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Common Stock

The selling stockholders named in this prospectus supplement are selling
4,000,000 shares of our common stock. We will not receive any proceeds from the
sale of the shares by the selling stockholders. We have granted the
underwriters an option to purchase up to 600,000 additional shares of our
common stock to cover over-allotments.

Our common stock trades on The Nasdag National Market under the symbol
"PCSA." The last reported sale price of our common stock on December 13, 2001
was $52.90 per share.

Investing in our common stock involves risks. See "Risk Factors" beginning
on page S-12 of this prospectus supplement.

Per

Share Total
Public Offering Price......uui ittt eeeeeenneeeenns $50.00 $200,000,000
Underwriting Discounts and Commissions............... $ 2.25 $ 9,000,000

Proceeds to the selling stockholders, before expenses $47.75 $191,000,000

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if
this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

Delivery of the shares of common stock will be made on or about December 19,
2001.
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UBS Warburg
William Blair & Company
Thomas Weisel Partners LLC
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You should rely only on the information contained in or incorporated by
reference in this prospectus supplement and the accompanying prospectus. We
have not authorized anyone to provide you with different information. We are
not making an offer of these securities in any state where the offer is not
permitted. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus or the documents
incorporated by reference is accurate as of any date other than the date on the
front of the respective documents. Our business, financial conditions, results
of operations and prospects may have changed since that date.

S-2

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying prospectus
that is also a part of this document. This prospectus supplement and the
accompanying prospectus are part of a registration statement that we filed with
the SEC using a "shelf" registration process. Under the shelf registration
process, we may sell any combination of the securities described in the
accompanying prospectus up to a total dollar amount of $500,000,000. In
addition, the selling stockholders may offer up to 4,000,000 shares of our
common stock under the accompanying prospectus. In this prospectus supplement,
we provide you with specific information about the terms of this offering. Both
this prospectus supplement and the accompanying prospectus include important
information about us, our common stock and other information you should know
before investing in our common stock. This prospectus supplement also adds,
updates and changes information contained in the accompanying prospectus. To
the extent that any statement that we make in this prospectus supplement is
inconsistent with the statements made in the accompanying prospectus, the
statements made in the accompanying prospectus are deemed modified or
superseded by the statements made in this prospectus supplement. You should
read both this prospectus supplement and the accompanying prospectus as well as
the additional information described under the heading "Where You Can Find More
Information" beginning on page S-73 of this prospectus supplement before
investing in our common stock.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this
prospectus supplement and the accompanying prospectus. As a result, it does not
contain all of the information that you should consider before investing in our
common stock. You should read the entire prospectus supplement, including the
accompanying prospectus and the documents incorporated by reference, which are
described under "Where You Can Find More Information."

As required by the terms of our outstanding indebtedness, we conduct our
business operations through two separate entities: AirGate PCS, Inc. and its
subsidiaries, and iPCS, Inc. and its subsidiaries. For convenience in this
prospectus supplement, unless the context indicates otherwise, references to
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"we," "our" or "us" refer to the combined operations of AirGate and its wholly
owned subsidiary iPCS and references to "AirGate" refer to the operations of
AirGate, exclusive of the operations of iPCS. "Sprint PCS" refers to Sprint
Communications Company, L.P., Sprint Spectrum L.P. and WirelessCo, L.P.
"Sprint" refers to Sprint Corporation and its affiliates other than Sprint PCS.
Statements in this prospectus supplement regarding Sprint or Sprint PCS are
derived from information contained in our agreements with Sprint PCS, periodic
reports and other documents filed by Sprint and Sprint Spectrum L.P. with the
SEC or press releases issued by Sprint or Sprint PCS.

AirGate PCS, Inc.
Our Business

We are the largest Sprint PCS network partner in terms of covered
population. We market and provide digital wireless personal communications
services, or PCS, to a service territory of approximately 14.5 million
residents with current network coverage of approximately 11.0 million residents
as of November 30, 2001. Through our management agreements with Sprint PCS, we
have the exclusive right to provide Sprint PCS products and services under the
Sprint and Sprint PCS brand names in our territories. Sprint PCS, directly and
indirectly through network partners such as us, operates the largest
all-digital, all-PCS nationwide wireless network in the United States based on
covered population, covering nearly 244 million residents in more than 4,000
cities and communities across the United States, Puerto Rico and the U.S.
Virgin Islands.

On November 30, 2001, AirGate acquired iPCS by merging a wholly owned
subsidiary of AirGate with iPCS. In connection with the merger, AirGate issued
to the former stockholders of 1PCS approximately 12.4 million shares of our
common stock and assumed options and warrants to purchase approximately 1.1
million shares of our common stock. The acquisition of iPCS increased the total
resident population in our markets from approximately 7.1 million to
approximately 14.5 million. We believe the acquisition of iPCS increases
AirGate's strategic importance to Sprint PCS. We also believe the acquisition
adds attractive markets as well as a nearly complete network build-out and a
fully funded business plan.

Our Sprint PCS territories cover 58 basic trading areas, referred to as
markets, in parts of South Carolina, North Carolina, Georgia, Illinois,
Michigan, Iowa and Nebraska. Our major markets include:

Grand Rapids, Michigan;
Greenville-Spartanburg, South Carolina;
Savannah, Georgia;

Charleston, South Carolina;

Columbia, South Carolina; and

Saginaw-Bay City, Michigan.

As of September 30, 2001, AirGate and iPCS combined had 369,952 subscribers
and total network coverage of approximately 11.0 million residents,
representing approximately 76% of the resident population in these markets. For
the twelve months ended September 30, 2001, we generated revenue of
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Competitive Strengths
Our competitive strengths include:

Our Attractive Markets. We believe that our Sprint PCS territories have
attractive market characteristics, including:

—— proximity to major Sprint PCS markets, including Atlanta, Chicago,
Detroit, St. Louis, Indianapolis, Charlotte, Raleigh and Des Moines;

—— relatively high median household income, population densities and
interstate traffic density;

—-— Sprint as the local exchange carrier in 30% of our southeast territory;
—-— fewer competitors in our midwest territory;

—— a high concentration of headquarters for large corporations in our
midwest territory;

—— numerous vacation destinations in our southeast territory; and
—-— a large student population, with over 115 colleges and universities.

Our Strategic Relationship with Sprint PCS. We believe that our strategic
relationship with Sprint PCS provides us with a significant competitive
advantage because of Sprint PCS':

—-— strong brand name recognition;

-— all-digital nationwide coverage;

-— quality products and services;

—-— advanced technology;

—-— established distribution channels;

—-— long-standing equipment vendor relationships; and
—— established back office support services.

Our Nearly Complete Network Build-Out. We have completed the network
build-out of our southeast markets and nearly completed the network build-out
of our midwest markets. As a result, we will be able to focus our management's
efforts and our cash resources on technology upgrades, increasing our market
penetration and improving operating efficiencies.

Our Fully Funded Business Plan. We believe our current business plan is
fully funded. Based on our current plan, we expect to generate positive
earnings before interest, taxes, depreciation and amortization, referred to as
EBITDA, in the third calendar quarter of 2002.

Business Strategies
Our business strategies include the following key elements:
Continuing to Improve Market Penetration in our Territories. We intend to

leverage the best operating practices of both AirGate and iPCS to more
effectively penetrate our markets.
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Capitalizing on our Affiliation with Sprint PCS. We plan to capitalize on
our Sprint PCS affiliation by using the strength of the Sprint and Sprint PCS
brands to market our PCS services with strategies tailored to our specific
territories.

Pursuing Efficient Migration Path to 1XRTT. We plan to efficiently migrate
our network's technology to "one times radio transmission technology," or
"1XRTT." 1XRTT will provide increased network capacity, faster data download
speeds and longer battery life for handsets.

Capitalizing on our Experienced Management Team. We intend to use the depth,
experience and ability of our management team to successfully execute our
business strategies.

Selectively Pursuing Strategic Acquisitions. We may selectively pursue
strategic acquisitions of network partners that have attractive market
characteristics, a fully funded business plan and a completed or substantially
completed network build-out. We also may attempt to obtain additional markets
from Sprint PCS.

Contact Information

Our corporate office is located at Harris Tower, 233 Peachtree Street NE,
Suite 1700, Atlanta, Georgia 30303 and our telephone number is (404) 525-7272.
Our website is located at www.airgatepcsa.com. Information contained on our
website does not constitute a part of this prospectus supplement or
accompanying prospectus.

The Offering

Common stock offered by the
selling stockholders...... 4,000,000 shares.

Selling stockholders........ The selling stockholders received their shares of
our common stock in connection with AirGate's
acquisition of iPCS. Each of the selling
stockholders was a former stockholder of iPCS.

Common stock to be
outstanding after this

offering.........i... 25,745,622 shares.
Over-allotment option....... 600,000 shares.
Use of proceeds............. We will not receive any proceeds from the sale of

our common stock by the selling stockholders.

We will use the net proceeds from the sale by us
of shares of our common stock, if any, pursuant
to the over—-allotment option, for general
corporate purposes, which may include:

providing working capital;
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funding capital expenditures;
purchasing or repaying our debt; and
paying for future acquisitions.

The Nasdaqg National Market
symbol. ..., "PCSA"

Risk factors................ Before investing in our common stock, you should
carefully read and consider the information set
forth in "Risk Factors" beginning on page S-12 of
this prospectus supplement and all other
information appearing elsewhere and incorporated
by reference in this prospectus supplement and
accompanying prospectus.

The number of shares to be outstanding after this offering is based on
25,745,622 shares of our common stock outstanding as of December 13, 2001. The
total number of shares of our common stock to be outstanding after the offering
does not include:

options outstanding as of December 13, 2001 to purchase a total of
approximately 1,918,325 shares of common stock at a weighted average
exercise price of $33.75 per share or an additional 770,109 shares
reserved for future grants under our stock option plans; and

warrants outstanding as of December 13, 2001 to purchase a total of
723,241 shares of common stock at a weighted average exercise price of
$30.85 per share.

Except as otherwise indicated, all information in this prospectus supplement
assumes no exercise of the underwriters' over—-allotment option.

S-=7

Summary Pro Forma and Historical Financial Data
AirGate PCS, Inc. and Subsidiaries Summary Unaudited Pro Forma Financial Data

The following unaudited pro forma condensed consolidated financial data
combine the historical consolidated balance sheets and statements of operations
of AirGate and iPCS. These unaudited pro forma financial data give effect to
the acquisition of iPCS by AirGate using the purchase method of accounting.

We derived the statement of operations and balance sheet data from the
audited consolidated financial statements of AirGate for the year ended
September 30, 2001 and the audited consolidated financial statements of iPCS
for the nine months ended September 30, 2001. The results of iPCS for the three
months ended December 31, 2000 are included in the twelve months ended
September 30, 2001 as follows (in thousands): Revenues--$11,340; Operating
loss—-$16,469; Net loss—--$20,155. This data is only a summary and should be
read in conjunction with the historical financial statements and related notes
contained elsewhere in this prospectus supplement for the periods presented.
For presentation of the pro forma financial aspects of this transaction, see
"Pro Forma Condensed Consolidated Financial Statements."
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The unaudited pro forma condensed consolidated statements of operations for
the twelve months ended September 30, 2001 gives effect to the merger as if the
merger had been consummated at the beginning of the period presented. The
unaudited pro forma condensed consolidated balance sheet as of September 30,
2001 gives effect to the merger as if it was effected on September 30, 2001.
Certain reclassifications have been made to iPCS' historical presentation to
conform to AirGate's presentation. These reclassifications do not materially
impact AirGate's or iPCS' operations or financial position for the periods
presented.

We are providing the unaudited pro forma condensed consolidated financial
data for illustrative purposes only. The companies may have performed
differently had they been combined during the periods presented. You should not
rely on the unaudited pro forma condensed consolidated financial data as being
indicative of the historical results that would have been achieved had AirGate
and iPCS been combined during the periods presented or the future results that
we will experience.

S-8
For the
Twelve Months Ended
September 30, 2001
(unaudited)

(In thousands,
except for per share
and subscriber data)

Statement of Operations Data:

Revenues:
S VIiCE TOVENUE . & ittt ettt ettt ettt et ee e enneeens $ 157,561
ROAMING FOVENUE . ¢ v vt ittt et ettt eee e et eeeeeeeeneenns 84,198
Equipment and other revenue............iiiiieeeeeenn. 17,455
N it oSN Y o = $ 259,214

Operating expenses:
Cost of service and roaming.......c.oeeu ettt eennneenns (184,202)
Cost of equipment.......iii ittt n ettt teeennennnn (38,923)
Selling and marketing. .. ...ttt iiiiiiiieeeeeennnn (102,948)
General and administrative........ ..., (29,002)
Noncash stock option compensation.................... (1,665)
Depreciation and amortization...........c.coiiieeeeonn. (98,641)
Total oOperating EXPENSES . v v i vt ittt e e eeeeenneeeeenns (455,381)
OPErating LOS S . v it ittt ettt et ettt e (196,167)
Interest expense, Net.......iiiiie it enneeeeeeeenns (44,742)
Other 1nCoOme. .. i ittt ettt e e e ettt et 772
Loss before income tax benefit........... ... . ... (240,137)
Income tax benefit. ... ..ttt ittt tnenens 69,284
DS N ¥ 7 = (170, 853)
Basic and diluted net loss per share of common stock. S (6.71)

Other Data:
Number of subscribers at end of period............... 369,952
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As of
September 30, 2001

(unaudited)
(In thousands)

Balance Sheet Data:

Cash and cash equivalents........c.ciiiiiiiinnnenn.. S 47,369
Property and equipment, net..........oiiiiiiennneennns. 407,487
Total ASSEL S it ittt ittt ettt ettt ettt 1,399,672
Long—term debt . ... ..ttt ettt e 466,326
Total stockholders' equUity..... .o ieennnennn. 743,903

Comparative Per Share Data

For the Year Ended
September 30, 2001

(1)Pro forma to give effect to the merger with iPCS on a purchase accounting
basis.

AirGate PCS, Inc. and Subsidiaries Summary Financial Data

The summary statement of operations and balance sheet data presented below
is derived from AirGate's audited consolidated financial statements as of and
for the years ended December 31, 1997 and 1998, the nine months ended September
30, 1999, and the years ended September 30, 2000 and 2001.

The data set forth below should be read in conjunction with AirGate's
consolidated financial statements and accompanying notes and "AirGate
Management's Discussion and Analysis of Financial Condition and Results of
Operations" included elsewhere in this prospectus supplement.

For the Year Ended For the Nine

December 31, Months Ended
——————————————————— September 30,
1997 1998 1999

For the Year E
September 30

(In thousands, except for per share and subscriber

Statement of Operations Data:
REVENUES s v ittt ettt ettt ettt et e e et eaeeeaenn $ - $ - S -
Cost of service, roaming and equipment........ - - -

$ 25,065 $ 172
(33,455) (136

9
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Total operating eXpPenSeS .« v ettt eeneeeenns (2,099) (3,801) (6,241) (89,589) (256
Operating L1oOSS . v it ittt ettt ettt (2,099) (3,801) (6,241) (64,524) (84
NEl 108 S i ittt ittt e et eeeeeeeeeeeeenneeeenennn (2,910) (5,193) (15,599) (81,323) (110

Other Data:

Number of subscribers at end of period........ - - - 56,689 235
As of December 31, As of September 30,
1997 1998 1999 2000 200

(In thousands)

Balance Sheet Data:

Cash and cash equivalents.......ooieeeeeeennn. $ 147 $ 2,296 $258,900 $ 58,384 $ 14

Property and equipment, net................... 17 12,545 44,206 183,581 209

Total assets. ..ttt 13,871 15,450 317,320 268,948 281

Long-term debt...... ..t 11,745 7,700 165,667 180,727 266

Total stockholders' equity (deficit).......... (1,750) (5,350) 127,846 49,873 (52
S-10

iPCS, Inc. and Subsidiaries and Predecessor Summary Financial Data

The summary statement of operations and balance sheet data presented below
are derived from iPCS' audited consolidated financial statements as of and for
the period from January 22, 1999 (date of inception) through December 31, 1999,
as of and for the year ended December 31, 2000 and as of and for the nine
months ended September 30, 2000 and 2001. Operating results for the nine months
ended September 30, 2001 are not necessarily indicative of the results that may
be expected for the entire year ending December 31, 2001.

The data set forth below should be read in conjunction with iPCS'
consolidated financial statements and accompanying notes and "iPCS Management's
Discussion and Analysis of Financial Condition and Results of Operations"”
included elsewhere in this prospectus supplement.

For the
Period from For the
January 22, 1999 Months E
(date of inception) For the Year September
through Ended = ———————————-

December 31, 1999 December 31, 2000 2000
(In thousands, except for per share and subscribe

Statement of Operations Data:

REVENUES . vttt et e e e eeeeeeeeeeeeensaaneeeesenns $ 215 $ 21,229 $ 11,614 s
Cost of service, roaming and equipment........ (2,179) (26,839) (14,789)
Total operating eXPenNSeS .« vttt teeeeeeeennn (4,858) (68,329) (42,245) (
Operating 1oOSS . v it ittt ittt ettt (4,643) (47,100) (30,631)

10
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NEl 10SS i ittt ittt et e eeeeeeeeeeeeenneeeeeenns (4,380) (56,157) (36,002)
Net loss available to common stockholders..... (4,380) (104,507) (83,270)
Basic and diluted net loss per share of common

STOCK .. v it e e $ (0.10) $ (2.33) $ (1.86) s

Other Data:

Number of subscribers at end of period........ 1,981 46,773 25,150
As of December 31, As of
—————————————————— September 30,
1999 2000 2001

(In thousands)

Balance Sheet Data:

Cash and cash equivalents........... $ 2,733 $165,958 $ 54,579

Property and equipment, net......... 39,106 129,087 198,161

Total aSSEeLS . v i i e e ettt teeennnnnnns 44,843 328,575 328,756

Long-term debt and accrued interest. 27,571 163,800 208,336

Redeemable preferred stock.......... - 114,080 121,548

Total stockholders' equity (deficit) 9,120 12,718 (53,879)
S-11

RISK FACTORS

An investment in our common stock involves significant risks. You should
carefully consider these risk factors and the risk factors in the accompanying
prospectus as well as all of the other information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus before
you decide to invest in our common stock.

Risks Related to Our Business, Strategy and Operations

We have a limited operating history and we may not achieve or sustain
operating profitability or positive cash flows, which may result in a decrease
in our stock price.

AirGate and iPCS have limited operating histories. Our ability to achieve
and sustain operating profitability will depend upon many factors, including
our ability to market Sprint PCS services and manage customer turnover rates.
In addition, a key factor in our operational performance after the merger
depends upon our ability to manage the growth of iPCS through the completion of
its network build-out and through implementing the combined company's best
practices to increase market penetration in iPCS' and AirGate's current and
future markets. iPCS will require significant funds for the continued
development, construction, testing, deployment and operation of its network.
These activities are expected to place demands on our managerial, operational
and financial resources. If we do not achieve and maintain positive cash flows
from operations when projected, our stock price may decrease.

Our stock price may be volatile and you may not be able to sell your shares

11
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at or above the price you paid for them.

The market price of our common stock could be subject to wide fluctuations
in response to factors such as the following, some of which are beyond our
control:

quarterly variations in our operating results;

operating results that vary from the expectations of securities analysts
and investors;

changes in expectations as to our future financial performance,
including financial estimates by securities analysts and investors;

changes in our relationship with Sprint PCS;

announcements by Sprint PCS concerning developments or changes in its
business, financial condition or results of operations, or in its
expectations as to future financial performance;

announcements of technological innovations, changes to existing products
and services or new products and services offered by Sprint PCS or our
competitors;

changes in results of operations and market valuations of other
companies in the telecommunications industry in general and the wireless
industry in particular, including Sprint PCS and its network partners
and our competitors;

changes in law and regulation;

announcements by third parties of significant claims or proceedings
against us;

announcements by us or our competitors of significant contracts,
acquisitions, strategic partnerships, Jjoint ventures or capital
commitments; and

general economic and competitive conditions.

The integration of AirGate and iPCS following the merger will present
significant challenges that could adversely affect our results of operations.

AirGate acquired iPCS with the expectation that it would result in expanding
AirGate's existing network and customer base and leveraging the best operating
practices of both organizations. Achieving the benefits of the merger will
depend in part on integrating the operations of the two businesses in an
efficient manner. We cannot assure you that this will occur. To realize the
anticipated benefits of this combination, our management team must develop
strategies and implement a business plan that will successfully:

manage our networks and markets;

maintain adequate focus on existing business and operations while
working to integrate the two companies;

combine two companies with limited operating histories;

12



Edgar Filing: AIRGATE PCS INC /DE/ - Form 424B1

manage each company's cash and available credit lines for use in
financing future growth and working capital needs of such company;

manage our marketing and sales;

manage the transition of iPCS' senior management expertise to the
combined company; and

retain and attract key employees of the combined company during a period
of transition.

We cannot assure you that combining the businesses of AirGate and iPCS, even
if achieved in an efficient, effective and timely manner, will result in
combined results of operations and financial conditions superior to those that
AirGate and iPCS could have achieved independently. The diversion of
management's attention from ongoing operations and any difficulties encountered
in the transition and integration process could have a material adverse effect
on our financial condition and results of operations.

Future sales of shares of our common stock, including sales of shares
offered hereby or following the expiration of "lock-up" arrangements, may
negatively affect our stock price.

As a result of the merger, the former iPCS securityholders received
approximately 12.4 million shares of our common stock and options and warrants
to purchase approximately 1.1 million shares of our common stock. The shares of
common stock issued in the merger represented approximately 47.5% of our common
stock, assuming the exercise of all outstanding warrants and options.

In connection with the merger, holders of substantially all of the
outstanding shares of iPCS common and preferred stock entered into "lock-up"
agreements with AirGate. The lock-up agreements impose restrictions on the
ability of such stockholders to sell or otherwise dispose of the shares of our
common stock that they received in the merger. The lock-up period commenced on
November 30, 2001 and extends for a minimum of 120 days and a maximum of 300
days after the effective time of the merger.

We have on file an effective registration statement on Form S-4 in order to
allow the former iPCS stockholders to freely resell the shares of our common
stock that they received in the merger. In addition, we entered into a
registration rights agreement at the effective time of the merger with some of
the former iPCS stockholders. The registration rights agreement requires us, at
the request of The Blackstone Group, referred to as Blackstone, to use our best
efforts to complete, within 120 days after the effective time of the merger, an
underwritten public offering of certain shares of our common stock received in
the merger by the former iPCS stockholders. This prospectus supplement and the
accompanying prospectus are part of the registration statement on Form S-3
which we have filed to effect, upon the request of Blackstone, an underwritten
public offering of a portion of the shares of our common stock held by certain
of the former iPCS stockholders. In addition, these former iPCS stockholders
have an additional demand registration right exercisable at any time after the
first anniversary of the effective time of the merger.

Sales of substantial amounts of shares of our common stock, or even the
potential for such sales, could lower the market price of our common stock and

impair our ability to raise capital through the sale of equity securities.

S-13

13
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Parts of our territories have limited amounts of licensed spectrum, which
may adversely affect the quality of our service and our results of operations.

Sprint PCS has licenses covering 10 MHz of spectrum in our southeast
territory. While Sprint PCS has licenses covering 30 MHz of spectrum throughout
most of our midwest territory, it has licenses covering only 10 MHz or 20 MHz
in parts of Illinois. As the number of customers in our territories increase,
this limited amount of licensed spectrum may not be able to accommodate
increases in call volume, may lead to increased dropped calls and may limit our
ability to offer enhanced services, all of which could result in increased
customer turnover and adversely affect our results of operations.

If we lose the right to install our equipment on certain wireless towers or
are unable to renew expiring leases or locate new sites for wireless towers on
favorable terms, our business and results of operations could be adversely
impacted.

Substantially all of our cell sites are co-located on leased tower
facilities shared with one or more wireless providers. In addition, a large
portion of these leased tower sites are owned by a few tower companies. If a
master co-location agreement with one of these tower companies were to
terminate, or if one of these tower companies were unable to support our use of
its tower sites, we would have to find new sites or we may be required to
rebuild that portion of our network. In addition, the concentration of our cell
sites with a few tower companies could adversely affect our results of
operations if we are unable to renew expiring leases with such tower companies
on favorable terms.

The loss of the officers and skilled employees who we depend upon to operate
our business could adversely affect our results of operations.

Our business is managed by a small number of executive officers. We believe
that our future success depends in part on our continued ability to attract and
retain highly qualified technical and management personnel. We may not be
successful in retaining our key personnel or in attracting and retaining other
highly qualified technical and management personnel. We currently have "key
man" life insurance for our chief executive officer. We do not have long-term
employment agreements with any of our executive officers.

Expanding our territory includes numerous risks and our failure to overcome
these risks and any other problems encountered may have a material adverse
effect on our business and reduce the market value of our securities.

As part of our continuing operating strategy, we may expand our territory
through the grant of additional markets from Sprint PCS or through acquisitions
of other Sprint network partners. These transactions may require the approval
of Sprint PCS and commonly involve a number of risks, including the:

difficulty of assimilating acquired operations and personnel;
diversion of management's attention;

disruption of ongoing business;

impact on our cash and available credit lines for use in financing
future growth and working capital needs;

inability to retain key personnel;

inability to successfully incorporate acquired assets and rights into
our service offerings;
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inability to maintain uniform standards, controls, procedures and
policies; and

impairment of relationships with employees, customers or vendors.
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Failure to overcome these risks or any other problems encountered in these
transactions could have a material adverse effect on our business. In
connection with these transactions, we also may issue additional equity
securities, incur additional debt or incur significant amortization expenses
related to intangible assets.

Because the former 1PCS stockholders did not provide AirGate with any
indemnification following the merger, iPCS will be responsible for any
undisclosed prior liabilities of iPCS, which could materially impact our
results of operations.

iPCS made certain representations and warranties to AirGate in the merger
agreement concerning iPCS' business and operations. The merger agreement did
not provide AirGate with any contractual indemnification from the iPCS
stockholders for any breaches of the representations and warranties of iPCS or
any failure of iPCS to comply with its obligations under the merger agreement.
As a result, 1PCS will be responsible for any undisclosed prior liabilities of
iPCS. Such liabilities could materially impact our future consolidated results
of operations.

Risks Particular to Our Indebtedness

Both AirGate and iPCS have substantial debt that neither company may be able
to service; a failure to service such debt may result in the lenders under such
debt controlling AirGate's or iPCS' assets.

The substantial debt of AirGate and iPCS has a number of important
consequences for the combined company's operations and our investors, including
the following:

each company has to dedicate a substantial portion of any cash flow from
its operations to the payment of interest on, and principal of, its
debt, which will reduce funds available for other purposes;

each company has a fully-financed business plan, but neither may be able
to obtain additional financing for unanticipated capital requirements,
capital expenditures, working capital requirements or other corporate
purposes;

some of each company's debt, including financing under each company's
senior credit facility, will be at variable rates of interest, which
could result in higher interest expense in the event of increases in
market interest rates; and

due to the liens on substantially all of each company's assets and the
pledges of stock of each company's existing and future subsidiaries that
secure AirGate's and iPCS' respective senior debt and senior
subordinated discount notes, lenders or holders of such senior
subordinated discount notes may control AirGate's or iPCS' assets or the
assets of the subsidiaries of either company in the event of a default.

The ability of both AirGate and iPCS to make payments on their respective
debt will depend upon each company's future operating performance which is
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subject to general economic and competitive conditions and to financial,
business and other factors, many of which neither company can control. If the
cash flow from either company's operating activities is insufficient, we may
take actions, such as delaying or reducing capital expenditures, attempting to
restructure or refinance our debt, selling assets or operations, or seeking
additional equity capital. Any or all of these actions may not be sufficient to
allow us to service our debt obligations. Further, we may be unable to take any
of these actions on satisfactory terms, in a timely manner or at all. The
credit facilities and indentures governing AirGate's and iPCS' respective debt
will limit our ability to take several of these actions. The failure of AirGate
or iPCS to generate sufficient funds to pay its debts or to successfully
undertake any of these actions could, among other things, materially adversely
affect the market value of our common stock.
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If either AirGate or iPCS does not meet all of the conditions required under
its respective credit facility, such company may not be able to draw down all
of the funds it anticipates receiving from its senior lenders and we may not be
able to fund operating losses and working capital needs.

As of November 30, 2001, AirGate had borrowed $95.3 million under its senior
credit facility and iPCS had borrowed $50.0 million under its senior credit
facility. The remaining $58.2 million available under AirGate's senior credit
facility and the remaining $90.0 million available under iPCS' senior credit
facility, a portion of which each company expects to borrow in the future, is
subject to the applicable company meeting all of the conditions specified in
its respective financing documents. In addition, additional borrowings are
subject to specific conditions on each funding date, including the following:

that the representations and warranties in such company's loan documents
are true and correct;

that certain of such company's financial covenant tests are satisfied,
including leverage and operating performance covenants and, solely with
respect to iPCS, loss covenants relating to earnings before interest,
taxes, depreciation and amortization; and

the absence of a default under such company's loan documents.

If either company does not meet these conditions at each funding date, such
company's senior lenders may not lend some or all of the remaining amounts
available under such company's senior credit facility. If other sources of
funds are not available, neither company may be in a position to meet its
operating cash needs.

The ability of AirGate and iPCS to operate as a combined company is limited
by the separate public debt indentures and credit facilities of AirGate and
iPCS.

In order to assure continued compliance with the indenture governing
AirGate's senior notes, AirGate has designated iPCS as an "unrestricted
subsidiary." As a result, for purposes of their respective public debt
indentures, AirGate and iPCS operate as separate business entities. Due to
restrictions in AirGate's indenture, AirGate is unable to provide direct or
indirect credit support to iPCS and is significantly limited in its ability to
maintain or preserve iPCS' financial condition or cause iPCS to achieve a
specified level of operating results. Likewise, 1PCS is restricted under its
debt instruments from paying dividends or freely transferring money to AirGate.
These restrictions may hinder the combined company's ability to achieve the
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anticipated benefits of the merger, react to developments in either company's
business or take advantage of business opportunities.

If either AirGate or iPCS fails to pay the debt under its respective credit
facility, Sprint PCS has the option of purchasing such company's loans, giving
Sprint PCS certain rights of a creditor to foreclose on such company's assets.

Sprint PCS has contractual rights, triggered by an acceleration of the
maturity of the debt under AirGate's or 1PCS' respective senior credit
facility, pursuant to which Sprint PCS may purchase AirGate's or iPCS'
obligations to its respective senior lenders and obtain the rights of a senior
lender. To the extent Sprint PCS purchases these obligations, Sprint PCS'
interests as a creditor could conflict with our interests. Sprint PCS' rights
as a senior lender would enable it to exercise rights with respect to the
related company's assets and continuing relationship with Sprint PCS in a
manner not otherwise permitted under our Sprint PCS agreements.

Risks Particular to Our Relationship with Sprint PCS

The termination of AirGate's or iPCS' affiliation with Sprint PCS or Sprint
PCS' failure to perform its obligations under the Sprint PCS agreements would
severely restrict our ability to conduct our business.

Neither AirGate nor iPCS owns the licenses to operate their wireless
networks. The ability of AirGate and iPCS to offer Sprint PCS products and
operate a PCS network is dependent on their Sprint PCS agreements remaining in
effect and not being terminated. The management agreements between Sprint PCS
and each of AirGate and iPCS are not perpetual. Sprint PCS can choose not to
renew 1iPCS' management agreement at the expiration of the 20-year initial term
or any ten-year renewal term. AirGate's management agreement automatically
renews at the expiration of the 20-year initial term for an additional 10-year
period unless AirGate

is in default. However, Sprint PCS can choose not to renew AirGate's management
agreement at the expiration of the ten-year renewal term or any subsequent
ten-year renewal term. In any event, AirGate's and iPCS' management agreements
terminate in 50 years. In addition, each of these agreements can be terminated
for breach of any material term, including, among others, build-out and network
operational requirements. 1PCS recently received a 60 day extension of its
December 1, 2001 build-out requirements for certain Iowa and Nebraska markets.
AirGate and iPCS are also dependent on Sprint PCS' ability to perform its
obligations under the Sprint PCS agreements. The non-renewal or termination of
any of the Sprint PCS agreements or the failure of Sprint PCS to perform its
obligations under the Sprint PCS agreements would severely restrict our ability
to conduct business.

Sprint PCS may make business decisions that are not in our best interests,
which may adversely affect our relationships with customers in our territories,
increase our expenses and/or decrease our revenues.

Sprint PCS, under the Sprint PCS agreements, has a substantial amount of
control over the conduct of our business. Accordingly, Sprint PCS may make
decisions that adversely affect our business, such as the following:

Sprint PCS could price its national plans based on its own objectives
and could set price levels or other terms that may not be economically
sufficient for our business;
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Sprint PCS could develop products and services or establish credit
policies which could adversely affect our results of operations;

Sprint PCS could raise the costs for Sprint PCS to perform back office
services or reduce levels of services;

Sprint PCS could prohibit us from selling non-Sprint PCS approved
equipment;

Sprint PCS could, subject to limitations under our Sprint PCS
agreements, alter its network and technical requirements or request that
we build out additional areas within our territories, which could result
in increased equipment and build-out costs;

Sprint or Sprint PCS could make decisions which could adversely affect
the Sprint and Sprint PCS brand names, products or services; and

Sprint PCS could decide not to renew the Sprint PCS agreements or to no
longer perform its obligations, which would severely restrict our
ability to conduct business.

The occurrence of any of the foregoing could adversely affect our
relationships with customers in our territories, increase our expenses and/or
decrease our revenues.

Change in Sprint PCS products and services may reduce customer additions,
which would adversely affect our financial performance.

The competitiveness of Sprint PCS products and services is a key factor in
our ability to attract and retain customers. Under the Sprint PCS service
plans, customers who do not meet certain credit criteria can nevertheless
select any plan offered, subject to an account spending limit, referred to as
ASL, to control credit exposure. Account spending limits range from $125 to
$200 depending on the credit quality of the customer. Prior to May 2001, all of
these customers were required to make a deposit ranging from $125 to $200 that
could be credited against future billings. In May 2001, the deposit requirement
was eliminated on certain, but not all, credit classes ("NDASL"). As a result,
a significant amount of our new customer additions have been under the NDASL
program. The NDASL program has been replaced by the "Clear Pay Program." Sprint
PCS has the right to end or materially change the terms of the Clear Pay
Program. If Sprint PCS chooses to eliminate the Clear Pay Program or alter its
features, the growth rate we expect to achieve may decrease.
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The inability of Sprint PCS to maintain high quality back office services,
or our inability to use Sprint PCS' back office services and third party
vendors' back office systems, could lead to customer dissatisfaction, increase
churn or otherwise increase our costs.

We rely on Sprint PCS' support systems, including customer care, billing and
back office support. Our operations could be disrupted if Sprint PCS is unable
to maintain and expand its internal support systems in a high quality manner,
or to efficiently outsource those services and systems through third party
vendors. The rapid expansion of Sprint PCS' business is expected to continue to
pose a significant challenge to its internal support systems. Additionally,
Sprint PCS has relied on third party vendors for a significant number of
important functions and components of its internal support systems and may
continue to rely on these vendors in the future. We depend on Sprint PCS'
willingness to continue to offer these services and to provide these services
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effectively and at competitive costs. Our Sprint PCS agreements provide that,
upon nine months' prior written notice, Sprint PCS may elect to terminate any
of these services. The inability of Sprint PCS to provide or maintain high
quality back office services, or our inability to use Sprint PCS' back office
services and third party vendors' back office systems, could lead to customer
dissatisfaction, increase churn or otherwise increase our costs.

If Sprint PCS does not complete the construction of its nationwide PCS
network, we may not be able to attract and retain customers.

Sprint PCS currently intends to cover a significant portion of the
population of the United States, Puerto Rico and the U.S. Virgin Islands by
creating a nationwide PCS network through its own construction efforts and
those of its network partners. Sprint PCS is still constructing its nationwide
network and does not offer PCS services, either on its own network or through
its roaming agreements, in every city in the United States. Sprint PCS has
entered into management agreements similar to ours with companies in other
markets under its nationwide PCS build-out strategy. Our results of operations
are dependent on Sprint PCS' national network and, to a lesser extent, on the
networks of Sprint PCS' other network partners. Sprint PCS' network may not
provide nationwide coverage to the same extent as its competitors, which could
adversely affect our ability to attract and retain customers.

Certain provisions of the Sprint PCS agreements may diminish the value of
our common stock and restrict the sale of our business.

Under limited circumstances and without further stockholder approval, Sprint
PCS may purchase the operating assets of AirGate or iPCS at a discount. In
addition, Sprint PCS must approve any change of control of the ownership of
AirGate or iPCS and must consent to any assignment of their Sprint PCS
agreements. Sprint PCS also has a right of first refusal if AirGate or iPCS
decides to sell its operating assets to a third party. Each of AirGate and iPCS
also is subject to a number of restrictions on the transfer of its business,
including a prohibition on the sale of AirGate or iPCS or their operating
assets to competitors of Sprint or Sprint PCS. These restrictions and other
restrictions contained in the Sprint PCS agreements could adversely affect the
value of our common stock, may limit our ability to sell our business, may
reduce the value a buyer would be willing to pay for our business and may
reduce the "entire business value," as described in our Sprint PCS agreements.

We may have difficulty in obtaining an adequate supply of certain handsets
from Sprint PCS, which could adversely affect our results of operations.

We depend on our relationship with Sprint PCS to obtain handsets. Sprint PCS
orders handsets from various manufacturers. We could have difficulty obtaining
specific types of handsets in a timely manner if:

Sprint PCS does not adequately project the need for handsets for itself,
its Sprint PCS network partners and its other third party distribution
channels, particularly during a transition to new technologies, such as
"one times radio transmission technology," or 1XRTT;

we do not adequately project our need for handsets;

Sprint PCS modifies its handset logistics and delivery plan in a manner
that restricts or delays our access to handsets; or

there is an adverse development in the relationship between Sprint PCS
and its suppliers or vendors.

The occurrence of any of the foregoing could disrupt customer service and/or
result in a decrease in our subscribers, which could adversely affect our
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results of operations.

Non-renewal or revocation by the Federal Communications Commission of Sprint
PCS' licenses would significantly harm our business.

PCS licenses are subject to renewal and revocation by the Federal
Communications Commissions, referred to as the FCC. Sprint PCS' licenses in our
territories will begin to expire in 2007 but may be renewed for additional
ten-year terms. There may be opposition to renewal of Sprint PCS' licenses upon
their expiration, and the Sprint PCS licenses may not be renewed. The FCC has
adopted specific standards to apply to PCS license renewals. Any failure by
Sprint PCS or us to comply with these standards could cause revocation or
forfeiture of the Sprint PCS licenses for our terri