalaMU!Itf ••••..•••.•••.••••..•• , ....•.•••.•. 
~ exptotea aad ocher IIICtl ... ..• 0 •• 0 •••••••••••••••••• 0 

T cca1 cutrc::D& aS1CC1 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • ••• 
JNV'ESl'MENJ' IN PCS UCENSES ........................... ... . 
lNVES'TMENT IN UJ:fCONSOLIDA TED PARniERSKIP ••..•••..•• 
NOTB RECEIVABI..B-UNCONSCIUDATI!D PAR'JNBRSHIJ> •...... 
PROPERTY, PLANT AND EQUlP • .a!NI', Net •• •....•••..•••••• ••• 
TOT AJ.. ASSETS .......................... . .......... . ........ . 

LIABIUTJES AND PARTNERS' CAPITAL 
CliR.RBm" UABIUm!S: 

A CCOODU payable ............ . ............................. . 
Accnlcd Cltpcucl ................. . ................... .. . .. 
Accnlcd LD~~ ..... •........ ..... ............... . 

Toul amau U&bllllics . ................................ . 
DEFERRED COMPENSAnON ................................. . 
NOTE PAYABLS--AFFILlATB ..................... .. ......... . 
COMMrTMBNTS AND CONTINGENCIES 
LIMITED PARTNER INTEREST (N CONSOLIDATED 

SUBSIDIARY .... .. .. .. .... ....... ................ . ........ . 
PAR'JliiERS' CAPTTAJ.. AND ACCUMULATED Dl!f!CIT: 

PartneB' capiLli ........................................... . 
Dcftcit ICCWDulmd durin& !be development ataac .............. . 

Tocal piiUICn' capiLli ................................. .. 
TOTAL. UABIL111ES AND PARTNERS' CAPITAL. ..•••••.••...•.. 

P·3 

~)1, .....,..., .. 
UH 

s 5,014 s 1.123 s 
340 
188 

3,119 
1,629 

Zl6 !0 
5,02.4 

111,431 

413 
$123.17$ 

s 3,745 

3,745 

123.438 
QJQ§) 
1~,1~ 

$123.875 

I,6SI 
2.12A..S94 

U,.S46 
6S5 

31.897 
12.2A4.343 

s 47..S03 
1.700 
al4 

4\9,417 
1,156 
5.000 

5.000 

2.296.806 
!11~.736) 
~1Wl!2 

$2.244.343 

4,974 
2.12A..S94 

49.314 
83,6SS 
76.!l9 

$2.338.666 

s 86.698 
9,878 

~ 
96.870 

4,247 
5,000 

5.000 

2.40.8,710 
!111.1~1) 
~.11:7,~2 

52.338.666 



• • 
REORGANIZED SPIUNT SPECnlUM L.P. AND SUBSIDIARY 

(A Dt•tio~l Slap I!GtupriM) 

CONSOLIDATED STATEMENTS OF OPERA nONS (Ia OOO's) 

0 ! 1M 
..... e.- PwWer-

Oct.ollor,., 1tM ~lol,ltM nne •toe~ E.toMd 
, .... .,1 I ) v-~ (~Ill I 1 ~~~) 
•D , I 31. D I 31. 

MArdi )1, 

1tM "" 1m "" -
OPERATING 

EXPENSES: 
Oencnllnd 
~ve ....... s 1,371 s 37,460 s 38.831 s 1,273 s 19,862 

Profeuioaal aad lep1 
fees ...... .. ...... . 1,923 26,849 28.772 2.33.5 10.862 

Deprcclatloo .......... 38 211 249 47 2$4 

ToW opcml.aa 
CJt pc.o.se$ • • • • ••• 3.332 64.Sl0 67,8.52 3.6SS 30.978 -

OTHER INCOME 
(EXPENSE): 

taiQUI income .•.• .•.. l4 260 U4 27S (3S8) 

Otbet iacome ......... 38 38 143 

Eq\lil}' ill loa of 
uncoa.solidaled 
pannenhlp .... . .. .. -- (46.206) (46.206) (3,409) (36,232) 

ToW ocbet I ocome 
(ellpciUC) ...... 24 (4.5,908) (4.5,884) (3,134) (36,447) 

NET LOSS ........... $(3,308) $(110.428) $(113,736) $(6,789) $(67,42$) - _,_ 

See noces 10 coa.soUclaled tlnancial ltatemcnu. 

F_.. 

c J,f'N _,_,_ 
~lC,ltM , .... ., .... S"., .. -..~. 

1tM 
( .... ..., 

S S8,693 

39.634 
~3 

98.830 

(14) 

181 

(82. .. 38) 

(82.331) 

$(181.161) 



• • 
REORGANIZED SPRINT SPECTRUM L.P. AND SUBSIDIARY 

(.4 DeidcJP mt s. EatcrpriM) 

CONSOUDATED STATEMENTS OP CHANGES IN PAJlTNERS' CAPITAL On 000'•) 

0 2 d•t ~ .. ,...,..._ ..,..,..._ ,..._ 
0.....)4,1Jf4 ~)C,It'N 

l\noMoeU..Eiodod ~rU. lt'N ( .... olloocopCioe) v-&Moo~ Cdoloollooolt!Mal Mardi )I, (4alotollooolslle ) leDt ' lt, D b l l , .. :o hrll, IOMard> I, .,. 
"" "" .,, I toN ..... 

(rwelf.eef) 
PARTNERS' CAPITAL: 

Balance at beainniaa of 
period ... .. . . ........... $ $ 123.438 $ s 123.438 S2.296,806 s 

Contributioru or capital ..... 123.438 2.173.368 2.296.806 390,999 111 .904 2.408.710 
Receivable for capital 

contributions .. .......... (3.462) 
Balance a1 end of period .••• 123,-438 2.296.806 1.296.806 " 0.97.5 2.408.710 2.408.710 

DEf1CIT ACCUMULATED 
DURING THE 
DEVELOPMENT STAGE: 

Balance u ~ of 
period .................. (3.308) (3.30S) (113,736) 

Net lou ... . .............. (3,308) (1 10o42S) (113.736) (6.789) (67,42.5) (181. 161) 
Balance at end of period •.. . (3.308) (113.736) (113,736) (10,097) (181.161) (lbl, l 61 ) 
TOTAL PARTNERS' 

CAPITAL ............. $120.130 $2.183,070 $2.183.070 $500.878 $2,227..549 S2.227.SC9 

Sec notes to consolldal.ed fuwlcial autcments. 
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• • REORGANIZED SPRINT SP£C11lUM L.P. AND SUBSIDIARY 
(A Donlcpc 1 SUip Eala'prile) 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. BASIS OF PJli!SEHTAnON REORGANIZED SPRINT SPECTRUM L.P. 
Prior co July I, 1996.mbll•nd•llyall wirdaa IJI w L .. c ofSprilltSpectnlm LP. IUid p•bQdfay IUid Sprillt 

Spec:aum Boklift& Coalplui), LP. IUid ~ ("Boldl!lp") ~ cooductcd &I Holdinp llld subsuod.all) 
all opmdnJ - llld IJ.billda, wldi cbe n oeprioo oldie '-'ar iD Ill UIICOCIJO!i"•l"" l lilwlc!iey (ICC Noce S) 
llld the ow111:nhip IIIICI'Cilla PCS ncen._ were bcld • Holdlap. AI of Jul) I. 1996, Holdlnp ll'anlfcrrccl tbeae 
oet WC!S IDd wlp!Cd ~ rclalcd co cbc witclc:a opentlons co wblcb it wu a party co Sprinc Spccuwn 
L.P. (cbc "R.ccqanlulioa"). 

For pwpc11c:1 of lbcK f!a•nri• l --· lbcK tnnqc:tioas bawe beai ltUWI u ll'aiiWUocls between 
CJ\llda Wider CM!moa ~ ...s • s f« Ia a - limiW co a poolitla of 1c1aat. 

Acconlinal), Sprillt Spec:lnllll LP.'1 b1JDic:al ftnencieJ 1WCma111 bawe been ruwcd co rellc:ct dlOio 
opcndoi\1 or Holdinp !hal~ lnnlfcmd on J11ly I, 1996 on a poo~ buil. Wonnatlon whh respect co the 
financial polidon&Dd raulcs of opctadOCII of cbc lieJ*ILe operadOI\I pookd llmln Ia u followw (Ln OOO'a): 

...... 
Spettrw LP. H....... C••tn•f 

Total Aads 
f'\eccm·hcr 31, 1994 • .. . . • . . . . • • . . • , , • , • , .• , .. . .... . , . . . . . . . s 123.815 s 123.815 s 123.815 
December 31, 199S .. .. • • .... • • • .. • • .. • .. • • • .... •" • •" • • • 2.211.918 2.U4.343 2.244.343 
Marth 31, 1996 (lloaudlccd) . .. .. ... .. . ... : .. .... ......... . 2,258.861 2.338.666 2.338.666 

Partn~n· Cap.ltal & ACCUIIilllalcd Ddldt 
December 31, 1994 .... ,. ......... ,., .... ,., ......... , , .. . s 120.130 s 120,130 s 120.130 
Dccembcr31. IS19S .... .. . .... .......... .. .... ... ..... .. .. 1.201.7()( 2.178.069 2.183.070 
Matc:b )J. 1996 ("M'wfi""") •.. •... •• .. , .. ...... . ... . . ..... . 2.l48.40S 2.224.298 2.227.$49 

Net Loss 
Dcc:cmbc:t 31. I 994 . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . • . . . • . . . . s (3,308) s (3.308} s (3.308) 
December 31. 1995 .... .. ... ... .... . .......... .. ...... .. .. (49..S31) (1 10,429) (110,42.3; 

M~31.l996(unau4hcd) · · ···· ··· ·· · · ··· ·~ · · · · · · · ······ (36.299) (67.425) (67.425) 

The l'atu!alhip, u wed In tbeae financial awcmucs. rcfen co Sprlnl Spccm.m L.P. llld sublidlaty 
lnchui~ or chose opcudow 0( Holdinp combined cbacwilh. 

The lioanc:hl iD!onnacioa a or March 31. 199611Dd f01 !he ditu month periods ended Marth 31. 199S and 
1996 iJ u.nalldiccd. The Pannuship bcUeves audllnfonnatlon lncl~ all adjiiSUDCJ\11 (consiJtlna oaly of nonnal 
rc.cunin& adjUSimCDII) nectQat)' co pacnc fairly !he cowolldac~ llnancial polidon. rc~ulu of opcntloi\1 and 
cuh fto101. 

l. ORCA.NIZAnON 

Sprin1 Spc:c:wm LP. ll a Umlt.cd ~p fOI"IDOd Ill Ddawve 011 March 28. 199S. b) Sprlnl Spcc:uwD 
Holdlna ~y. LP. ("Holdlap") IDd M~ LP. (coUocdwely, the " Pinncn") wblcb wuc formed by 
Sprinc EnlCIJ)Ncl, LP. ("'Sprillt"), TO TdcsJI-y Sa ;ica. IJic. ("TO"). Cox Telephon) Patmcnb.lp 
("Colt" ) and Comcut T~lqlhony ScMc:a ("Comcw"). The P&nnmhip wu formed punll&lll co I 
rc«&anlwion of cbc opcnulOGS of an c.Wdna peruxnhip, WlrclcuCo, L.P. In Man:b 199S, ue partnen of 
WlrckuCo, L.P. 1n.nafcti'C'd chelr IDICtal In WINiaiCo, L.P. co Holdlnp. The PIIIDCl'llllp IDd cctUin ochu 
allll.l.alc4 J*UIUShlps.,. dolq t. .. a~_, u Sprillt Spoaz-. 
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REORGANIZED SPRINt' SPECI'RUM L.P. AND SUBSIDIARY 

(,\ Devdop nt S .... EcW'prill) 

NOTES TO CONSOLIDATED FINANOAL STATEMEHl'S-{ConUc!Kd) 

The PanDcnllip U COMOI'di•eA Widl lll fllblldiary, Wircla.ICo. I.J.P. 'Jbac cndtla are ckvdoptliCIIt IIAIG 

entaprisca.. The pGitiiCtl ol Sprim Spec:u- L.P. baYC !be followlo& ow-.blp lmaau u o/l)ecrmbcr 3~. 

199$: • 

Sprint Spccuum Holdlllc Compury, L.P. (lcncrals--l. . . . . . . . . . . . . . . . . . . . 99S 

MinocCo, L.P. (limllOd s--> . . .. . .. . . .. . .. . .. . .. . .. . . . .. . .. . . . . . . . .. . . • .. 
. 

Oc1 Fcbnwy 29, 1996, die Pan.nblp'1 - wu chaopl from t.UjorCo Sub, L.P. 10 Sprint Spccaum 

LP. 

On May I$, 1996, Sprim Spoanam Equlpmall Comj,uy, LP. ("Equlpm=Co") IIIII Spriul Spccuum 

Realty CompADy. L.P. ("~") w rc orpniud u aubeidlarica ol SpriDt Spectnun LP. IIIII MJnM:o, LP. 

for the purpose oC boldlaa PCS oetwOft·rd&led UIICU. On May 20, 1996. an ldditlonal lUbeidWy of Sprint 

Spccuum L.P ~ SpriDt Spccuum F'IIIIIII:C Corpondoa. wu also (Cifml:d 10 be a co-oblicor o( cuuln propolied 

debt financ:iaa. 

Vt tlll<tw Fonrt411Dtt oNI ~ Jo!D( Vcmurc Fomwioa Acrumut ( !be "Fonnatlon A~"), 

cWcd u ol ~ 14, 1994, IDII ~ amcodcd u oC Matd\ 18. 199$, IIIII l&n'W)' 31, 1996. wu 

en~ Into by Sprint Corpondoa. Tele-Communications. lne~ Cox Communlulions. lne., IIIII Comc:ut 

Colporallon (collcalvdy, !be "P~R~~~a"). J)W'IIWit to wblc:b the panlu aan:cd to form cctUln entltlea to (I) 

provide oatlooal wirclcu ~ aavio:a, illcl~ ac:qulsitioa IIIII de'tclcpmeDI ol pcnocuJ 

eommuniCillo!u ICIYic:c ("PCS") liccwf, (U) develop a PCS witdess ayatcm in 1be Loa Anaelea.San Dieao 

Maj« Trad!IIJ ~ ("MTA") , aad (lU) take cenaill Olbcr aocdona. 

On Octobct 2A. 1994. W'II'CieuCo, L.P. wu Conned md on t.Uzdl18. 1995. ldditloorJ pattDCnhip& wc:rc 

Conned consiltlna o( Ho14inp, ~. L.P., NcwTelco, LP .. and Sprint SpecWm L P. ' "of Dceembcr 31, 

199$, Hold!Jip beld ownmhlp lllceaeau ID NeWT cleo. LP. 1D11 Spriol Spccuum LP. (whic:b bolda a 99S aencnJ 

p&IUlCr intaa~ in W'crclcsaCo. LP.). MliiOICo. L.P. held 1be rcmalninJ ownentup inltrelll in NcWTelco, LP., 

Sprint Spectnlm LP. and WlrcleaaCo. L.P. at l)ecrmbct 31, 199$. An additional p&ttDCtlhJp. Cox-California 

PCS. L.P ~ Is propoiCd 10 be (Cifml:d by Holc!IDp IIIII .-her entity alllliaud with Cox Communications, lex:. 

ror the purpose or hold ina and devclopinc a PCS ay~~em usina 1be LA-San Dieao Ploacet'• Pn:!tmiCC Uccme. 

The Panncn bavc apud 10 eontribu:e up 10 A agrepu o( $4.2 biUion o ( equity 10 Holdla&J 10 1be ext.ent 

required by 1be aruwal budcet of Holdlnp. u approved by 1be Pannen. AI of Ma.rdl 31 , 1996, appro.tlm&tdy 

$1.4 billion :had been contributed 10 Holdin&J, or wtUc:b approdma~ly $2.2 billion nad been conaibuled to Sprint 

Spectn1m LP. IIIII Ill "'"'ldla')' aad the rcmalnlna S0.2 bUUon bad been conaibuted or advanced 10 111 

UncoaJOlicWcd ~In-(- Nocc 5). 

PartMnlolp A,rttJIWN-lbe Anvodcd and Rawed ~ o( Umitcd Panncnhlp of MajorCo Sub, 

L.P~ (the "MajorCa Sub ~"), dated u of March 18, 199$, amon1 Holdin&J and MJnM:o. L.P. 

providel tlw 1be purpoiC o( 1be Pan:Dcnhlp Ia 10 cnpae In wirclc:u commu.olcatlocu ICtVka.. The MajocCo Sub 

Aarctmut providea (or 1be aovernanco and admlnlwatloa or pl~~Ulmhlp bwlneu. allocation of protlll and 

lossel (mclllllina piO¥iAoDI for spcdal and ~ aJioadonl). w allocatlonl. tnDJaetionJ with petiiiCt'l. 

dlJpositlon of pi/UICnllip lntcrcJU and ot.bct tD&Ila'l. 

The Maj«Co Sub Apument providu (Ot apical to be contnbu~d by the Panncn. punuant 10 

circumwnca dcftocd lo the MajoiCo Sub~ c.qu&IIO Holdin&J' lnt.etat in WirclusCo. LP. and cub 

In the amount of $$,000,000 (ot MlnotCo, LP.'alntercJt. 

The Maj«Co Sllb Aarccmmt ~y povldea for chc allocadon o( prol\11 IIIII lo&KI ftnt ID the 1mcnJ 

panner (Holdln&J) and loCCOCidly to the limited panner (Mii\OICo, LP.), allu r lvlnc dfcc:t 1D •pedal allocat~ 
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UORGANtZED SPRINT SPECI'RUM LP. AND SUBSIDlAkl' 

(A O.•clc,..._l Swp EII1CI'llrilf) 

NOTES TO CONSOUDA TED FINANCW.. ST A T!MEN'J'S--.<ConUniM!d) 

Atlcr apcd.al allocladona, prollta .,. allocmd 11111 111 lbe ctliUII p~~tter ID lbe u~ent or cumu!&dve ntt louti 
pr.vloully alloeatcd. S«onddy. lbe llmltad piJUIU b allocalccl prodtt 10 lbc u&enl o( cumuladvc oct loaea 
pRviowly tallocatod llldlbcn up 10 lhe cumulall.., Prdemod Rcwm. u cldilloCd. The sccaaJ piJUIU Ia alloaolcd 
all remalnlq pro611. ~ ltC allocllod. after ~ JpCdal llloN!ioN. 10 lbc ac-a1 penncr ami! Ill 
capiw - is :r:ao ...s ICIDdly co lbc limited piiUICr 10 lbc - ol iu caplw accoua~ ""''"" Any 
rcm•lnlaa klues 1re 1DocMed 10 lbc a-ni ptnncr. 

The llnanri•' mt.._, have been jHtplled from lbc dale of inceprioo, October 2.4, 1994, ret Wi~JcuCo. 
L.P ~ &Del MIR:b 28. 199S. fet ocbctCOIIJOIIcbiCd aubll4l.vic:a, thtoup December 31. 199S IIICI rcatMed 10 lnc:lode 
ccruin opc:nliocu of Holcllql U dltawed In Noce I above. The wcu, llabifuics. rwJitJ or opcrad0111 IIICI cub 
nows or entldet In wblcb die Pannetlblp bala coouolllnai~J~Uat have bcca COIIIO!idalcd. 

lbo Umiled pannc:nhip i.nlen:SI or MloocCo. L.P. In WitcleuCo. L.P. b rtliCCICd u I miDOrity lnte=~. 
l'llnUIIII 10 lbc A_..ded &Del Rallied~ of Umhcd Panncnhlp o( W'trdeuC4. 1-P. ("W'1ttlessCo 
AJIICallall"), MioorCo, L.P. bu 1101 bcca IIIOCIICd any louca incumd by W'JtdcssCo. L.P. lbo W'1ttlessCo 
Aarcemea~ sdpW.ates !bat all 1oua ue 10 bo lllocl•rd 10 Sprint SpccWm L.P~ lbc acnerll pumer. umiJ lbc 
aeMnJ ptnnc:r'l capilal ICCOUDt b dcpleled. All alarUflcant lnr.en:ompo~Ay IICCO'IGIS &Del cnnucdons have been 
dlmJIIIICd.. 

PartN Ulllkrnrkllll-llll!ddidon 10 lbe MajocCo Sub Aarecment. CKb Patct11 bal entered Into an •&J'OCI1lCnt 
whlcb provldu for ceruln undclllldnp by c.acb Parct!1 In f•vor or ocher Parulcn and wbkh lddruscs cc.Wn 
obllptions ,of lhe Pam~t pertallllnaco l~eii!J illeludlna proY!Jion of wvicu. coalldtntlallcy. lottl,n owilctiliip. 
purchulna. reslriaiOIIJ on cliJpoaltloo and ccttain Olhcr manus. 

D~vc~ptrWII s~, ENc,Uu-The Panncnhlp and hs nbaidiuy an: development SIIIC cntapriscL lbo 
IUCCCU O( thcir development U depmdali OQ I aumbcf or buain< ' (ICICO, inc:ludiDI accwin& l'irwx:'ta& 10 
complet.e lldWcri: COI\StniClloft and fund l.nitlal operallons, •ucx:cufully dcploy'tnalbc PCS nc:twork and I!Wnina 
prolillble leveb or mar1td dem&rld Cet PIIUlalbip product~ and services. The Plnnuship and lu aubaldiariea 
ha vc nor yet aCIICI'IIcd opcndQa rcvenuea. 

3. SUMMARY OF SIGNIFICANT ACCOtJNTtNG POLICIES 

Ctult aNI OW. Eqvi\OC!lt>W-The P&nnenhip coosldcn all hlahly liquid l.nstrumcnt:s with oriclnal 
maturi!leJ of three ~ or less 10 be cub cqulvalenu. 

Proturry. Pllw tlltd Eqldpo!wlll-hoputy, plaot and equipment arc Slllcd 11 cc.t. C4cuwaloa wortc Ia 
propua tcpRICtiiS cosu laaatrod 10 dellp IIICI - lhc PCS ftelworlc. Rqlalt and ~ COlli arc 
chlracd 10 expa~MO u 1acurred. WhcD telecommualc:ltlo plant Ia refired. or otbctwiM dlapoled of. ill book 
value. act oJ Alvaae. is c:barJcd 10 ~ dcpreclldon. Propcny. plant &Del ·equlpmclll arc dcpc'eclaled 
ualna the atral&bt·tine mclhod bucd oo e~tlmatecltUCM Uvc:a or the uscu. Dcprcelabto Uvea ranac Crom 3 to 20 
yean. 

lnV£JaruN Ill PCS l.JurtUS tiNJ Oth4r /,_.lblu-Durina 1994 and 1995. lbe Federal CommwUcatlons 
Commluioa ("FCC") auc.doncd PCS 1lcalses in apcdJic aooanphlc ICtVice ueu. lbo FCC aranu UcCJISCI f« 
terms of up 10 tea Ycatl. &Del ~y anna reacwa1s I! !he llc:cnuc bu complied otilh its liccnlc obllptlocu. 
lbo Panncnhlp belie- It hu and will COIII!auc 10 -Ill nqulrcmalu l*"'U'IY 10 accurc rcocwal or ill PCS 
li«naes. Tbc Par1ncnblp has I1Jo lacumd - u~11Cd with miaowa'IC rclocalloo In the const '\lc:lioo o( the 
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REORGANIZED SPRINT SPtCTa.UM L.P. AND SUBStDlARY 

~ Dtftlopmalt scaae Enttrprbt) 

Non:s TO CONSOUDA TED FINANCIAL ST A TEMEN'TS-(C4nUnucd) 

PCS network. Amonlzllioo ol PCS ~and mlclowavc ~loc:adoa c:osu will COCimll:nCIC u c:adliCtVlc:e .vea 

bccomu opuallonal, o- csdm!!ecl IIICful Uvea of 40 years. No amonlr.ation expense wu rcconlcd In 199$. or 

In the period from Oclobcr 24, 1994 (dlle ol hapdOtl) 10 Dcc:cmbu 31. 19 )4. No lntucs~ hu bc:cn IDCIIITOCI or 

capiWiz.ed pcrtalAlq 10 die ecqai111ioa of lbo PCS !Ieee .a 

The OliiOIDI value and mnalnlnl IIICful Ufo of lnll.llJ!blc well are tubject to periodic cvaiiWion. The 

Panncnhlp cumnlly apccu the c:any!D1 amOUIIIIIO bo rutty =ovuable. lmpalrmc:nta or lnL&nalblcs and lona· 

lived UJCI$ are ntencd boucd OD aa nod'Komucd caab ftO'OI mc:•hodolol)'. 

lf!COfll4 TAUI-Tho PlnDer&hlp bu IIOl provided for (cdaal or IWC income wes 1lncc tuch wcs arc the 

ruponslbiUty of the Individual Plnncn. 

Finlmc/JJII~All of the l'armenbip'a ftiWICial mswments. indudltll cash and cash equivalents. 

~ivablcs !rom affiliates and ICCOUiliS payable are abort.cerm in nature. AccordlniiY, the balance thcct amounts 

approximate the fair value of the l'lnnmhlp'a llnanclal lru:uumenll. 

Uu of t:Jtimctu-Tho~ of Jlnonrial JWclna!IS in conformity with &coenlly .ccepccd accounti"i 

principles rcqulrcs IDIIIIfCII!GIIIO ll!lke arim11n and usumpdona that .aft'ect the tqJOflcd amouDIS or a.sseu 

and llabiliucs and dlsclocure of~ aueu and Uabllltlcs lithe d.ate or the ftnancial llatcmenll and ~poncd 

&mOWJII of ~vcouu a.ad expeiiiCI duria11be repcxtln1 period. Actual ruulu could differ f10m those estim.llea. 

4. PROPERTY, PLANT AND EQUIPMENT 

Propc:ny. plant a.od cqulpmtlll conaialcd of !be (ollowin& 11 D«cmbct 31. 1995 a.od 1994: 

,,. 
Office (umi~ L'MI tixnlrcs.... ... . . . . .. . .. . .. . . . . . . . .. $450,910 

TdccommwUcalioas plant-<OGSr:ruction worit In pro~=f .. 

450,910 

Leu tCCW~~Uialcd deprccilllon .. . • .. .... .. • .. • .. . .. .. • . (37,716) 

s 2.901,633 
29.200,461 

32.10'2.100 
(204.721) 

$413,194 $31 .897.379 

S. INVESTMENT IN UNCONSOLIDATED PARTNERSHIP 

On 111llUII)' 9, 1995, Wudeueo, L.P~ ecquited a 4911. limilcd pannenhip lntucs~ ln /.rnulcan PCS, L.P. 

("APC"). American PtnoaaJ CommunlcadOQ&. IDe. ("APC, Inc.") iJ lh< &enetal penner. The lovaU.ICDC In 

APC IJ accounccd for under !he equlcy method. SWNft.lliz.c:d ftMnclal lnfom~&llon or APC u oc and fO< llle year 

ended December 31, 1995. iJ u foUowa: 

Total a.s;.aec;s • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • . • • • . • • • • • • • • • • • • • • • 

Tocal llabillda .................. .. ........................ ... . 

T ota1 re-ven.~ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Net lou ............................. .. ........ .............. . 

P· IO 

S2J7.3tl.784 
171,179,908 

5.153.469 
51,551.446 
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REORGANIZED SPRINT SPECTRUM LP. AND SUBSIDIARY 

(A Dmlopmmt Stap Enttrprile) 
NOTES TO CONSOLIDATED Fl.NANCL\L ST A TEMEN'I'S--{ConUnutd) 

The foUowlna !able IWIIIII&riul !he IWlll and rquJta or W"~lcSICo. L.P.'s inYCS~me~U In APC as or Dcttmbcr 31. t99S: 

Bc:Jin,n.iq ~· ...... ••.. .. . 0 ••••••• ••• ••••••• 0 0 0 • ••••• ••• 

Paymea~ for CI1J opdoa ................ .. . . ..... . ............ .. .. Capital ~'"'bulions • • • • • ••• •• 0 0 •••••• 0 • • • • • 0 • • • • • • • • • • • • 0 0 0 • • 0 0 • 

Equjty In louea ........... .. ..... .... ................... ....... . 

S13,4-42.,000 
10.000.000 
98.330.068 

( 46.206.097) 
Enditla inva~~J~eS~t ........ . . .. .. . ... ·. . • • • • • . • . . • . . • . . • . • • • .. • • . . S8S.54S.971 

The unamoniwl exceu of WltelwCo, L.P.'a Investment over Ita equity In the undcrlyina net u~eu or APC at tbc dale or acquisillon was SIO, t39,4S9. The excess lnveslmcnt&IDOUJU Is amortiz.cd on a waicbt Uoe basis over an cslimalecl useful life c r 40 yeaR. Amortiulion included In equiry In toss of uliCOIIJOIWud pattncnhip YfU $239,727 fgc 1M ycu ended Dectmber 31. 199S. 
W~tuseo. L.P. ~- an ai!Ulalion fcc or 311o or Jl'li'S rnct~lld from APC f0< APes affiliauoa ..;lb lbc Spri.ot Spccwm bnsj-

Thc ca!ll opdon In APC IICQUircd on laniWY 9. 1995, provides W"trelcasCo. L.P. with lbc ricbtiO purthaac an ldditional lntemt in APC from APC. Inc. In &111111&1 incremeftll tq!Min& live yeaR aha lbc inltlal PCS nctwort build-out is complelccl. The 11111 lnc:runcnt. an lddition&l 2~ or lbc APC, Inc. owncrmip lntercat. can be acquired In C¥h of lhc tlnh throuah acventh yea~~ with the n:malnlna lntcn:st available for purchaac In the clahlh lhrou&h tenth year. APC. Inc. alao has the riJhtiO put a portion of hs owncnhip int.cn:St 10 Win:lessCo. L.P. on an annual basis In an ~~ n:pacnllna lbc pater or (i) onc·tlfth or APC. Inc.'s initial pcn:cnu.ac lntcrcat or SJ 1lo in APC or (ii) 1M portion or APC. Inc.'s interest equal to APC, Inc.' a obliption for annual FCC payrntntaiO be mldc by APC. beainnina afttr !he ccmplction or the inltlal PCS ne!WO!t b'dld-our. thtouah 111e linh annivcrury dale. Tbc =lsc price or !he call and pur opdons an: butd on !he Fair '/aluc, u defined.. of APC ulbc date or e.wdac. 

Ourina !he lnltlal five yur build-our period. which beaan In Occcnlbcr 1994. APC. Inc. and WlrclcssCo. L.P. an: obUpuc! &J followJ; (a) APC, loc. l.s obUpltd 10 IDJU apiL\1 tolllributkw ill 1A ~~equal io the •ureaue principal and ln~cat paymcn1110 lbc FCC. provi<kd APC. Inc. has sufllcienl cash !lows 0< can obtain financlna from • third pany; (b) If APC. Inc. Is unable to meet such obU&IIIon, WlrclessCo, L.P. iJ rcqui.Rd 10 contribute the shonfall, upoo cen days prior llOdcc; (c) W"udcasCo, L.P. iJ required to conlribule equity 10 APC ncccswy foe opcrlllona up 10 an amount of approxlmau:ly $98 mlllion; and (d) Win:JcuCo. L.P. Is obliaatcd to fund tbc cash rcquircmenll or APC in excess or that described in (a), (b), and (c) above, In the fonn of either lo.ns « addition&! capital up 10 a total or S27S million (includina 1bc amount in (c) above). Conulbutioou In excess or $21$ million. bowner, require approval of WltdessCo, L.P. and may be mldc In lbc form of aMjdooal equity or louu. Under ccnain drculnSUIICa, APC. Inc. bu the: riabl and Is obllpled to uctcisc lu put rl&ht 10 the exLCrU nccawy 10 fund addiliocal capital conuibulioos.. As of Dec:cmbcr 31. 199S, $98 million or equity had been eootribu~ and $6$4,982 o( pettMt advancca had been uleftdcd. Ouucandina pettMt advances wtll be _.recounc and bat inletat at an IJI'CIOd upon ..u and will be payable at such time w!Kn APC lw aufllc:lcnt fun.dl 10 permit n:paymcnL Sublcqucnt 10 December J 1. 199S. and throuah Marc:h 31 , 1996, Si13 million or addlllon&l advance~ were uiCDdcd 10 APC. 

The pannaship aan:cmenr bclwccn Wln:lcasCo. L.P. and APC, Inc. spcdftca thatlosiCS arc allocated bucd on capital conulbudons and ccnaln ~!Kr fKtora. Under the «jully method. Wi111leasCo. L.P. hu recoantw! tJ\e majority or the pastncnhip lossca 10 cl&lc In Ita 1\nancial awemen11 buc.d on iu cap~tal contributions and conuniuncnu 10 provide initlal fundinJ. Lou allocaiJons in the futwe may vary llcpcndioJ on addidonal c:apiw contributions or APC, Inc. 
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R£0RGAJ"llZED SPJUNr SPECTRUM L.P. AND SUBSrDIARY 

(A Dudciplllmt Stqe EntcrpriM) 

NOTES TO CONSOLJDA TED FINANCIAL STA TEM£NTS-{ConUn-t) 

6. EMPLOYEE BENEFITS 

The PllttlllttShip maiDialu lban-4am and loaa-4mll iDccnllve plana. AU ucmpt emplo)'ca ate cllJlble for 

lhe allan-cam IDo:allive plan commend., at daLe ol hit-c. Sbort·lam inccauvc compcnndon is based on 

in«nnlvc l&rJCU cstJNidw! for cac:b pceidoa b&uod on lhe P-.hlp'a OVCdJJ .,_pcnurioa &~n~qy. TatJCU 

cocuain bocb u ob.jedlvc l'ltulalhlp cc IIIF ' Oland a pcnonaJ objccthe componct\1. 

Employees IIICd.llla cctta1n dlpDI!lty n:q~ ue consJd=d pastid panu in lhe lona-~am incultive 

plan. l..cxl~:-cam inca~tive cocnpcnsadca is bucd upon lodividu&l pctfontWICC. !be achicvcmen~ of ccruiA 

pannenblp eo&~~ and !be IIIIAqCUICDl of depanmul&l cosu. 

Employees pctfOI'IIIIIIa ICrYk:Q tor !be Pvtnenblp wen: employed by Sprint Cotpontion thtou&h Deecmber 

31, 199$. AmouiiiS paid t.o Sprint CorpntiOCI rW1iJ1a t.o pttUion apwc and cmployu conuibullons 10 !be 

Sprint Corpontlon 401();) plan for lheae employees approximated $323.000 In 199$. No IJ'Iymenu wae made 

thtouah December 31. 1994. 

Savln11 11nd R~tlnlfllllll P/.an-afectlve Jat11wy, 1996.1be Pattnmhlp establilhocd a &&v\np and miremoent 

pnllnm (lbe "Sa-.iJip Plan") (ex ccula employees. which is intc.odcd t.o qll.ltify under SccWo 401{lt) of lhe 

lnt.ernal Revenue Code. MOll ~ fuJI-time, and c:auln pan-time. employea ate cllJihle t.o become 

participantS ill !be piiiL Puticlp&DII mate conuibuticas t.o a bulc bcfon: w account and supplemental belen 

w account. Tbc mulmum COOin"'bodon foe any patticiiJ'IOI foe any yar is 16~ of IUCb panidpant'l 

compcnu•m For each cllalble ~ wbo e.l<cu to panlclpate in !be Savina• Plan and rnaku a co.1tribution 

to the buk bcfoce w accoulll. !be Pauw:nblp maka amalddna c:orttributloa. The m.w:hJo:• eontributioru equal 

5(W. of the amow11 of !be bulc bctcxe Wt contribution of each pattkiiJ'IOI up 10 6~ of such cmploycc'a 

contribution. Contributions to !be Sa-.iJIJI Plan ate 111-.cd. at lhe panidiJ'IOts dlsctuloa. ill ae¥U"Il clc:aiiJW.Cd 

inv~t fuoda. Distributlocu from !be Savlnp Plan acnenlly will be made only upon retirement ()( olhet 

tcnnhw.ion of employment. unless defmcd by lhe panidpanL 

Profit Shari111 (/Wtfn.~nt) Plmt-Etfectlve January, 1996. lhe PaMcnhip CJUbUahcd a pro/it alwln.a piiJI 

foe its employees. Em;>loyees ate cll&iblc 10 patt.idpate In lhe plan after complcdna ooe yar of acmce. Ploftt 

aharina C100tribulloru ate baled on !be COillptlll&lioa qc. and ycm of ~ervi« of the employee.. Plotlt dwina 

contribudona ate depcelted into Individual accounts of lbe Pannenhlp"s •OI{k) plan. Vadna occun once a 

ponlclp:uu C()(nplerea ftve yean of aavlcc. 

7. COMMITMENTS, CONTINGENCIES AND SUBSEQUEI'IT EVENTS 

0/H'ratilrf Lt41ts4flnlmum rental comm.ilmc:Ms u of Dcccmbcr ll . 1995. for all noacano:dable opcmina 

leases. coaslslitla prilldpally ot lcaaes foe olllc:c apece and c:cJI and switdlalrcs. ate u followa: 

1996 • . • . • . . .. . . • .. • • • • .. • . . • .. • • • . .. • .. • . • • • . • . .
 • . . • . . . . • • • . . . . $1.642.41$ 

1997. .. . • . . . . . • . . • • . . . . . . . . . . .• . . . .. . • . . . .. . . . .• . .. . .. .•. . . . .. . l.ltS.ltS 

1998 . .... . •• • . . . . .• . .• . .•. . . . .• . . ... . . .. • . .• . . . •. . . .. . . . . .. . .. . 1.318.578 

19'99 . .. •.... . . ••••.. .. ...... . . .. .... . .. . ...................... 1Jl 5.391 

2(X)() • 0 • 0 • • • • • ••• 0 • • •• • •••• 0 • 0 •• • •••• 0 • ••••••••••• 0 0 • 0 •• 0 • • • • • • 1.231.991 

'TllC:R.IItc.r • • . 0 • 0 • 0 0 • • • 0 • • • • • • • • • • • • • • • • • • • • • 0 • • • • 0 ••• 0 • • • • 0 •• • •• 0 ·.0..3 70 

$6.813.97• --
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REORGANIZED SPRINT SPECTRUM L.P. AND SUBSIDIARY 

(A De¥dopmUtt S'-&e Eot.rprlle) 

NOTES TO CONSOLIDATED fiNANCIAL ST A TEMENTS-(Coclllnued) 

. Subsequent to December 31, 1m. and tluoush lvWdl 31. 1996, the Pannc:nbip cntcred into ae~ 
sianillcant opcntlna le&~e~ with minimum renlal commitments ovu the u- or the leases or appn~.tlmatcly S$8 
m!llioa. 

GIOU I'CIIW expcme a,urepiCd $687,486 and $104.$73 for the year ended Occember 31. 199$ and for the 
period from 0c:1ober ::.1. 1994 (dlle or LDccpdon) to December 31. 1994. re~pcctively. and 1.1 inclu&d In aeneraJ 
and lldmlnUuallve CJtpeiiiO ill the coo.al'd'led stat·_..~ or operatlOIIJ.. Ccnaill ~ conl&in renewal opdocu 
that may· be cxadsed from tlmc to time and are c.xcludcd from the lbove amount~. 

PI'OCJ/.rtmtlll COII110Cts-On J111uwy 31. 1996, the Panncnhlp entered into procurement and servicea 
contneU (tbc "Proc:urc:mcal Conaxu") with AT~T Corp. (A~bscqucndy udJlled to Lucent TcclllloJosjca.l.ac:.. 
"Luecru") and N~ Tclecom. llw:. ("None!" ud lOJetbcr with Lucent. the "Vcnclon") for tbc cnaincerina 
and CODitniCdoa or a I'CS natwodc. Bath COCIIriC1 provlclea for an llllllal ICnD or ~n yean with rencwa!J for 
addldonal onc·yw- periocb. 11lc Vendors mlllt achlcvc Nbliandal c:ompledon o( !be PCS DCtwcxlc within an 
established time frame and In acconSIIIce with critaia tpedll.ed ill the Procuremenc Conuaas. Pridna for tbc 
inlti.al cquipme:nt. aoftwve and cncit-rina setVIces bu bcca esublisbed in tbc Proalremenc Conuxu. Tbe 
Procurement ContraCtS provide for payment CermJ bf.led oa dell very clactt. substantial completion dacu. and final 
accepcance clactt. Ia tbe event o( delay ill !be completion of !be PCS netWork. !be Prcxuremenc Coatraets provide 
for cetta1a &IDOWlts to be paid to the 1'111.11Cnhlp by tbc Veodon. The minimum commluncnts for the lnlcial term 
are SO.! bUiion and SI.O bllUoa from Lucent and Noncl. rcrpcctively, which include. but are no1 limited to, all 
equlprncnt required (Cif the catablbbmenc and inswlatlon or the PCS nctworlc. 

PIUdotu~ c-miDIIDIU-Tbe Panncnllip bu &110 entered into ~ts to IICqUire varioua cell and 
swiccb siles. Commicmeots to si~ acquisition vcndan are epproximacdy Sl$2 million and c:omrnltmcats (Cif 

coascruction contncu and pun:hues of equipment, handaeu and ocher servicea are approxima:cly $469 million. 
Such agreements have been CJtCCutcd by, or &Uiancd to, Sprint Speccrum LP. or its subsidiaries on or before 
July I, 1996. 

Vendor Flnanclnt- The Pannc:nhlp 1w obtained llnmcinJ wmmiuoonu from None I daccd June II. 1996 
for $1.3 billion and from l.uwlt dated June 21, 1996 (Of $1.8 bUUoa of multiple drawdown tcnn loan focilities 
(IM "Vendor Fili&IICiaJ"). 1hc Pf00UC1a or sucb flldliclea would be used to dnancc 1M pun:"- of aooda and 
servicea provided by tbc Vcnclon Wider the Procurcmcnt Conll1!CIS. The Vendor Financlna wc..ld be non· 
n:coune to. and will nOl be Juar&n~ by. the Parents and the Pannen. 

8otTOwinp unde:r tbc Vendor Fltwv:lna would be collatualiud by a lint priority lien (IM " Shared Uen") 
on (i) all or the pann(:mup lncuesu In W'treiCISCo, L.P ~ RaltyCo and l!qulprncncCo, (II) cc:tU.In lnwJlblc 
propcny useu and (Ill) any real propeny havlna a valuo puter than SIS million. The Shared t.len would servo 
u collacual for the Vend« Flnancloa and certain ocher IIIWIC!na from banb or olhcr partlea. not to ex cud a 
specified level. Sucb llnaocl111 would be uncoodldoaally JIIIRR~ by WireleuCo. L .P ., RaltyCo and 
EquipmentCo. 

Loans under the V endor Plnancina wc..ld amord.zc quancrly over the live year period comrnenclna oa the 
~ that Ia 39 moa1ha al\u the end of tbo oac·r- period durina which llucJ\ loans were made. 

Under !he Vendot: Plnanc!na. aubjoct io certain condltlona, !be Parinmhlp would be l'tiiUlltd 10 nuU 
mandaCCifY prepaymcncs of IOO'IIo of the'* c:ub piOCOeda of any aalc « dbpolitioo of Jubli<fu.ries Of any aalc 
of material well that ase no1 reinvested In tbc wirelc$s ~lcconunualcatioas bt•dc·•w. 

F·ll 
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REOROANJZI:D SPIUHT SPECTJlUM L.P. AND StJl!SIDlARY 

(ADti .. Of ad:st.&e~J 

NOTIS TO CONSOLIDA TID i'INA.NOAL STATEMEN'J'S-..{Coalhwed) 

Tho Parulcnblp ~be lble 10 cJoct thai all or my po!Uon ol lbe bonowlnp uncSu lbc V~ndof Flll&Ddrla 

beat In- at a rue per umam equ110 eldler (J) !be ·.ua plu. aa applicabLe maraln or (iil lbc 1!4nodoll&t rue 
(LIBOR) plut m "1'P"' •I' mqiD. Tho ABR Ia !be blsbcr of W !be rue ot IAicn:st publlcJy IMOIIDCOd by a 

~ beAt 10 be dl't m' ~ u ill pt.- rue In c:lfect at Ill pdocipel oftlcc In New Y ext Clly mel (y) lbc 

&da'l.l fwldl ctrectlve IIIII Ill-0$~. 

Tho Na.ld poniocl or die Veador f!oandna reqa1ta. u a condidoa co ruodlnc. 1bc comml1mt:nt 1>f , _,:a!n 

addtliooal II nandaa Cram lblrd-pll1ic:a. • 

s-t Cndit FGdlll)o-n. ~baa rcctlvcd a commllmt:lll f10m Oxmical Bank co provide a tully 

UDdc:rwrla.cn ICDlor c:ndlt !Killey, (!he "Balik Credit p.dlll)'") In die amowu ot S2.0 blliiOil. Tbc ptocccdl or 
lbc loul.t lllldcr the Balik Credit F ..ciUiy would be UMd 10 lhw~CC capital upenditutts. opcn.tlna laucs, lbc 

wcxtitla capital ncet. or Sprint SpocutliD L.P. llid tor pAIWtlhlp putp01e1. 

Borrowb1a1 lllldcr !be But Credit Fldlil)' would be uncooditioclllly ~ by WirelcuCo LP., 

IW.ltyCo mel EqulpmcetCo. 14 eddir.IO'\ ~ uo:kt the Bank CR>dit FadUI)' would be c:oll.a&a'a1lz. by 

lbc S1wl:d Ucn. Tho But Credit F8Qiily 'II'OQid be-·~ CO, and would DOC be auannJCcd by, lbc Pvalu 

or the Panzlcn. 

Tbe Baal: CR>dit Fadllty b exp«tcd to au•-· •lc•Uy i'td~ quuwty cornmencinJ five yean 1M 111tee 

months roUowlna lbc cloeJa& dale or IIICb faclllty and~ llinc yun allct lbc doaina ~ Subject to caWII 

c:oodidou, 1bc Panncnbip would be required to Illite manda•cwy prcpaymcnu or apply a 1 'OI'tioo or its uccu 

cub ftow co nlably reduce eommltmcnts UDder die 8mk Ctedlt FadUI)' and plq)aY lOillS under 1bc Vcodor 

FlnandnJ. 

The Putncnbip would be able co eLect thai an or a portion or lbc borrowlnJt u.nder lbc Bank Ctedla Facility 

bear lnww at a laiC per INIWD equl CO (J) the ABR plut 111 applicable IIIIJiin or (ii) lbc Ew'odollar Rate 

(UBOR) plus an appliclblc mqiD. Tho ABR Is !be tqber or (a) lbc rue ot lnutut publicly --=1 by lbc 

admiaisrntivc qa~~ u Ita p.imo laiC In ctl'ect 11lta prlacipel onlcc In New Ycxt City and (y) 1bc fcdcnJ 1\mdt 

ctfcctivc n tc from d- co lime phil 0.5~. 

The Bank Credit Fadlll)' and die VCIIdor Fitwlc!J11 would c:omain a number or llnandal opcntina 

COVCIWIII lbal, &IIIIXIJ ocher thiap. !imil die lbillty of lbc Pannctt.bip CO inatt eddllloaaJ Jft&bccdnuJ, crcaiC 

lit~U and oCbct ~ make JUniiiUIC obliJ1trioas malc.c dlstribudoea co puiDCn and rcputdwcs of 

equity, matt acquisltioas. inveJ'l!!C'I'I, Ioiiis aad advulca. IDCtJC or coasolidlle wilb l.liOCba a~dl)' or enpae 

In any lbutlncta oCbct lban lhe tclcoommonloadona J:.nsfacu and rclllcd bllslncucJ u wdl U rcwictlon.s Ml lbc 

ability of W'llCicssCo, IW.llyCo, and l!qulpmcotCo co Incur liabllldca or cnaa&e In non-dcalpmd acthri llet. 

L RELATED PARTY TJlANMCTIONS 

The Panncnhlp rcimbunca Sprint Cocporllion (« cataln ICCOW!dac. data pn!Cti&in, , and olbct rclalccl 

aervi~s. and for Cltl1ain cat~~ paycnenu mado by Spdal Corpcnllon on behalf ot lbc Partnu1hip. Tho Puw:nhlp 

it alloct!cd lbc costa of alldl acrvlca bued on cllnc:t uaac- Allocated ~rua ol approxima~.e:y $1,646,000 

are lacllldcd In ac-.1 and admlah••'llivc ''P"I" Ia die COII&OIIdaled alaiCIDCIII of opa'ltloN (« l99S. No 

rcim~l wu made throllah 0 •Iller 31, 1994. 
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' • • REORGANtZI:D SPJUNT SPZCT'RtJM L.P. AND SUBS1DIARY 

(A Dcodql t Slap lata'prile) 
NOTES TO CONSOLIDA TEO FINANClAL STA 'l'EMENTS-{ConUn!Md) 

PIIIDLe('n, LP. ad a Colt ataUalc- l'cnDDd b7 CCRIIa I'IIIUIUI, iDdividually and ccUcai\'Ciy, for lhe purpooes ol ptO¥idboa PC$ ~ OCI wlc:a Ia, lbdr R:tpO<d~ p?lr1lllbk ataL The Plnnenhlp, ba~ ~ ccnal.o cub Pl~ oo behalt ot PbilllcCo, L.P. and Out'• a.'! lim wj1J .rccdvc ~~~ for~ COlli~ piDa lA-[« ~ KrVIcca provided Ill PbDIKo, CJ>. aDd Out'1 ~ Jec"'!¥ Ill~ tram atalillelwe .-!Yiblca far JaVbs powldecl u ot Dei mber 31, 199S, ol $113:22$ iad Sl~ due tram Pblll!cCo, LP. IIIId. Co&'t ai'IIU•te, ~vcly. "' 

SprialiiCt: u lpllt far lhe I'IMcnhip Ill Ales of~ acMces. purdwcd for IUilc by lbc Paroiaib.lp from a ltl:d-pany povldcr. 

p.u 
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