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Part I.
FINANCIAL INFORMATION
Item 1. Financial Statements
MetroPCS Communications, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(in thousands, except share and per share information)
(Unaudited)
June 30,
2011

December 31,
2010

CURRENT ASSETS:
Cash and cash equivalents

$1,855,994

$

796,531

Short-term investments

299,954

374,862

Inventories

140,048

161,049

Accounts receivable (net of allowance for uncollectible accounts of $494 and $2,494 at June 30, 2011 and December 31,
2010, respectively)

62,506

58,056

Prepaid expenses

64,982

50,477

Deferred charges

88,641

83,485

Deferred tax assets

6,290

6,290

Other current assets

49,887

63,135

2,568,302

1,593,885

3,856,869

3,659,445

Total current assets
Property and equipment, net
Restricted cash and investments

2,876

2,876

Long-term investments

8,035

16,700

2,538,360

2,522,241

FCC licenses
Other assets
Total assets

126,585

123,433

$9,101,027

$ 7,918,580

$ 427,922

$

CURRENT LIABILITIES:
Accounts payable and accrued expenses
Current maturities of long-term debt
Deferred revenue
Other current liabilities
Total current liabilities
Long-term debt, net

521,788

32,416

21,996

235,461

224,471

29,874

34,165

725,673

802,420

4,714,512

3,757,287

Deferred tax liabilities

721,143

643,058

Deferred rents

109,237

101,411

80,744

72,828

6,351,309

5,377,004

•

•

36

36

1,763,946

1,686,761

998,822

858,108

Other long-term liabilities
Total liabilities
COMMITMENTS AND CONTINGENCIES (See Note 9)
STOCKHOLDERS’ EQUITY:
Preferred stock, par value $0.0001 per share, 100,000,000 shares authorized; no shares of preferred stock issued and
outstanding at June 30, 2011 and December 31, 2010
Common stock, par value $0.0001 per share, 1,000,000,000 shares authorized, 361,574,806 and 355,318,666 shares issued
and outstanding at June 30, 2011 and December 31, 2010, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

(7,582)

(1,415)

Less treasury stock, at cost, 469,152 and 237,818 treasury shares at June 30, 2011 and December 31, 2010, respectively

(5,504)

(1,914)

Total stockholders’ equity
Total liabilities and stockholders’ equity
The accompanying notes are an integral part of these condensed consolidated financial statements.
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2,749,718

2,541,576

$9,101,027

$ 7,918,580
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MetroPCS Communications, Inc. and Subsidiaries
Condensed Consolidated Statements of Income and Comprehensive Income
(in thousands, except share and per share information)
(Unaudited)

For the Three Months Ended June 30, For the Six Months Ended June 30,

2011

2010

2011

2010

REVENUES:
Service revenues

$

1,113,292

$

922,137

$

2,163,509

$

1,775,420

Equipment revenues

96,161

90,399

240,320

207,619

Total revenues

1,209,453

1,012,536

2,403,829

1,983,039

Cost of service (excluding depreciation and amortization expense
of $115,455, $95,883, $227,282 and $190,826 shown separately
below)

366,030

308,168

707,447

592,820

Cost of equipment

342,534

235,354

751,796

549,092

Selling, general and administrative expenses (excluding
depreciation and amortization expense of $19,070, $13,419,
$35,937 and $26,276 shown separately below)

154,556

158,600

324,327

318,510

Depreciation and amortization

134,525

109,302

263,219

217,102

1,553

2,700

1,448

1,872

999,198

814,124

2,048,237

1,679,396

210,255

198,412

355,592

303,643

66,980

65,503

123,541

132,985

OPERATING EXPENSES:

Loss on disposal of assets
Total operating expenses
Income from operations
OTHER EXPENSE (INCOME):
Interest expense
Interest income
Other (income) expense, net

(511)

(392)

(186)

479

(1,026)

(856)

(442)

934

Loss on extinguishment of debt

9,536

•

9,536

•

Total other expense

75,819

65,590

131,609

133,063

Income before provision for income taxes

134,436

132,822

223,983

170,580

(50,101)

(52,907)

(83,269)

Provision for income taxes
Net income

$

84,335

$

79,915

$

140,714

(68,004)
$

102,576

Other comprehensive income (loss):
Unrealized gains on available-for-sale securities, net of tax of $40,
$58, $102 and $78, respectively

66

Unrealized losses on cash flow hedging derivatives, net of tax
benefit of $8,299, $2,658, $7,923 and $6,437, respectively
Reclassification adjustment for gains on available-for-sale
securities included in net income, net of tax of $57, $34, $122 and
$83, respectively
Reclassification adjustment for losses on cash flow hedging
derivatives included in net income, net of tax benefit of $2,319,
$3,214, $4,118 and $7,436, respectively

165

124

(13,374)

(4,191)

(12,774)

(10,218)

(93)

(53)

(197)

(133)

3,762

Total other comprehensive (loss) income
Comprehensive income

91

5,071

(9,639)

918

6,639

11,805

(6,167)

1,578

$

74,696

$

80,833

$

134,547

$

104,154

Basic

$

0.23

$

0.22

$

0.39

$

0.29

Diluted

$

0.23

$

0.22

$

0.38

$

0.29

Net income per common share:

Weighted average shares:
Basic

360,226,487

353,278,423

358,616,324

353,032,030

Diluted

365,390,280

355,685,446

363,153,234

355,151,112

The accompanying notes are an integral part of these condensed consolidated financial statements.
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MetroPCS Communications, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(in thousands)
(Unaudited)
For the Six Months Ended June 30,
2011

2010

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

$

140,714

$

102,576

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Provision for uncollectible accounts receivable
Deferred rent expense
Cost of abandoned cell sites

263,219

217,102

261

58

7,832

10,915

380

903

22,244

23,333

Non-cash interest expense

4,015

6,412

Loss on disposal of assets

1,448

1,872

Loss on extinguishment of debt

9,536

•

Stock-based compensation expense

Gain on sale of investments
Accretion of asset retirement obligations

(319)

(217)

2,762

1,285

•

963

81,395

65,700

Inventories

21,001

(47,962)

Accounts receivable, net

(4,710)

3,692

Prepaid expenses

(14,512)

(17,243)

Deferred charges

(5,157)

(5,374)

Other assets

20,081

11,082

(85,346)

(51,936)

10,990

9,211

6,266

5,079

482,100

337,451

(451,573)

(315,337)

(17,691)

(18,551)

Other non-cash expense
Deferred income taxes
Changes in assets and liabilities:

Accounts payable and accrued expenses
Deferred revenue
Other liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Change in prepaid purchases of property and equipment
Proceeds from sale of property and equipment
Purchase of investments
Proceeds from maturity of investments
Change in restricted cash and investments

603

6,356

(299,826)

(312,225)

375,000

237,500

•

Acquisitions of FCC licenses and microwave clearing costs

(3,283)

Cash used in asset acquisitions

(7,495)

Net cash used in investing activities

(404,265)

1,762
(1,976)
•
(402,471)

CASH FLOWS FROM FINANCING ACTIVITIES:
Change in book overdraft
Proceeds from debt issuance, net of discount

1,263
1,497,500

Debt issuance costs

(15,351)

Repayment of debt

(11,598)

Retirement of senior secured credit facility debt

(535,792)

(80,337)
•
•
(8,000)
•

Payments on capital lease obligations

(4,474)

(1,224)

Purchase of treasury stock

(3,591)

(852)

Proceeds from exercise of stock options

53,671

2,592

Net cash provided by (used in) financing activities

981,628

(87,821)

1,059,463

INCREASE (DECREASE) CASH AND CASH EQUIVALENTS

(152,841)

796,531

CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

$

1,855,994

The accompanying notes are an integral part of these condensed consolidated financial statements.
3

929,381
$

776,540
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)

1.

Basis of Presentation:

The accompanying unaudited condensed consolidated interim financial statements include the balances and results of operations of MetroPCS
Communications, Inc. (“MetroPCS”) and its consolidated subsidiaries (collectively, the “Company”).
The condensed consolidated balance sheets as of June 30, 2011 and December 31, 2010, the condensed consolidated statements of income and
comprehensive income and cash flows for the periods ended June 30, 2011 and 2010, and the related footnotes are prepared in accordance with accounting
principles generally accepted in the United States of America (“GAAP”).
The unaudited condensed consolidated financial statements included herein reflect all adjustments (consisting of normal, recurring adjustments) which
are, in the opinion of management, necessary to state fairly the results for the interim periods presented. Certain amounts reported in previous periods have
been reclassified to conform to the current period presentation. The results of operations for the interim periods presented are not necessarily indicative of the
operating results to be expected for any subsequent interim period or for the fiscal year.
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues
and expenses during the reporting period. Actual results could differ from those estimates.
The Company has thirteen operating segments based on geographic region within the United States: Atlanta, Boston, Dallas/Ft. Worth, Detroit, Las
Vegas, Los Angeles, Miami, New York, Orlando/Jacksonville, Philadelphia, Sacramento, San Francisco and Tampa/Sarasota. In accordance with the
provisions of the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 280 (Topic 280, “Segment Reporting”), the
Company aggregates its thirteen operating segments into one reportable segment.
Federal Universal Service Fund (“FUSF”), E-911 and various other fees are assessed by various governmental authorities in connection with the
services that the Company provides to its customers. The Company offers a family of service plans, which include all applicable taxes and regulatory fees
(“tax inclusive plans”). The Company reports regulatory fees for the tax inclusive plans in cost of service on the accompanying condensed consolidated
statements of income and comprehensive income. When the Company separately assesses these regulatory fees on its customers, the Company reports these
regulatory fees on a gross basis in service revenues and cost of service on the accompanying condensed consolidated statements of income and comprehensive
income. For the three months ended June 30, 2011 and 2010, the Company recorded $17.4 million and $21.5 million, respectively, of FUSF, E-911 and other
fees on a gross basis. For the six months ended June 30, 2011 and 2010, the Company recorded $35.5 million and $44.6 million, respectively, of FUSF, E-911
and other fees on a gross basis. Sales, use and excise taxes for all service plans are reported on a net basis in selling, general and administrative expenses on
the accompanying condensed consolidated statements of income and comprehensive income.
Recent Accounting Pronouncements
In May 2011, the FASB issued Accounting Standards Update ("ASU") 2011-04, "Fair Value Measurement - Amendments to Achieve Common Fair
Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs," addressing how to measure fair value and what disclosures to provide about fair
value measurements. This amendment is largely consistent with the existing GAAP guidance, but aligned the international guidance and eliminated
unnecessary wording differences between GAAP and International Financial Reporting Standards ("IFRS"). The amendment is effective for interim and
annual periods beginning after December 15, 2011, and should be applied prospectively. The implementation of this standard will not affect the Company's
financial condition, results of operations, or cash flows.
In June 2011, the FASB issued ASU 2011-05 "Statement of Comprehensive Income," which revises the manner in which entities present
comprehensive income in their financial statements, requiring entities to report components of comprehensive income in either (1) a continuous statement of
comprehensive income or (2) two separate but consecutive statements. The amendments are effective for fiscal years, and interim periods within those fiscal
years, beginning after December 15, 2011 and should be applied retrospectively. The implementation of this standard will not affect the Company's financial
condition, results of operations, or cash flows.
4
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
2.

Asset Acquisition:

In October 2010, the Company entered into an asset purchase agreement to acquire 10 MHz of AWS spectrum and certain related network assets
adjacent to the Northeast metropolitan areas for a total purchase price of $49.2 million. In November 2010, the Company closed on the acquisition of the
network assets and paid a total of $41.1 millionin cash. In February 2011, the Company closed on the acquisition of the 10 MHz of AWS spectrum and paid
$8.0 millionin cash. In June 2011, the Company completed its final settlement of costs and received $0.5 millionin cash as reimbursement for pre-acquisition
payments made on behalf of the seller. The Company used the relative fair values of the assets acquired to allocate the purchase price, of which $35.6
millionwas allocated to property and equipment and $13.6 millionwas allocated to Federal Communications Commission (“FCC”) licenses.
Short-term Investments:

3.

The Company’s short-term investments consist of securities classified as available-for-sale, which are stated at fair value. The securities include U.S.
Treasury securities with an original maturity of over 90 days. Unrealized gains, net of related income taxes, for available-for-sale securities are reported in
accumulated other comprehensive income (loss), a component of stockholders’ equity, until realized. The estimated fair values of investments are based on
quoted market prices as of the end of the reporting period. The U.S. Treasury securities reported as of June 30, 2011have contractual maturities of less than
one year.
Short-term investments, with an original maturity of over 90 days, consisted of the following (in thousands):
As of June 30, 2011
Amortized
Cost

Equity securities

$

7

U.S. Treasury securities
Total short-term investments

Unrealized
Gain in
Accumulated
OCI

$

299,826
$

299,833

Unrealized
Loss in
Accumulated
OCI

•

$

(5)

126
$

126

Aggregate
Fair
Value

$

•
$

(5)

2
299,952

$

299,954

As of December 31, 2010
Amortized
Cost

Equity securities

$

U.S. Treasury securities
Total short-term investments

4.

Unrealized
Gain in
Accumulated
OCI

7

$

374,681
$

374,688

Unrealized
Loss in
Accumulated
OCI

•

$

(6)

$

(6)

180
$

180

Aggregate
Fair
Value

$

•

1
374,861

$

374,862

Derivative Instruments and Hedging Activities:

In March 2009, MetroPCS Wireless, Inc. (“Wireless”) entered into three separate two-year interest rate protection agreements to manage the
Company’s interest rate risk exposure under Wireless’ senior secured credit facility, as amended (the “Senior Secured Credit Facility”). These agreements
were effective on February 1, 2010 and cover a notional amount of $1.0 billion and effectively convert this portion of Wireless’ variable rate debt to fixed rate
debt at a weighted average annual rate of 5.927% . These agreements expire on February 1, 2012 .
In October 2010, Wireless entered into three separate two-year interest rate protection agreements to manage its interest rate risk exposure under its
Senior Secured Credit Facility. These agreements will be effective on February 1, 2012 and will cover a notional amount of $950.0 million and effectively
convert this portion of Wireless’ variable rate debt to fixed rate debt at a weighted average annual rate of 4.933% . The monthly interest settlement periods
will begin on February 1, 2012. These agreements expire on February 1, 2014 .
In April 2011, Wireless entered into three separate three-year interest rate protection agreements to manage its interest rate risk exposure under its
Senior Secured Credit Facility. These agreements were effective on April 15, 2011 and cover a notional amount of $450.0 million and effectively convert this
portion of Wireless’ variable rate debt to fixed rate debt at a weighted average annual rate of 5.242% . The monthly interest settlement periods began on
April 15, 2011. These agreements expire on April 15, 2014 .
5
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)

Interest rate protection agreements are entered into to manage interest rate risk associated with Wireless’ variable-rate borrowings under the Senior
Secured Credit Facility. The interest rate protection agreements have been designated as cash flow hedges. If a derivative is designated as a cash flow hedge
and the hedging relationship qualifies for hedge accounting under the provisions of ASC 815 (Topic 815, “ Derivatives and Hedging”), the effective portion
of the change in fair value of the derivative is recorded in accumulated other comprehensive income (loss) and reclassified to interest expense in the period in
which the hedged transaction affects earnings. The ineffective portion of the change in fair value of a derivative qualifying for hedge accounting is recognized
in earnings in the period of the change. For the three months ended June 30, 2011, the change in fair value did not result in ineffectiveness.
At the inception of the cash flow hedges and quarterly thereafter, the Company performs an assessment to determine whether changes in the fair values
or cash flows of the derivatives are deemed highly effective in offsetting changes in the fair values or cash flows of the hedged transaction. If at any time
subsequent to the inception of the cash flow hedges, the assessment indicates that the derivative is no longer highly effective as a hedge, the Company will
discontinue hedge accounting and recognize all subsequent derivative gains and losses in results of operations. The Company estimates that approximately
$18.5 million of net losses that are reported in accumulated other comprehensive loss at June 30, 2011 are expected to be reclassified into earnings within the
next 12 months.
Cross-default Provisions
Wireless’ interest rate protection agreements contain cross-default provisions to its Senior Secured Credit Facility. Wireless’ Senior Secured Credit
Facility allows interest rate protection agreements to become secured if the counterparty to the agreement is a current lender under the facility. If Wireless
were to default on the Senior Secured Credit Facility, it would trigger these provisions, and the counterparties to the interest rate protection agreements could
request immediate payment on interest rate protection agreements in net liability positions, similar to their existing rights as a lender. There are no collateral
requirements in the interest rate protection agreements. The aggregate fair value of interest rate protection agreements with cross-default provisions that are in
a net liability position on June 30, 2011 is $18.2 million.
Fair Values of Derivative Instruments
(in thousands)

Liability Derivatives
As of June 30, 2011

As of December 31, 2010

Balance Sheet Location

Fair Value

Balance Sheet Location

Fair Value

Derivatives designated as hedging
instruments under ASC 815
Interest rate protection agreements

Long-term investments

Interest rate protection agreements

Other current liabilities

Interest rate protection agreements

Other long-term liabilities

$

1,716
(18,508)
(1,457)

Total derivatives designated as
hedging instruments under ASC
815

$

Long-term investments

$

10,381

Other current liabilities

(17,508)

Other long-term liabilities

(1,182)

(18,249)

$

(8,309)

The Effect of Derivative Instruments on the Condensed Consolidated Statement of Income and Comprehensive Income
For the Three Months Ended June 30,
Derivatives in ASC 815 Cash
Flow Hedging Relationships

Amount of Gain (Loss)
Recognized in OCI on Derivative
(Effective Portion)
2011

Interest rate protection agreements

$

(21,673)

Location of Gain (Loss) Reclassified from
Accumulated OCI into
Income (Effective Portion)

Amount of Gain (Loss)
Reclassified from
Accumulated OCI into
Income (Effective Portion)

2010
$

(6,849)

2011
Interest expense

6

$

(6,081)

2010
$

(8,285)
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
The Effect of Derivative Instruments on the Condensed Consolidated Statement of Income and Comprehensive Income
For the Six Months Ended June 30,
Derivatives in ASC 815 Cash
Flow Hedging Relationships

Amount of Gain (Loss)
Recognized in OCI on Derivative
(Effective Portion)
2011

Interest rate protection agreements

$

(20,697)

Location of Gain (Loss) Reclassified from
Accumulated OCI into
Income (Effective Portion)

Amount of Gain (Loss)
Reclassified from
Accumulated OCI into
Income (Effective Portion)

2010
$

(16,655)

2011
Interest expense

$

2010

(10,757)

$

(19,241)

Intangible Assets:

5.

The Company operates wireless broadband mobile networks under licenses granted by the Federal Communications Commission ("FCC") for a
particular geographic area on spectrum allocated by the FCC for terrestrial wireless broadband services. The Company holds personal communications
services (“PCS”) licenses, advanced wireless services (“AWS”) licenses, and 700 MHz licenses granted or acquired on various dates. The PCS licenses
previously included, and the AWS licenses currently include, the obligation and resulting costs to relocate existing fixed microwave users of the Company’s
licensed spectrum if the Company’s use of its spectrum interferes with their systems and/or reimburse other carriers (according to FCC rules) that relocated
prior users if the relocation benefits the Company’s system. Accordingly, the Company incurs costs related to microwave relocation in constructing its PCS
and AWS networks. FCC Licenses and related microwave relocation costs are recorded at cost.
The change in the carrying value of intangible assets during the six months ended June 30, 2011 is as follows (in thousands):
FCC Licenses

Balance at January 1, 2011

$

Microwave
Relocation
Costs

2,500,192

$

22,049

Additions

13,579

2,540

Disposals

•

•

Balance at June 30, 2011

$

2,513,771

$

24,589

Although PCS, AWS and 700 MHz licenses are issued with a stated term, ten years in the case of the PCS licenses, fifteen years in the case of the
AWS licenses and approximately ten years for 700 MHz licenses, the renewal of PCS, AWS and 700 MHz licenses is generally a routine matter without
substantial cost and the Company has determined that no legal, regulatory, contractual, competitive, economic, or other factors currently exist that limit the
useful life of its PCS, AWS and 700 MHz licenses. As such, under the provisions of ASC 350, (Topic 350, “ Intangibles-Goodwill and Other”), the Company
does not amortize its PCS, AWS and 700 MHz licenses and microwave relocation costs (collectively, its “indefinite-lived intangible assets”) as they are
considered to have indefinite lives and together represent the cost of the Company’s spectrum.
In accordance with the requirements of ASC 350, the Company performs its annual indefinite-lived intangible assets impairment test as of each
September 30th or more frequently if events or changes in circumstances indicate that the carrying value of the indefinite-lived intangible assets might be
impaired. The impairment test consists of a comparison of estimated fair value with the carrying value. An impairment loss would be recorded as a reduction
in the carrying value of the related indefinite-lived intangible assets and charged to results of operations. No impairment was recognized as a result of the test
performed at September 30, 2010. Further, there have been no subsequent indicators of impairment including those indicated in ASC 360 (Topic 360, “
Property, Plant, and Equipment”). Accordingly, no subsequent interim impairment tests were performed.
7
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
6.

Long-term Debt:
Long-term debt consisted of the following (in thousands):
June 30,
2011

Senior Secured Credit Facility

$

7 7 /8% Senior Notes
6

5 /8%

Senior Notes

Capital Lease Obligations
Total long-term debt
Add: unamortized discount on debt

December 31,
2010

2,484,610

$

1,000,000

1,000,000

1,000,000

271,442

254,336

4,756,052

3,786,336

(9,124)

Total debt

(7,053)

4,746,928

Less: current maturities

3,779,283

(32,416)

Total long-term debt

$

1,532,000

1,000,000

4,714,512

(21,996)
$

3,757,287

7 7/ 8% Senior Notes due 2018
In September 2010, Wireless completed the sale of $1.0 billion of principal amount of 7 7 /8 % Senior Notes due 2018 (“7 7/ 8% Senior Notes”). The
terms of the 7 7 /8 % Senior Notes are governed by the indenture, the first supplemental indenture, dated September 21, 2010, and the third supplemental
indenture, dated December 23, 2010, among Wireless, the guarantors party thereto and the trustee. The net proceeds of the sale of the 7 7/ 8% Senior Notes
were $974.0 million after underwriter fees, discounts and other debt issuance costs of $26.0 million.
6

5 /8

% Senior Notes due 2020

In November 2010, Wireless completed the sale of $1.0 billion of principal amount of 6 5/ 8% Senior Notes due 2020 (“6 5 /8 % Senior Notes”). The
terms of the 6 5/ 8% Senior Notes are governed by the indenture, the second supplemental indenture, dated November 17, 2010, and the fourth supplemental
indenture, dated December 23, 2010, among Wireless, the guarantors party thereto and the trustee. The net proceeds of the sale of the 6 5 /8 % Senior Notes
were $988.1 million after underwriter fees, discounts and other debt issuance costs of approximately $11.9 million .
Senior Secured Credit Facility
In November 2006, Wireless entered into the Senior Secured Credit Facility, which consisted of a $1.6 billion term loan facility and a $100.0 million
revolving credit facility. In November 2006, Wireless borrowed $1.6 billion under the Senior Secured Credit Facility. The term loan facility is repayable in
quarterly installments in annual aggregate amounts equal to 1% of the initial aggregate principal amount of $1.6 billion . The term loan facility will mature in
November 2013 and the revolving credit facility will mature in November 2011 .
In July 2010, Wireless entered into an Amendment and Restatement and Resignation and Appointment Agreement (the “Amendment”) which amended
and restated the Senior Secured Credit Facility. The Amendment amended the Senior Secured Credit Facility to, among other things, extend the maturity of
$1.0 billion of existing term loans (“Tranche B-2 Term Loans”) under the Senior Secured Credit Facility to November 2016 , increase the interest rate to
LIBOR plus 3.50% on the extended portion only and reduce the revolving credit facility from $100.0 million to $67.5 million . The remaining term loans
(“Tranche B-1 Term Loans”) under the Senior Secured Credit Facility will mature in November 2013 and the interest rate continues to be LIBOR plus
2.25% . This modification did not result in a loss on extinguishment of debt.
In March 2011, Wireless entered into an Amendment and Restatement Agreement (the “New Amendment”) which further amends and restates the
Senior Secured Credit Facility. The New Amendment amended the Senior Secured Credit Facility to, among other things, provide for a new tranche of term
loans in the amount of $500.0 million (“Tranche B-3 Term Loans”), with an interest rate of LIBOR plus 3.75% which will mature in March 2018 , and
increase the interest rate to LIBOR plus 3.821% on the existing Tranche B-1 and Tranche B-2 Term Loans. The Tranche B-3 Term Loans are repayable in
quarterly installments of $1.25 million . In addition, the aggregate amount of the revolving credit facility was increased from $67.5 million to $100.0 million
and the maturity of the revolving credit facility was extended to March 2016 . The net proceeds from the Tranche B-3 Term Loans were $490.2 million after
underwriter fees, discounts and other debt issuance costs of approximately $9.8 million .
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In May 2011, Wireless entered into an Incremental Commitment Agreement (the “Incremental Agreement”) which supplements the New Amendment
to provide for an additional $1.0 billionof Tranche B-3 Term Loans (the “Incremental Tranche B-3 Terms Loans”), which amount was borrowed on May 10,
2011. The Incremental Tranche B-3 Term Loans have an interest rate of LIBOR plus 3.75%and will mature in March 2018. The Incremental Tranche B-3
Term Loans are repayable in quarterly installments of $2.5 million. A portion of the proceeds from the Incremental Tranche B-3 Term Loans were used to
prepay the $535.8 millionin outstanding principal under the Tranche B-1 Term Loans, with the remaining proceeds to be used for general corporate purposes,
including opportunistic spectrum acquisitions. The net proceeds from the Incremental Tranche B-3 Term Loans were $455.9 millionafter prepayment of the
Tranche B-1 Term Loans, underwriter fees, and other debt issuance costs of approximately $8.3 million. The prepayment of the Tranche B-1 Term Loans
resulted in a loss on extinguishment of debt in the amount of $9.5 million. The Incremental Agreement did not modify the interest rate, maturity date or any of
the other terms of the New Amendment applicable to the Tranche B-2 Term Loans or the existing Tranche B-3 Term Loans.
The facilities under the Senior Secured Credit Facility are guaranteed by MetroPCS, MetroPCS, Inc. and each of Wireless’ direct and indirect present
and future wholly-owned domestic subsidiaries. The Senior Secured Credit Facility contains customary events of default, including cross-defaults. The
obligations under the Senior Secured Credit Facility are also secured by the capital stock of Wireless as well as substantially all of Wireless’ present and
future assets and the capital stock and substantially all of the assets of each of its direct and indirect present and future wholly-owned subsidiaries (except as
prohibited by law and certain permitted exceptions).
The New Amendment modified certain limitations under the Senior Secured Credit Facility, including limitations on Wireless' ability to incur
additional debt, make certain restricted payments, sell assets, make certain investments or acquisitions, grant liens and pay dividends. In addition, Wireless is
no longer subject to certain financial covenants, including maintaining a maximum senior secured consolidated leverage ratio, except under certain
circumstances.
The interest rate on the outstanding debt under the Senior Secured Credit Facility is variable. The weighted average rate as of June 30, 2011was
5.008%, which includes the impact of the interest rate protection agreements (See Note 4).
Capital Lease Obligations
The Company has entered into various non-cancelable capital lease agreements, with varying expiration terms through 2026. Assets and future
obligations related to capital leases are included in the accompanying condensed consolidated balance sheets in property and equipment and long-term debt,
respectively. Depreciation of assets held under capital leases is included in depreciation and amortization expense. As of June 30, 2011, the Company had
$7.0 millionand $264.4 millionof capital lease obligations recorded in current maturities of long-term debt and long-term debt, respectively.
7.

Fair Value Measurements:

The Company follows the provisions of ASC 820 (Topic 820, “Fair Value Measurements and Disclosures”) which establishes a three-tiered fair value
hierarchy that prioritizes inputs to valuation techniques used in fair value calculations. The three levels of inputs are defined as follows:
•
•
•

Level 1 - Unadjusted quoted market prices for identical assets or liabilities in active markets that the Company has the ability to access.
Level 2 - Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in inactive
markets; or valuations based on models where the significant inputs are observable (e.g., interest rates, yield curves, prepayment speeds, default
rates, loss severities, etc.) or can be corroborated by observable market data.
Level 3 - Valuations based on models where significant inputs are not observable. The unobservable inputs reflect the Company’s own assumptions
about the assumptions that market participants would use.

ASC 820 requires the Company to maximize the use of observable inputs and minimize the use of unobservable inputs. If a financial instrument uses
inputs that fall in different levels of the hierarchy, the instrument will be categorized based upon the lowest level of input that is significant to the fair value
calculation. The Company’s financial assets and liabilities measured at fair value on a recurring basis include cash and cash equivalents, short and long-term
investments securities and derivative financial instruments.
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Included in the Company’s cash equivalents are investments in money market funds consisting of U.S. Treasury securities with an original maturity of
90 days or less. Included in the Company’s short-term investments are securities classified as available-for-sale, which are stated at fair value. These securities
include U.S. Treasury securities with an original maturity of over 90 days. Fair value is determined based on observable quotes from banks and unadjusted
quoted market prices from identical securities in an active market at the reporting date. Significant inputs to the valuation are observable in the active markets
and are classified as Level 1 in the hierarchy.
Included in the Company’s long-term investments securities are certain auction rate securities, some of which are secured by collateralized debt
obligations with a portion of the underlying collateral being mortgage securities or related to mortgage securities. Due to the lack of availability of observable
market quotes on the Company’s investment portfolio of auction rate securities, the fair value was estimated based on valuation models that rely exclusively
on unobservable Level 3 inputs including those that are based on expected cash flow streams and collateral values, including assessments of counterparty
credit quality, default risk underlying the security, discount rates and overall capital market liquidity. The valuation of the Company’s investment portfolio is
subject to uncertainties that are difficult to predict. Factors that may impact the Company’s valuation include changes to credit ratings of the securities as well
as the underlying assets supporting those securities, rates of default of the underlying assets, underlying collateral values, discount rates, counterparty risk and
ongoing strength and quality of market credit and liquidity. Significant inputs to the investments valuation are unobservable in the active markets and are
classified as Level 3 in the hierarchy.
Included in the Company’s derivative financial instruments are interest rate swaps. Derivative financial instruments are valued in the market using
discounted cash flow techniques. These techniques incorporate Level 1 and Level 2 inputs such as interest rates. These market inputs are utilized in the
discounted cash flow calculation considering the instrument’s term, notional amount, discount rate and credit risk. Significant inputs to the derivative
valuation for interest rate swaps are observable in the active markets and are classified as Level 2 in the hierarchy.
The following table summarizes assets and liabilities measured at fair value on a recurring basis at June 30, 2011, as required by ASC 820 (in
thousands):
Fair Value Measurements
Level 1

Level 2

Level 3

Total

Assets
Cash equivalents

$

1,853,846

Short-term investments
Restricted cash and investments
Long-term investments
Derivative assets
Total assets measured at fair value

$

•

$

•

$

1,853,846

299,954

•

•

2,876

•

•

2,876

•

•

6,319

6,319

•

1,716

299,954

•

1,716

$

2,156,676

$

1,716

$

6,319

$

2,164,711

$

•

$

19,965

$

•

$

19,965

$

•

$

19,965

$

•

$

19,965

Liabilities
Derivative liabilities
Total liabilities measured at fair value
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The following table summarizes assets and liabilities measured at fair value on a recurring basis at December 31, 2010, as required by ASC 820 (in
thousands):
Fair Value Measurements
Level 1

Level 2

Level 3

Total

Assets
Cash equivalents

$

787,829

Short-term investments
Restricted cash and investments

$

•

$

•

$

787,829

374,862

•

•

374,862

2,876

•

•

2,876

Long-term investments

•

•

6,319

6,319

Derivative assets

•

10,381

•

10,381

Total assets measured at fair value

$

1,165,567

$

10,381

$

6,319

$

1,182,267

$

•

$

18,690

$

•

$

18,690

$

•

$

18,690

$

•

$

18,690

Liabilities
Derivative liabilities
Total liabilities measured at fair value

The following table summarizes the changes in fair value of the Company’s net derivative liabilities included in Level 2 assets (in thousands):
Fair Value Measurements of Net Derivative Liabilities Using Level 2 Inputs

Net Derivative Liabilities
Three Months Ended June 30,
2011

Beginning balance

$

2010

2,657

$

23,709

Total losses (realized or unrealized):
Included in earnings (1)
Included in accumulated other comprehensive income (loss)

6,081

8,285

(21,673)

(6,849)

Transfers in and/or out of Level 2

•

Purchases, sales, issuances and settlements

•

Ending balance

$

•
•

18,249

$

22,273

••••••••••••
(1)

Losses included in earnings that are attributable to the reclassification of the effective portion of those derivative liabilities still held at the reporting date as reported in interest
expense in the condensed consolidated statements of income and comprehensive income.

Fair Value Measurements of Net Derivative Liabilities Using Level 2 Inputs

Net Derivative Liabilities
Six Months Ended June 30,
2011

Beginning balance

$

2010

8,309

$

24,859

Total losses (realized or unrealized):
Included in earnings (2)
Included in accumulated other comprehensive income (loss)
Transfers in and/or out of Level 2

10,757

19,241

(20,697)

(16,655)

•

Purchases, sales, issuances and settlements

•

•

Ending balance

$

18,249

•
$

22,273

••••••••••••
(2)

Losses included in earnings that are attributable to the reclassification of the effective portion of those derivative liabilities still held at the reporting date as reported in interest
expense in the condensed consolidated statements of income and comprehensive income.
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The following table summarizes the changes in fair value of the Company’s Level 3 assets (in thousands):
Fair Value Measurements of Assets Using Level 3 Inputs

Long-Term Investments
Three Months Ended June 30,
2011

Beginning balance

$

2010

6,319

$

6,319

Total losses (realized or unrealized):
Included in earnings

•

•

Included in accumulated other comprehensive income (loss)

•

•

Transfers in and/or out of Level 3

•

•

Purchases, sales, issuances and settlements

•

Ending balance

$

•

6,319

Fair Value Measurements of Assets Using Level 3 Inputs

$

6,319

Long-Term Investments
Six Months Ended June 30,
2011

Beginning balance

$

2010

6,319

$

6,319

Total losses (realized or unrealized):
Included in earnings

•

•

Included in accumulated other comprehensive income (loss)

•

•

Transfers in and/or out of Level 3

•

•

Purchases, sales, issuances and settlements

•

•

Ending balance

$

6,319

$

6,319

The carrying value of the Company’s financial instruments, with the exception of long-term debt including current maturities, reasonably approximate
the related fair values as of June 30, 2011 and December 31, 2010. The fair value of the Company’s long-term debt is estimated based on the quoted market
prices for the same or similar issues or on the current rates offered to the Company for debt of the same remaining maturities. As of June 30, 2011, the
carrying value and fair value of long-term debt, including current maturities, were $4.5 billion and approximately $4.5 billion, respectively. As of
December 31, 2010, the carrying value and fair value of long-term debt, including current maturities, were $3.5 billion and $3.5 billion, respectively.
Although the Company has determined the estimated fair value amounts using available market information and commonly accepted valuation
methodologies, considerable judgment is required in interpreting market data to develop fair value estimates. The fair value estimates are based on
information available at June 30, 2011 and December 31, 2010 and have not been revalued since those dates. As such, the Company’s estimates are not
necessarily indicative of the amount that the Company, or holders of the instruments, could realize in a current market exchange and current estimates of fair
value could differ significantly.
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8.

Net Income Per Common Share:

The following table sets forth the computation of basic and diluted net income per common share for the periods indicated (in thousands, except share
and per share data):
Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

Basic EPS:
Net income applicable to common stock

$

84,335

$

83,496

Amount allocable to common shareholders
Rights to undistributed earnings

79,915

$

79,291

99.0%

Weighted average shares outstanding•basic
Net income per common share•basic

$

$

140,714

$

139,420

99.2%

360,226,487

$

102,576

$

101,775

99.1%

353,278,423

99.2%

358,616,324

353,032,030

$

0.23

$

0.22

$

0.39

$

0.29

$

83,496

$

79,291

$

139,420

$

101,775

Diluted EPS:
Rights to undistributed earnings
Weighted average shares outstanding•basic

360,226,487

353,278,423

358,616,324

353,032,030

Effect of dilutive securities:
Stock options
Weighted average shares outstanding•diluted
Net income per common share•diluted

5,163,793

2,407,023

4,536,910

2,119,082

365,390,280

355,685,446

363,153,234

355,151,112

$

0.23

$

0.22

$

0.38

$

0.29

In accordance with ASC 260 (Topic 260, “Earnings Per Share”), unvested share-based payment awards that contain rights to receive non-forfeitable
dividends or dividend equivalents, whether paid or unpaid, are considered a “participating security” for purposes of computing earnings or loss per common
share and the two-class method of computing earnings per share is required for all periods presented. During the three and six months ended June 30, 2011
and 2010, the Company issued restricted stock awards. Unvested shares of restricted stock are participating securities such that they have rights to receive
non-forfeitable dividends. In accordance with ASC 260, the unvested restricted stock was considered a “participating security” for purposes of computing
earnings per common share and was therefore included in the computation of basic and diluted earnings per common share.
Under certain of the Company's restricted stock award agreements, unvested shares of restricted stock have rights to receive non-forfeitable dividends.
For the three and six months ended June 30, 2011 and 2010, the Company has calculated diluted earnings per share under both the treasury stock method and
the two-class method. There was not a significant difference in the per share amounts calculated under the two methods, and the two-class method is
disclosed. For the three and six months ended June 30, 2011, approximately 3.7 million and 3.4 million, respectively, of restricted common shares issued to
employees have been excluded from the computation of basic net income per common share since the shares are not vested and remain subject to forfeiture.
For the three and six months ended June 30, 2010, approximately 2.8 million of restricted common shares issued to employees have been excluded from the
computation of basic net income per common share since the shares are not vested and remain subject to forfeiture.
For the three months endedJune 30, 2011 and 2010, 10.3 millionand 25.8 million, respectively, of stock options were excluded from the calculation of
diluted net income per common share since the effect was anti-dilutive. For the six months endedJune 30, 2011 and 2010, 14.4 millionand 25.2 million,
respectively, of stock options were excluded from the calculation of diluted net income per common share since the effect was anti-dilutive.
9.

Commitments and Contingencies:

The Company has entered into a pricing agreement with a handset manufacturer for the purchase of wireless handsets at specified prices. The term of
this agreement expires on March 31, 2012. The total aggregate commitment outstanding under this pricing agreement is $15.8 million.
Litigation
The Company is involved in litigation from time to time, including litigation regarding intellectual property claims, that it considers to be in the normal
course of business. The Company is not currently party to any pending legal proceedings that the Company believes could, individually or in the aggregate,
have a material adverse effect on the Company's financial condition,
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results of operations or liquidity. However, legal proceedings are inherently unpredictable, and the matters in which the Company is involved often present
complex legal and factual issues. The Company intends to vigorously pursue defenses in litigation in which it is involved and engage in discussions where
possible to resolve these matters on terms favorable to the Company. The Company believes that any amounts which parties to such litigation allege the
Company is liable are not necessarily meaningful indicators of the Company’s potential liability. The Company determines whether it should accrue an
estimated loss for a contingency in a particular legal proceeding by assessing whether a loss is probable and can be reasonably estimated. The Company
reassesses its views on estimated losses on a quarterly basis to reflect the impact of any developments in the matters in which it is involved. It is possible,
however, that the Company’s business, financial condition and results of operations in future periods could be materially adversely affected by increased
expense, significant settlement costs and/or unfavorable damage awards relating to such matters.
Supplemental Cash Flow Information:

10.

Six Months Ended June 30,
2011

2010
(in thousands)

Cash paid for interest

$

Cash paid for income taxes

113,313
3,873

$

134,690
2,237

Non-cash investing and financing activities
The Company’s accrued purchases of property and equipment were $96.9 millionand $81.8 millionas of June 30, 2011 and 2010, respectively.
Included within the Company’s accrued purchases are estimates by management for construction services received based on a percentage of completion.
Assets acquired under capital lease obligations were $20.3 millionand $10.4 millionfor the six months endedJune 30, 2011 and 2010, respectively.
During the six months ended June 30, 2010, the Company returned obsolete network infrastructure assets to one of its vendors in exchange for $17.8
millionin credits towards the purchase of additional network infrastructure assets with the vendor.
11.

Related-Party Transactions:

One of the Company’s current directors is a managing director of various investment funds affiliated with one of the Company’s greater than 5%
stockholders. These funds own interest in a company that provides services to the Company’s customers, including handset insurance programs. Pursuant to
the Company’s agreement with this related-party, the Company bills its customers directly for these services and remits the fees collected from its customers
for these services to the related-party. In addition, the Company receives compensation for selling handsets to the related-party.
One of the Company’s current directors is the chairman of an equity firm that owns interest in a company that provides wireless caller ID with name
services to the Company. Pursuant to an additional agreement with this related-party, the Company receives compensation for providing access to the
Company’s line information database/calling name data storage to the related-party.
One of the Company’s current directors is a managing director of various investment funds affiliated with one of the Company’s greater than 5%
stockholders. These funds own interest in a company that provides advertising services to the Company.
One of the Company’s current directors is a managing director of various investment funds affiliated with one of the Company’s greater than 5%
stockholders. These funds own interest in a company that provides distributed antenna systems ("DAS") leases and maintenance to wireless carriers, including
the Company. In addition, another of the Company’s current directors is a general partner of various investment funds which own interest in the same
company. These DAS leases are accounted for as capital or operating leases in the Company’s financial statements.
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Transactions associated with the related parties described above are included in various line items in the accompanying condensed consolidated
balance sheets, condensed consolidated statements of income and comprehensive income, and condensed consolidated statements of cash flows. The
following tables summarize the transactions with related-parties (in millions):
June 30,
2011

Network service fees included in prepaid expenses

$

Receivables from related-party included in other current assets

December 31,
2010

1.5

$

1.5

3.0

0.6

375.8

366.4

Deferred network service fees included in other assets

9.1

9.9

Payments due to related-party included in accounts payable and accrued expenses

9.4

7.8

Current portion of capital lease obligations included in current maturities of long-term debt

6.2

5.2

231.1

215.4

1.3

1.2

DAS equipment included in property and equipment, net

Non-current portion of capital lease obligations included in long-term debt, net
Deferred DAS service fees included in other long-term liabilities

Three Months Ended June 30,
2011

Fees received by the Company as compensation included in service revenues

$

Six Months Ended June 30,

2010

3.9

$

2.9

2011

$

2010

7.4

$

5.1

Fees received by the Company as compensation included in equipment revenues

6.7

6.8

11.3

9.9

Fees paid by the Company for services and related expenses included in cost of service

5.5

5.9

9.6

10.8

Fees paid by the Company for services included in selling, general and administrative expenses

0.9

1.0

2.6

2.8

DAS equipment depreciation included in depreciation expense

9.7

6.3

18.5

11.7

Capital lease interest included in interest expense

4.8

3.5

9.4

7.0

Six Months Ended June 30,
2011

Capital lease payments included in financing activities

12.

$

2010

4.0

$

1.0

Guarantor Subsidiaries:

In connection with Wireless’ 7 7 /8 % Senior Notes, 6 5/ 8% Senior Notes, and the Senior Secured Credit Facility, MetroPCS, together with its wholly
owned subsidiaries, MetroPCS, Inc., and each of Wireless’ direct and indirect present and future wholly-owned domestic subsidiaries (the “guarantor
subsidiaries”), provided guarantees which are full and unconditional as well as joint and several. Certain provisions of the Senior Secured Credit Facility, the
indentures and the supplemental indentures relating to the 7 7 /8 % Senior Notes and 6 5/ 8% Senior Notes restrict the ability of Wireless to loan funds to
MetroPCS or MetroPCS, Inc. However, Wireless is allowed to make certain permitted payments to MetroPCS under the terms of the Senior Secured Credit
Facility, the indentures and the supplemental indentures.
Prior to December 2010, Royal Street Communications, LLC and its subsidiaries (“Royal Street Communications”) and MetroPCS Finance, Inc.
(“MetroPCS Finance”) (collectively, the “non-guarantor subsidiaries”) were not guarantors of the 9 1 /4 % Senior Notes due 2014 , or 9 1/ 4% Senior Notes, 7
7 /8 % Senior Notes, 6 5/ 8% Senior Notes or the Senior Secured Credit Facility. In December 2010, Wireless completed the acquisition of the remaining
limited liability company member interest in Royal Street Communications, making Royal Street Communications a wholly-owned subsidiary. In addition,
MetroPCS Finance was merged with a subsidiary of Wireless. Therefore, the Company no longer had any non-guarantors of any of its outstanding debt as of
December 31, 2010. As a result, the comparative historical condensed consolidating financial information has been revised to present this information as if the
new guarantor structure existed for all periods presented with the results of Royal Street Communications and MetroPCS Finance being reported as guarantor
subsidiaries.
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The following information presents condensed consolidating balance sheets as of June 30, 2011 and December 31, 2010 , condensed consolidating
statements of income for the three and six months ended June 30, 2011 and 2010 , and condensed consolidating statements of cash flows for the six months
ended June 30, 2011 and 2010 of the parent company (MetroPCS), the issuer (Wireless), and the guarantor subsidiaries. Investments in subsidiaries held by
the parent company and the issuer have been presented using the equity method of accounting.

Condensed Consolidated Balance Sheet
As of June 30, 2011

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
CURRENT ASSETS:
Cash and cash equivalents

$

Short-term investments
Inventories

1,603,172

$

252,200

$

622

299,954

•

•

$

•

$

1,855,994

•

299,954

•

124,947

15,101

•

140,048

Prepaid expenses

171

487

64,324

•

64,982

Deferred charges

•

94,931

•

•

94,931

Advances to subsidiaries

•

1,464,837

•

Other current assets

94

71,812

40,487

Total current assets

1,903,391

2,009,214

120,534

•

31,234

3,825,635

Property and equipment, net
Long-term investments
Investment in subsidiaries
FCC licenses
Other assets
Total assets

6,319

1,716

•

1,139,888

4,344,422

•

•

3,800

2,534,560

•
$

96,151

(1,464,837)

$

6,486,537

$

•

$

78,511

$

112,393

(1,464,837)

2,568,302

•

3,856,869

•

8,035

(5,484,310)

•

•

33,310

3,049,598

•

•

2,538,360

•

6,514,039

$

349,411

$

(6,949,147)

129,461
$

9,101,027

$

427,922

CURRENT LIABILITIES:
Accounts payable and accrued expenses

$

Advances from subsidiaries

297,941

•

1,166,896

Other current liabilities

•

90,123

207,628

Total current liabilities

•
(1,464,837)

•

•

297,751

297,941

168,634

1,723,935

Long-term debt

•

4,450,097

264,415

•

4,714,512

Deferred credits

1,939

719,011

109,430

•

830,380

Other long-term liabilities
Total liabilities

•

8,907

71,837

299,880

5,346,649

2,169,617

(1,464,837)

725,673

•

80,744

(1,464,837)

6,351,309

STOCKHOLDERS’ EQUITY:
Common stock

36

•

•

Other stockholders’ equity

2,749,682

1,139,888

4,344,422

(5,484,310)

2,749,682

Total stockholders’ equity

2,749,718

1,139,888

4,344,422

(5,484,310)

2,749,718

Total liabilities and stockholders’ equity

$

3,049,598

$

16

6,486,537

$

6,514,039

•

$

(6,949,147)

36

$

9,101,027
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
Condensed Consolidated Balance Sheet
As of December 31, 2010

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
CURRENT ASSETS:
Cash and cash equivalents

$

Short-term investments
Inventories

507,849

$

287,942

$

740

$

•

$

796,531

374,862

•

•

•

374,862

•

145,260

15,789

•

161,049

Prepaid Expenses

•

249

50,228

Deferred charges

•

89,775

•

647,701

462,518

•

Other current assets

94

81,308

39,789

Total current assets

1,530,506

1,067,052

106,546

•

246,249

3,413,196

•

3,659,445

6,319

10,381

•

•

16,700

Advances to subsidiaries

Property and equipment, net
Long-term investments
Investment in subsidiaries

50,477
•

89,775

(1,110,219)

•

•

121,191

(1,110,219)

1,593,885

1,006,295

3,994,553

•

FCC licenses

•

3,800

2,518,441

•

2,522,241

Other assets

•

75,085

51,224

•

126,309

Total assets

(5,000,848)

$

2,543,120

$

5,397,120

$

6,089,407

$

$

•

$

150,994

$

370,794

$

(6,111,067)

•

$

7,918,580

$

521,788

CURRENT LIABILITIES:
Accounts payable and accrued expenses

•

Advances from subsidiaries

•

•

1,110,219

Other current liabilities

•

82,684

197,948

Total current liabilities

•

233,678

1,678,961

Long-term debt

•

3,508,948

248,339

•

3,757,287

Deferred credits

1,544

639,766

103,159

•

744,469

•

8,433

64,395

•

72,828

1,544

4,390,825

2,094,854

Other long-term liabilities
Total liabilities

(1,110,219)

•

•

280,632

(1,110,219)

802,420

(1,110,219)

5,377,004

STOCKHOLDERS’ EQUITY:
Common stock
Other stockholders’ equity
Total stockholders’ equity
Total liabilities and stockholders’ equity

36

•

•

2,541,540

1,006,295

3,994,553

2,541,576
$

2,543,120

1,006,295
$

17

5,397,120

•

3,994,553
$

6,089,407

36

(5,000,848)

2,541,540

(5,000,848)
$

(6,111,067)

2,541,576
$

7,918,580
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
Condensed Consolidated Statement of Income
Three Months Ended June 30, 2011

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
REVENUES:
Total Revenues

$

•

$

6,441

$

1,210,352

$

(7,340)

$

1,209,453

OPERATING EXPENSES:
Cost of revenues

•

5,907

709,997

Selling, general and administrative expenses

•

528

154,028

•

Other operating expenses

•

60

136,018

•

•

6,495

1,000,043

Total operating expenses
(Loss) income from operations

•

(54)

(7,340)

708,564
154,556
136,078

(7,340)

999,198

210,309

•

210,255

4,062

•

66,980

•

8,839

OTHER EXPENSE (INCOME):
Interest expense

•

Non-operating expenses

62,918

(480)

Earnings from consolidated subsidiaries
Total other (income) expense
Income (loss) before provision for income taxes

9,516

(83,855)

(207,631)

•

291,486

•

(84,335)

(135,197)

3,865

291,486

75,819

84,335

135,143

(291,486)

134,436

Provision for income taxes

•

Net income (loss)

$

(197)

206,444

(51,288)

84,335

$

1,187

83,855

$

•

207,631

$

(291,486)

(50,101)
$

84,335

Condensed Consolidated Statement of Income
Three Months Ended June 30, 2010

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
REVENUES:
Total Revenues

$

•

$

6,336

$

1,060,203

$

(54,003)

$

1,012,536

OPERATING EXPENSES:
Cost of revenues

•

6,004

591,521

Selling, general and administrative expenses

•

331

158,269

•

158,600

Other operating expenses

•

35

111,967

•

112,002

•

6,370

861,757

Total operating expenses
(Loss) income from operations

•

(34)

(54,003)

543,522

(54,003)

198,446

814,124

•

198,412

OTHER EXPENSE (INCOME):
Interest expense

•

Non-operating expenses
Earnings from consolidated subsidiaries
Total other (income) expense
Income (loss) before provision for
income taxes
Provision for income taxes
Net income (loss)

63,023

(38,079)

(79,548)

(157,921)

(79,915)

(132,489)

40,525

237,469

65,590

79,915

132,455

157,921

(237,469)

132,822

79,915

(34)

65,503

(37,591)

•
$

40,559

(367)

•

(52,907)
$

18

79,548

•
$

157,921

38,079

87

237,469

•

•
$

(237,469)

(52,907)
$

79,915
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
Condensed Consolidated Statement of Income
Six Months Ended June 30, 2011

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
REVENUES:
Total Revenues

$

•

$

10,924

$

2,408,295

$

(15,390)

$

2,403,829

OPERATING EXPENSES:
Cost of revenues

•

10,209

Selling, general and administrative expenses

•

715

323,612

•

Other operating expenses

•

154

264,513

•

•

11,078

2,052,549

Total operating expenses
(Loss) income from operations

•

1,464,424

(154)

(15,390)

1,459,243
324,327
264,667

(15,390)

355,746

2,048,237

•

355,592

•

123,541

•

8,068

OTHER EXPENSE (INCOME):
Interest expense

•

Non-operating expenses

115,294

(986)

Earnings from consolidated subsidiaries
Total other (income) expense
Income (loss) before provision for income taxes

(139,728)

(349,870)

•

489,598

•

(225,067)

7,792

489,598

131,609

140,714

224,913

(489,598)

223,983

•
$

(455)

(140,714)

Provision for income taxes
Net income (loss)

8,247

9,509

347,954

(85,185)

140,714

$

1,916

139,728

$

•

349,870

$

(489,598)

(83,269)
$

140,714

Condensed Consolidated Statement of Income
Six Months Ended June 30, 2010

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
REVENUES:
Total Revenues

$

•

$

9,471

$

2,076,237

$

(102,669)

$

1,983,039

OPERATING EXPENSES:
Cost of revenues

•

9,035

1,235,546

Selling, general and administrative expenses

•

436

318,074

•

318,510

Other operating expenses

•

66

218,908

•

218,974

•

9,537

1,772,528

Total operating expenses
(Loss) income from operations

•

(66)

(102,669)

1,141,912

(102,669)

303,709

1,679,396

•

303,643

OTHER EXPENSE (INCOME):
Interest expense

•

Non-operating expenses
Earnings from consolidated subsidiaries
Total other (income) expense
Income (loss) before provision for
income taxes
Provision for income taxes
Net income (loss)

128,202

(823)

(75,180)

(101,753)

(222,845)

(102,576)

(169,823)

102,576

169,757

•
$

80,902

$

19

101,753

78

324,598

•

80,864

324,598

133,063

222,845

(324,598)

170,580

•
$

132,985

76,119

•

(68,004)

102,576

(76,119)

(38)

222,845

•
$

(324,598)

(68,004)
$

102,576
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
Condensed Consolidated Statement of Cash Flows
Six Months Ended June 30, 2011

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net cash provided by (used in) operating activities

$

497

$

(126,873)

$

608,476

$

•

$

482,100

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment

•

Purchase of investments

(6,950)

(444,623)

•

(451,573)

(299,826)

•

•

•

(299,826)

Proceeds from maturity of investments

375,000

•

•

•

375,000

Change in advances – affiliates

671,631

(820,250)

•

148,619

•

(17,691)

(10,175)

•

(27,866)

746,805

(844,891)

(454,798)

148,619

(404,265)

(149,322)

(148,619)

Other investing activities, net
Net cash provided by (used in) investing activities

•

CASH FLOWS FROM FINANCING ACTIVITIES:
Change in advances – affiliates

297,941

•

•

Change in book overfraft

•

1,263

•

•

1,263

Proceeds from debt issuance, net of discount

•

1,497,500

•

•

1,497,500

Retirement of senior secured credit facility debt

•

•

•

Proceeds from exercise of stock options

53,671

Other financing activities, net

(3,591)

Net cash provided by (used in) financing activities

•

20

1,603,172

(153,796)

(35,742)

507,849
$

(4,474)

936,022

1,095,323

CASH AND CASH EQUIVALENTS, beginning of period

•

(26,949)

348,021

INCREASE(DECREASE)IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, end of period

(535,792)

252,200

622

53,671
(35,014)
981,628

•

740
$

•
•
(148,619)

(118)

287,942
$

(535,792)

1,059,463

•
$

•

796,531
$

1,855,994
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MetroPCS Communications, Inc. and Subsidiaries
Notes to Condensed Consolidated Interim Financial Statements
(Unaudited)
Condensed Consolidated Statement of Cash Flows
Six Months Ended June 30, 2010

Parent

Issuer

Guarantor
Subsidiaries

Eliminations

Consolidated

(in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net cash provided by (used in) operating activities

$

677

$

(110,982)

$

447,756

$

•

$

337,451

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment

•

Purchase of investments

(49,899)

(265,438)

•

(315,337)

(312,225)

•

•

•

(312,225)

237,500

•

•

•

237,500

1,638

285,848

•

(287,486)

•

Proceeds from affiliate debt

•

233,152

•

(233,152)

•

Issuance of affiliate debt

•

(333,000)

•

333,000

Other investing activities, net

•

(16,789)

4,380

•

Proceeds from maturity of investments
Change in advances - affiliates

Net cash (used in) provided by investing activities

(73,087)

119,312

(261,058)

•
(12,409)

(187,638)

(402,471)

CASH FLOWS FROM FINANCING ACTIVITIES:
Change in book overdraft

•

Proceeds from long-term loan

•

Change in advances - affiliates

•

Repayment of debt

•

Proceeds from exercise of stock options

(80,394)

Net cash provided by (used in) financing activities

(333,000)

•

(287,486)

287,486

(233,152)

233,152

•

(852)

•

333,000

(8,000)

2,592

Other financing activities, net

57

•

•

•

(80,337)
•
•
(8,000)

•

2,592

(1,224)

•

(2,076)

1,740

(88,394)

(188,805)

187,638

(87,821)

DECREASE IN CASH AND CASH EQUIVALENTS

(70,670)

(80,064)

(2,107)

•

(152,841)

CASH AND CASH EQUIVALENTS,
beginning of period

642,089

269,836

17,456

•

929,381

CASH AND CASH EQUIVALENTS, end of period

$

571,419

21

$

189,772

$

15,349

$

•

$

776,540
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Forward-Looking Statements
Any statements made in this quarterly report that are not statements of historical fact, including statements about our beliefs, opinions and
expectations, are “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and should be evaluated as such. Forward-looking statements include
our expectations of customer growth, the causes of churn, the effect of seasonality on our business, the importance of our key non-GAAP financial measures
and their use to compare companies in the industry, opportunities to enhance current operating segments, uses of CPU and EBITDA as a measure to compare
performance, whether existing cash, cash equivalents and short-term investments and anticipated cash flows from operations will be sufficient to fully fund
planned operations and planned expansion, our belief that increased services areas and capacity will improve our service offerings, and help us to attract
additional customers, retain existing customer, and resulting increased revenues, the challenges and opportunities facing our business, competitive
differentiators, our strategy and business plans, customer expectations, our projections of capital expenditures for 2011, our views on the causes of increased
churn, the effect of inflation on our operations, the effect of changes in aggregate fair value of financial assets and liabilities, whether litigation may have a
material adverse effect on our business, our litigation defense strategy, our belief that amounts alleged in litigation are not meaningful indicators of our
potential liability, financial condition or operations, and other statements that may relate to our plans, objectives, beliefs, strategies, goals, future events, future
revenues or performance, capital expenditures, financing needs, outcomes of litigation and other information that is not historical information. These forwardlooking statements often include words such as “anticipate,” “expect,” “suggests,” “plan,” “believe,” “intend,” “estimates,” “targets,” “views,” “becomes,”
“projects,” “should,” “would,” “could,” “may,” “will,” “forecast,” and other similar expressions. Forward-looking statements are contained throughout this
quarterly report, including in the “Company Overview,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and
"Legal Proceedings" sections of this report.
We base the forward-looking statements or projections made in this report on our current expectations, plans, beliefs, opinions and assumptions that
have been made in light of our experience in the industry, as well as our perceptions of historical trends, current conditions, expected future developments and
other factors we believe are appropriate under the circumstances and at such times. As you read and consider this quarterly report, you should understand that
these forward-looking statements are not guarantees of future performance or results and no assurances can be given that such statements or results will be
obtained. Although we believe that these forward-looking statements are based on reasonable expectations, beliefs, opinions and assumptions at the time they
are made, you should be aware that many of these factors are beyond our control and that many factors could affect our actual financial results, performance
or results of operations and could cause actual results to differ materially from those expressed in the forward-looking statements. Factors that may materially
affect such forward-looking statements include, but are not limited, to:
•
•

•

the highly competitive nature of our industry and changes in the competitive landscape;
the current economic environment in the United States; disruptions to the credit and financial markets in the United States; the impact of a failure to
increase the United States debt ceiling and possible credit downgrade of the United States credit rating; and contractions or limited growth on
consumer spending as a result of the uncertainty in the United States economy;
our ability to manage our rapid growth, achieve planned growth, manage churn rates and maintain our cost structure;

•

our and our competitors’ current and planned promotions, marketing and sales initiatives and our ability to respond and support them;

•

our ability to negotiate and maintain acceptable agreements with our suppliers and vendors, including roaming arrangements;

•
•

the seasonality of our business and any failure to have strong customer growth in the first and fourth quarters;
increases or changes in taxes and regulatory fees;

•

the rapid technological changes in our industry, our ability to adapt and respond to such technological changes, our ability to deploy new
technologies, such as long term evolution, or 4G LTE, in our networks and successfully offer new services using such new technology;

•

our ability to meet the demands and expectations of our customers, secure the products, services, applications, content and network infrastructure
equipment we need or which our customers or potential customers demand, and to maintain adequate customer care;
22
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•
•
•
•
•

our ability to secure spectrum, or secure it at acceptable prices, when we need it;
our ability to manage our networks to deliver the services our customers expect and to maintain and increase capacity of our networks and business
systems to satisfy the demands of our customers and the demands placed by devices on our networks;
our ability to adequately enforce or protect our intellectual property rights and defend against suits filed by others;
our capital structure, including our indebtedness amounts and the limitations imposed by the covenants in our indebtedness and maintain our
financial and disclosure controls and procedures;
our inability to attract and retain key members of management and train personnel;

•

our reliance on third parties to provide distribution, products, software and services that are integral to our business and the ability of our suppliers
to perform, develop and timely provide us with technological developments, products and services we need to remain competitive;

•

governmental regulation affecting our services and changes in government regulation, and the costs of compliance and our failure to comply with
such regulations; and

•

other factors described under “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2010 as updated or
supplemented under “Item 1A. Risk Factors” in each of our subsequent Quarterly Reports on Form 10-Q as filed with the SEC, including this
Quarterly Report on Form 10-Q for the quarter ended June 30, 2011.

These forward-looking statements speak only as to the date made and are subject to the factors above, among other things, and involve risks, events,
circumstances, uncertainties and assumptions, many of which are beyond our ability to control or ability to predict. You should not place undue reliance on
these forward-looking statements which are based on current expectations and speak only as of the date of this report. The results presented for any period,
including the three months and six months ended June 30, 2011, may not be reflective of results for any subsequent period or for the fiscal year. All future
written and oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by our cautionary
statements. We do not intend to, and do not undertake a duty to, update any forward-looking statement in the future to reflect the occurrence of events or
circumstances, except as required by law.

Company Overview
Except as expressly stated, the financial condition and results of operations discussed throughout Management’s Discussion and Analysis of Financial
Condition and Results of Operations are those of MetroPCS Communications, Inc. and its consolidated subsidiaries, including MetroPCS Wireless, Inc., or
Wireless. References to “MetroPCS,”
“MetroPCS Communications,” “our Company,” “the Company,” “we,” “our,” “ours” and “us” refer to MetroPCS Communications, Inc., a Delaware
corporation, and its wholly-owned subsidiaries.
We are a wireless telecommunications carrier that currently offers wireless broadband mobile services primarily in selected major metropolitan areas in
the United States, including the Atlanta, Boston, Dallas/Fort Worth, Detroit, Las Vegas, Los Angeles, Miami, New York, Orlando/Jacksonville, Philadelphia,
Sacramento, San Francisco and Tampa/Sarasota metropolitan areas. In September 2010, we introduced the first commercial 4G LTE service in our Las Vegas
and Dallas/Fort Worth metropolitan areas. Subsequently in 2010, we launched our 4G LTE service in our Detroit, Los Angeles, Philadelphia, Boston, New
York, San Francisco and Sacramento metropolitan areas. We further expanded our 4G LTE services into Atlanta, Jacksonville, Miami and Orlando
metropolitan areas in January of 2011 and the Tampa metropolitan area in April 2011.
As a result of the significant growth we have experienced since we launched operations, our results of operations to date are not necessarily indicative
of the results that can be expected in future periods. Moreover, we expect that our number of customers will continue to increase, which will continue to
contribute to increases in our revenues and operating expenses.
We sell products and services to customers through our Company-owned retail stores as well as indirectly through relationships with independent
retailers. Our service allows our customers to place unlimited local calls from within our local service area and to receive unlimited calls from any area while
in our service area, for a flat-rate monthly service fee. In January 2010, we introduced a new family of service plans, which include all applicable taxes and
regulatory fees and offering nationwide voice, text and web services on an unlimited basis beginning at $40 per month. For an additional $5 to $20 per month,
our customers may select alternative service plans that offer additional features on an unlimited basis. In November 2010, we introduced Metro USASMwhich
allows our customers to receive services in an area covering over 280 million in population for the same rates as we previously charged to use our voice, text
messaging and web browsing services through a combination of our own networks and roaming arrangements with third parties. In January 2011, we
introduced new 4G LTE service plans, which include all applicable taxes and regulatory fees, that allow subscribers to enjoy voice, text and web access
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services at fixed monthly rates starting as low as $40 per month. All of these plans require payment in advance for one month of service. If no payment is
made in advance for the following month of service, service is suspended at the end of the month that was paid for by the customer and, if the customer does
not pay within 30 days, the customer is terminated. Our service plans differentiate us from the more complex plans and long-term contract requirements of
traditional wireless carriers.

Critical Accounting Policies and Estimates
The preparation of financial statements in accordance with accounting principles generally accepted in the United States, or GAAP, requires
management to make estimates and assumptions that affect the reported amounts of certain assets, liabilities, revenues and expenses, and related disclosure of
contingent assets and liabilities at the date of the financial statements. We have discussed those estimates that we believe are critical and require the use of
complex judgment in their application in “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations – Critical
Accounting Policies and Estimates” of our annual report on Form 10-K for the year ended December 31, 2010 filed with the United States Securities and
Exchange Commission, or SEC, on March 1, 2011.
Other than the adoption of Financial Accounting Standards Board, or FASB, Accounting Standards Update, or ASU, No. 2009-13 "Multiple
Deliverable Revenue Arrangements " on January 1, 2011, our accounting policies and the methodologies and assumptions we apply under them have not
changed from our annual report on Form 10-K for the year ended December 31, 2010.

Revenues
We derive our revenues from the following sources:
Service. We sell wireless broadband mobile services. The various types of service revenues associated with wireless broadband mobile for our
customers include monthly recurring charges for airtime, one-time or monthly recurring charges for optional features (including nationwide long distance,
unlimited international long distance, unlimited text messaging, international text messaging, voicemail, downloads, ringtones, games and content
applications, unlimited directory assistance, enhanced directory assistance, ring back tones, mobile Internet browsing, location based services, mobile instant
messaging, navigation, video streaming, video on demand, push e-mail and nationwide roaming) and charges for long distance service. Service revenues also
include intercarrier compensation and nonrecurring reactivation service charges to customers.
Equipment.We sell wireless broadband mobile handsets and accessories that are used by our customers in connection with our wireless services. This
equipment is also sold to our independent retailers to facilitate distribution to our customers.

Costs and Expenses
Our costs and expenses include:
Cost of Service. The major components of our cost of service are:
•

Cell Site Costs. We incur expenses for the rent of cell sites, network facilities, engineering operations, field technicians and related utility
and maintenance charges.

•

Interconnection Costs. We pay other telecommunications companies and third-party providers for leased facilities and usage-based
charges for transporting and terminating network traffic from our cell sites and switching centers. We have pre-negotiated rates for
transport and termination of calls originated by our customers, including negotiated interconnection agreements with relevant exchange
carriers in each of our service areas.

•

Variable Long Distance. We pay charges to other telecommunications companies for long distance service provided to our customers.
These variable charges are based on our customers’ usage, applied at pre-negotiated rates with the long distance carriers.

•

Customer Support. We pay charges to nationally recognized third-party providers for customer care, billing and payment processing
services.

Cost of Equipment. Cost of equipment primarily includes the cost of handsets and accessories purchased from third-party vendors to resell to our
customers and independent retailers in connection with our services. We do not manufacture any of this equipment.
24

Table of Contents
Selling, General and Administrative Expenses. Our selling expenses include advertising and promotional costs associated with marketing and selling to
new customers and fixed charges such as retail store rent and retail associates’ salaries. General and administrative expenses include support functions
including technical operations, finance, accounting, human resources, information technology and legal services. We record stock-based compensation
expense in cost of service and in selling, general and administrative expenses for expense associated with employee stock options and restricted stock awards,
which is measured at the date of grant, based on the estimated fair value of the award.
Depreciation and Amortization. Depreciation is applied using the straight-line method over the estimated useful lives of the assets once the assets are
placed in service, which are seven to ten years for network infrastructure assets, three to ten years for capitalized interest, up to fifteen years for capital leases,
three to eight years for office equipment, which includes software and computer equipment, three to seven years for furniture and fixtures and five years for
vehicles. Leasehold improvements are amortized over the term of the respective leases, which includes renewal periods that are reasonably assured, or the
estimated useful life of the improvement, whichever is shorter.
Interest Expense and Interest Income. Interest expense includes interest incurred on our borrowings and capital lease obligations, amortization of debt
issuance costs and amortization of discounts and premiums on long-term debt. Interest income is earned primarily on our cash, cash equivalents and shortterm investments.
Income Taxes. For the three months and six months ended June 30, 2011 and 2010 we paid no federal income taxes. For the three months and six
months ended June 30, 2011 we paid $3.5 million and $3.9 million, respectively, of state income tax. For the three and six months ended June 30, 2010 we
paid approximately $2.2 million in state income taxes.

Seasonality
Our customer activity is influenced by seasonal effects related to traditional retail selling periods and other factors that arise from our target customer
base. Based on historical results, we generally expect net customer additions to be strongest in the first and fourth quarters. Softening of sales and increased
customer turnover, or churn, in the second and third quarters of the year usually combine to result in fewer net customer additions. However, sales activity and
churn can be strongly affected by the launch of new metropolitan areas, introduction of new price plans, and by promotional activity, which could reduce or
outweigh certain seasonal effects.

Results of Operations
Three Months Ended June 30, 2011 Compared to Three Months Ended June 30, 2010
Operating Items
Set forth below is a summary of certain financial information for the periods indicated:
Three Months Ended June 30,
2011

2010

Change

(in thousands)

REVENUES:
Service revenues

$ 1,113,292

$ 922,137

21%

Equipment revenues

96,161

90,399

6%

Total revenues

1,209,453

1,012,536

19%

Cost of service (excluding depreciation and amortization disclosed separately
below)(1)

366,030

308,168

19%

Cost of equipment

342,534

235,354

46%

Selling, general and administrative expenses (excluding depreciation and amortization disclosed separately below)(1)

154,556

158,600

(3%)

Depreciation and amortization

134,525

109,302

23%

OPERATING EXPENSES:

Loss on disposal of assets
Total operating expenses
Income from operations

$
25

1,553

2,700

999,198

814,124

(42%)
23%

210,255

$ 198,412

6%
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(1)

Cost of service and selling, general and administrative expenses include stock-based compensation expense. For the three months ended June 30, 2011, cost of service includes
approximately $0.9 million and selling, general and administrative expenses includes approximately $10.1 million of stock-based compensation expense. For the three months
ended June 30, 2010, cost of service includes $0.7 million and selling, general and administrative expenses includes $11.2 million of stock-based compensation expense.

Service Revenues. Service revenues increased approximately $191.2 million, or approximately 21%, to $1.1 billion for the three months ended June 30,
2011 from $922.1 million for the three months ended June 30, 2010. The increase in service revenues is primarily attributable to net customer additions of
1.4 million customers for the twelve months ended June 30, 2011.
Equipment Revenues. Equipment revenues increased approximately $5.8 million, or 6%, to approximately $96.2 million for the three months ended
June 30, 2011 from approximately $90.4 million for the three months ended June 30, 2010. The increase is primarily attributable to an increase in upgrade
handset sales to existing customers as well as an increase in gross customer additions which led to an approximately $31.0 million increase. This increase was
partially offset by a lower average price of handsets sold accounting for approximately $25.2 million.
Cost of Service. Cost of service increased $57.8 million, or approximately 19%, to $366.0 million for the three months ended June 30, 2011 from
approximately $308.2 million for the three months ended June 30, 2010. The increase in cost of service is primarily attributable to the approximately 19%
growth in our customer base and the deployment of additional network infrastructure, including network infrastructure for 4G LTE, during the twelve months
ended June 30, 2011.
Cost of Equipment . Cost of equipment increased $107.1 million, or approximately 46%, to $342.5 million for the three months ended June 30, 2011
from approximately $235.4 million for the three months ended June 30, 2010. The increase is primarily attributable to an increase in handset upgrades by
existing customers and an increase in gross customer additions which led to an approximately $70.6 million increase, as well as a higher average cost of
handsets accounting for an approximately $36.8 million increase.
Selling, General and Administrative Expenses. Selling, general and administrative expenses decreased $4.0 million, or approximately 3%, to
approximately $154.6 million for the three months ended June 30, 2011 from $158.6 million for the three months ended June 30, 2010. Selling expenses
decreased by approximately $7.7 million, or approximately 9%, for the three months ended June 30, 2011 compared to the three months ended June 30, 2010.
The decrease in selling expenses is primarily attributable to an approximate $9.2 million decrease in marketing and advertising expenses, partially offset by an
approximate $1.6 million increase in employee related costs to support our growth. General and administrative expenses increased approximately $4.8
million, or approximately 8%, for the three months ended June 30, 2011 as compared to the three months ended June 30, 2010, primarily due to the growth in
our business.
Depreciation and Amortization . Depreciation and amortization expense increased $25.2 million, or 23%, to $134.5 million for the three months ended
June 30, 2011 from $109.3 million for the three months ended June 30, 2010. The increase related primarily to network infrastructure assets placed into
service during the twelve months ended June 30, 2011 to support the continued growth and expansion of our network.
Non-Operating Items
Three Months Ended June 30,
2011

Change

2010
(in thousands)

Interest expense

$

Loss on extinguishment of debt

66,980

$

65,503

2%
100%

9,536

•

Provision for income taxes

50,101

52,907

(5%)

Net income

84,335

79,915

6%

Interest Expense. Interest expense increased approximately $1.5 million, or 2%, to approximately $67.0 million for the three months ended June 30,
2011 from $65.5 million for the three months ended June 30, 2010. The increase in interest expense was primarily attributable to an approximate $11.2
million increase in interest expense on the senior secured credit facility, as amended, as a result of the issuance of a new tranche of term loans in the amount
of $500.0 million, or Tranche B-3 Term Loans, in March 2011 as well as an additional $1.0 billion of Tranche B-3 Term Loans, or the Incremental Tranche
B-3 Term Loans, in May 2011. This increase in interest expense was partially offset by a decrease due to the repayment of approximately $535.8 million of
existing tranche B-1 term loans, or Tranche B-1 Term Loans, in May 2011 coupled with a decrease of $8.8 million in interest expense on senior notes as a
result of the redemption of our 9 1 /4 % senior notes due 2014, or 9 1/ 4% Senior Notes, in late 2010 and the issuance of new senior notes at a lower rate of
interest. Our weighted average interest
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rate decreased to 6.13% for the three months ended June 30, 2011 compared to 7.43% for the three months ended June 30, 2010. Average debt outstanding for
the three months ended June 30, 2011 and 2010 was approximately $4.3 billion and $3.5 billion, respectively.
Loss on Extinguishment of Debt. The loss on extinguishment of debt of $9.5 million for the three months ended June 30, 2011 was due to the
repayment of approximately $535.8 million in outstanding principal under the Tranche B-1 Term Loans in May 2011.
Provision for Income Taxes. Income tax expense was $50.1 million and $52.9 million for the three months ended June 30, 2011 and 2010,
respectively. The effective tax rate was 37.3% and 39.8% for the three months ended June 30, 2011 and 2010, respectively. For the three months ended June
30, 2011, our effective tax rate differs from the statutory federal rate of 35.0% due to net state and local taxes, tax credits, audit refunds, non-deductible
expenses and a net change in uncertain tax positions. For the three months ended June 30, 2010, our effective tax rate differs from the statutory federal rate of
35.0% due to net state and local taxes, non-deductible expenses and a net change in uncertain tax positions.
Net Income. Net income increased $4.4 million, or approximately 6%, to $84.3 million for the three months ended June 30, 2011 compared to $79.9
million for the three months ended June 30, 2010. The increase was primarily attributable to a 6% increase in income from operations partially offset by the
loss on extinguishment of debt.
Six Months Ended June 30, 2011 Compared to Six Months Ended June 30, 2010
Operating Items
Set forth below is a summary of certain financial information for the periods indicated:

Six Months Ended June 30,
2011

2010

Change

(in thousands)

REVENUES:
Service revenues

$ 2,163,509 $ 1,775,420

22%

Equipment revenues

240,320

207,619

16%

Total revenues

2,403,829

1,983,039

21%

Cost of service (excluding depreciation and amortization disclosed separately
below)(1)

707,447

592,820

19%

Cost of equipment

751,796

549,092

37%

Selling, general and administrative expenses (excluding depreciation and amortization disclosed separately below)(1)

324,327

318,510

2%

Depreciation and amortization

263,219

217,102

21%

OPERATING EXPENSES:

Loss on disposal of assets

1,448

Total operating expenses

2,048,237

Income from operations

1,872 (23%)
1,679,396

22%

$ 355,592 $ 303,643

17%

••••••••••••
(1)

Cost of service and selling, general and administrative expenses include stock-based compensation expense. For the six months ended June 30, 2011, cost of service includes $1.8
million and selling, general and administrative expenses includes $20.4 million of stock-based compensation expense. For the six months ended June 30, 2010, cost of service
includes approximately $1.8 million and selling, general and administrative expenses includes $21.5 million of stock-based compensation expense.

Service Revenues. Service revenues increased approximately $388.1 million, or approximately 22%, to approximately $2.2 billion for the six months
ended June 30, 2011 from approximately $1.8 billion for the six months ended June 30, 2010. The increase in service revenues is primarily attributable to net
customer additions of 1.4 million customers for the twelve months ended June 30, 2011.
Equipment Revenues.Equipment revenues increased $32.7 million, or approximately 16%, to $240.3 million for the six months ended June 30, 2011
from $207.6 million for the six months ended June 30, 2010. The increase is primarily attributable to an increase in upgrade handset sales to existing
customers as well as an increase in gross customer additions which led to an approximately $55.4 million increase. This increase was partially offset by a
lower average price of handsets sold accounting for approximately $22.1 million.
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Cost of Service. Cost of service increased $114.6 million, or 19%, to $707.4 million for the six months ended June 30, 2011 from $592.8 million for
the six months ended June 30, 2010. The increase in cost of service is primarily attributable to the approximately 19% growth in our customer base and the
deployment of additional network infrastructure, including network infrastructure for 4G LTE, during the twelve months ended June 30, 2011.
Cost of Equipment . Cost of equipment increased $202.7 million, or approximately 37%, to approximately $751.8 million for the six months ended
June 30, 2011 from approximately $549.1 million for the six months ended June 30, 2010. The increase is primarily attributable to an increase in handset
upgrades by existing customers and an increase in gross customer additions which led to an approximately $128.4 million increase, as well as a higher
average cost of handsets accounting for an approximately $75.2 million increase.
Selling, General and Administrative Expenses. Selling, general and administrative expenses increased $5.8 million, or approximately 2%, to $324.3
million for the six months ended June 30, 2011 from $318.5 million for the six months ended June 30, 2010. Selling expenses decreased by approximately
$5.0 million, or approximately 3%, for the six months ended June 30, 2011 compared to the six months ended June 30, 2010. The decrease in selling expenses
is primarily attributable to an approximate $7.4 million decrease in marketing and advertising expenses, partially offset by an approximate $2.9 million
increase in employee related costs to support our growth. General and administrative expenses increased approximately $11.9 million, or approximately 10%,
for the six months ended June 30, 2011 as compared to the six months ended June 30, 2010, primarily due to the growth in our business.
Depreciation and Amortization . Depreciation and amortization expense increased $46.1 million, or 21%, to $263.2 million for the six months ended
June 30, 2011 from $217.1 million for the six months ended June 30, 2010. The increase related primarily to network infrastructure assets placed into service
during the twelve months ended June 30, 2011 to support the continued growth and expansion of our network.
Non-Operating Items
Six Months Ended June 30,
2011

Change

2010
(in thousands)

Interest expense

$

Loss on extinguishment of debt

123,541
9,536

Provision for income taxes
Net income

$

132,985

(7%)

•

100%

83,269

68,004

22%

140,714

102,576

37%

Interest Expense. Interest expense decreased approximately $9.5 million, or 7%, to $123.5 million for the six months ended June 30, 2011 from
approximately $133.0 million for the six months ended June 30, 2010. The decrease in interest expense was primarily attributable to an approximate $17.7
million decrease in interest expense on senior notes as a result of the redemption of the 9 1 /4 % Senior Notes in late 2010 and the issuance of new senior
notes at a lower rate of interest. This decrease was partially offset by a $9.5 million increase in interest expense on the senior secured credit facility, as
amended, as a result of the issuance of the Tranche B-3 Term Loans in March 2011 as well as the Incremental Tranche B-3 Term Loans in May 2011,
partially offset by lower interest expense due to the repayment of approximately $535.8 million of Tranche B-1 Term Loans in May 2011. Our weighted
average interest rate decreased to 6.14% for the six months ended June 30, 2011 compared to 7.57% for the six months ended June 30, 2010. Average debt
outstanding for the six months ended June 30, 2011 and 2010 was approximately $3.9 billion and $3.5 billion, respectively.
Loss on Extinguishment of Debt. The loss on extinguishment of debt of $9.5 million for the six months ended June 30, 2011 was due to the repayment
of approximately $535.8 million in outstanding principal under the Tranche B-1 Term Loans in May 2011.
Provision for Income Taxes. Income tax expense was approximately $83.3 million and $68.0 million for the six months ended June 30, 2011 and
2010, respectively. The effective tax rate was 37.2% and 39.9% for the six months ended June 30, 2011 and 2010, respectively. For the six months ended June
30, 2011, our effective tax rate differs from the statutory federal rate of 35.0% due to net state and local taxes, tax credits, audit refunds, non-deductible
expenses and a net change in uncertain tax positions. For the six months ended June 30, 2010, our effective tax rate differs from the statutory federal rate of
35.0% due to net state and local taxes, non-deductible expenses and a net change in uncertain tax positions.
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Net Income. Net income increased $38.1 million, or 37%, to $140.7 million for the six months ended June 30, 2011 compared to approximately $102.6
million for the six months ended June 30, 2010. The increase was primarily attributable to a 17% increase in income from operations combined with a 7%
decrease in interest expense, partially offset by the loss on extinguishment of debt.

Performance Measures
In managing our business and assessing our financial performance, we supplement the information provided by financial statement measures with
several customer-focused performance metrics that are widely used in the wireless industry. These metrics include average revenue per user per month, or
ARPU, which measures service revenue per customer; cost per gross customer addition, or CPGA, which measures the average cost of acquiring a new
customer; cost per user per month, or CPU, which measures the non-selling cash cost of operating our business on a per customer basis; churn, which
measures turnover in our customer base; and Adjusted EBITDA, which measures the financial performance of our operations. For a reconciliation of nonGAAP performance measures and a further discussion of the measures, please read “• Reconciliation of non-GAAP Financial Measures” below.
The following table shows metric information for the three and six months ended June 30, 2011 and 2010.
Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

Customers:
End of period

9,079,865

7,634,135

9,079,865

7,634,135

Net additions

198,810

303,009

924,755

994,611

Churn:
Average monthly rate

3.9%

3.3%

3.6%

3.5%

ARPU

$

40.49

$

39.84

$

40.46

$

39.83

CPGA

$

177.88

$

164.29

$

166.60

$

153.72

CPU

$

18.94

$

17.90

$

19.35

$

18.33

Adjusted EBITDA (in thousands)

$

357,293

$

322,332

$

642,503

$

545,950

Customers. Net customer additions were 198,810 for the three months ended June 30, 2011, compared to 303,009 for the three months ended June 30,
2010. Net customer additions were 924,755 for the six months ended June 30, 2011, compared to 994,611 for the six months ended June 30, 2010. Total
customers were 9,079,865 as of June 30, 2011, an increase of approximately 19% over the customer total as of June 30, 2010 and 11% over the customer total
as of December 31, 2010. The increase in total customers is primarily attributable to the continued demand for our service offerings.
Churn. As we do not require a long-term service contract, our churn percentage is expected to be higher than traditional wireless carriers that require
customers to sign a one- to two-year contract with significant early termination fees. Average monthly churn represents (a) the number of customers who have
been disconnected from our system during the measurement period less the number of customers who have reactivated service, divided by (b) the sum of the
average monthly number of customers during such period. We classify delinquent customers as churn after they have been delinquent for 30 days. In addition,
when an existing customer establishes a new account in connection with the purchase of an upgraded or replacement phone and does not identify themselves
as an existing customer, we count the phone leaving service as a churn and the new phone entering service as a gross customer addition (“false churn”). Churn
for the three months ended June 30, 2011 was 3.9%, compared to 3.3% for the three months ended June 30, 2010. Churn for the six months ended June 30,
2011 was 3.6% compared to 3.5% for the six months ended June 30, 2010. The increase in churn was primarily driven by an increase in gross additions,
adjusted for false churn, in the first quarter 2011 over the first quarter 2010, and we believe continued economic pressures on our subscribers. Our customer
activity is influenced by seasonal effects related to traditional retail selling periods and other factors that arise from our target customer base. Based on
historical results, we generally expect net customer additions to be strongest in the first and fourth quarters. Softening of sales and increased churn in the
second and third quarters of the year usually combine to result in fewer net customer additions during these quarters. See – “Seasonality.”
Average Revenue Per User. ARPU represents (a) service revenues plus impact to service revenues of promotional activity less pass through charges for
the measurement period, divided by (b) the sum of the average monthly number of customers during such period. ARPU was $40.49 and $39.84 for three
months ended June 30, 2011 and 2010, respectively, an increase of $0.65. ARPU was $40.46 and $39.83 for the six months ended June 30, 2011 and 2010,
respectively, an increase of $0.63. The increase in ARPU for the three and six months ended June 30, 2011, when compared to the same period in 2010, was
primarily attributable to the continued demand for our Wireless for Alland 4G LTE rate plans.
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Cost Per Gross Addition. CPGA is determined by dividing (a) selling expenses plus the total cost of equipment associated with transactions with new
customers less equipment revenues associated with transactions with new customers during the measurement period adjusted for impact to service revenues of
promotional activity by (b) gross customer additions during such period. Retail customer service expenses and equipment margin on handsets sold to existing
customers when they are identified, including handset upgrade transactions, are excluded, as these costs are incurred specifically for existing customers.
CPGA costs increased to $177.88 for the three months ended June 30, 2011 from $164.29 for the six months ended June 30, 2010. CPGA costs increased to
$166.60 for the six months ended June 30, 2011 from $153.72 for the six months ended June 30, 2010. The increase in CPGA for three and six months ended
June 30, 2011, when compared to the same period in 2010, was primarily driven by increased promotional activities.
Cost Per User. CPU is determined by dividing (a) cost of service and general and administrative costs (excluding applicable stock-based compensation
expense included in cost of service and general and administrative expense) plus net loss on handset equipment transactions unrelated to initial customer
acquisition, divided by (b) the sum of the average monthly number of customers during such period. CPU for the three months ended June 30, 2011 and 2010
was $18.94 and $17.90, respectively. CPU for the six months ended June 30, 2011 and 2010 was $19.35 and $18.33, respectively. The increase in CPU for the
three and six months ended June 30, 2011, when compared to the same period in 2010, was primarily driven by the increase in retention expense on existing
customers, costs associated with our 4G LTE network upgrade and roaming expenses associated with Metro USA, offset by the continued scaling of our
business.
Adjusted EBITDA.Adjusted EBITDA is defined as consolidated net income plus depreciation and amortization; gain (loss) on disposal of assets; stockbased compensation expense; gain (loss) on extinguishment of debt; provision for income taxes; interest expense; minus interest and other income and noncash items increasing consolidated net income. Adjusted EBITDA for the three months ended June 30, 2011 increased to approximately $357.3 million from
$322.3 million for the three months ended June 30, 2010. Adjusted EBITDA for the six months ended June 30, 2011 increased to $642.5 million from
approximately $546.0 million for the six months ended June 30, 2010.

Reconciliation of non-GAAP Financial Measures
We utilize certain financial measures and key performance indicators that are not calculated in accordance with GAAP to assess our financial and
operating performance. A non-GAAP financial measure is defined as a numerical measure of a company’s financial performance that (i) excludes amounts, or
is subject to adjustments that have the effect of excluding amounts, that are included in the comparable measure calculated and presented in accordance with
GAAP in the statement of income or statement of cash flows, or (ii) includes amounts, or is subject to adjustments that have the effect of including amounts,
that are excluded from the comparable measure so calculated and presented.
ARPU, CPGA, CPU and Adjusted EBITDA are non-GAAP financial measures utilized by our management to judge our ability to meet our liquidity
requirements and to evaluate our operating performance. We believe these measures are important in understanding the performance of our operations from
period to period, and although every company in the wireless industry does not define each of these measures in precisely the same way, we believe that these
measures (which are common in the wireless industry) facilitate key liquidity and operating performance comparisons with other companies in the wireless
industry. The following tables reconcile our non-GAAP financial measures with our financial statements presented in accordance with GAAP.
ARPU • We utilize ARPU to evaluate our per-customer service revenue realization and to assist in forecasting our future service revenues. ARPU is
calculated exclusive of pass through charges that we collect from our customers and remit to the appropriate government agencies.
Average number of customers for any measurement period is determined by dividing (a) the sum of the average monthly number of customers for the
measurement period by (b) the number of months in such period. Average monthly number of customers for any month represents the sum of the number of
customers on the first day of the month and the last day of the month divided by two. ARPU for the six months ended June 30, 2010 includes approximately
$0.8 million that would have been recognized as service revenues but were classified as equipment revenues because the consideration received from
customers was less than the fair value of promotionally priced handsets. The following table shows the calculation of ARPU for the periods indicated.
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Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

(in thousands, except average number of customers and ARPU)

Calculation of Average Revenue Per User (ARPU):
Service revenues

$

1,113,292

Add: Impact to service revenues of promotional activity

$

922,137

•

Less: Pass through charges

(20,735)

Net service revenues

$

Divided by: Average number of customers

1,092,557

$

2,163,509

$

897,948

$

39.84

1,775,420
778

(42,010)
$

7,513,202

40.49

$

•

(24,189)

8,994,405

ARPU

$

•

(47,934)

2,121,499

$

1,728,264

8,739,720
$

7,231,177

40.46

$

39.83

CPGA • We utilize CPGA to assess the efficiency of our distribution strategy, validate the initial capital invested in our customers and determine the
number of months to recover our customer acquisition costs. This measure also allows us to compare our average acquisition costs per new customer to those
of other wireless broadband mobile providers. Equipment revenues related to new customers, adjusted for the impact to service revenues of promotional
activity, are deducted from selling expenses in this calculation as they represent amounts paid by customers at the time their service is activated that reduce
our acquisition cost of those customers. Additionally, equipment costs associated with existing customers, net of related revenues, are excluded as this
measure is intended to reflect only the acquisition costs related to new customers. The following table reconciles total costs used in the calculation of CPGA
to selling expenses, which we consider to be the most directly comparable GAAP financial measure to CPGA.
Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

(in thousands, except gross customer additions and CPGA)

Calculation of Cost Per Gross Addition (CPGA):
Selling expenses

$

Less: Equipment revenues

78,522

$

(96,161)

Add: Impact to service revenues of promotional activity
Add: Equipment revenue not associated with new customers
Add: Cost of equipment
Less: Equipment costs not associated with new customers
Gross addition expenses

$

Divided by: Gross customer additions
$

$

(90,399)

170,384

$

(240,320)

175,341
(207,619)

•

•

•

778

59,355

54,392

134,589

117,705

342,534

235,354

751,796

549,092

(159,931)

(113,377)

(352,133)

(248,122)

224,319

$

1,261,091

CPGA

86,194

177.88

172,164

$

1,047,898
$

164.29

464,316

$

2,786,971
$

166.60

387,175
2,518,763

$

153.72

CPU • We utilize CPU as a tool to evaluate the non-selling cash expenses associated with ongoing business operations on a per customer basis, to track
changes in these non-selling cash costs over time, and to help evaluate how changes in our business operations affect non-selling cash costs per customer. In
addition, CPU provides management with a useful measure to compare our non-selling cash costs per customer with those of other wireless providers. We
believe investors use CPU primarily as a tool to track changes in our non-selling cash costs over time and to compare our non-selling cash costs to those of
other wireless providers, although other wireless carriers may calculate this measure differently. The following table reconciles total costs used in the
calculation of CPU to cost of service, which we consider to be the most directly comparable GAAP financial measure to CPU.
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Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

(in thousands, except average number of customers and CPU)

Calculation of Cost Per User (CPU):
Cost of service

$ 366,030

$ 308,168

$ 707,447

$ 592,820

76,034

72,406

153,943

143,169

Add: Net loss on equipment transactions unrelated to initial customer acquisition

100,576

58,985

217,544

130,417

Less: Stock-based compensation expense included in cost of service and general and
administrative expense

(10,960)

(11,918)

(22,244)

(23,333)

Less: Pass through charges

(20,735)

(24,189)

(42,010)

(47,934)

Add: General and administrative expense

Total costs used in the calculation of CPU

$ 510,945

$ 403,452

$1,014,680

$ 795,139

Divided by: Average number of customers

8,994,405

7,513,202

8,739,720

7,231,177

CPU

$

$

18.94

17.90

$

19.35

$

18.33

Adjusted EBITDA • We utilize Adjusted EBITDA to monitor the financial performance of our operations. This measurement, together with GAAP
measures such as revenue and income from operations, assists management in its decision-making process related to the operation of our business. Adjusted
EBITDA has limitations as an analytical tool and should not be considered in isolation or as a substitute for income from operations, net income, or any other
measure of financial performance reported in accordance with GAAP. In addition, other wireless carriers may calculate this measure differently.
We believe that analysts and investors use Adjusted EBITDA as a supplemental measure to evaluate our overall operating performance and that this
metric facilitates comparisons with other wireless communications companies. We use Adjusted EBITDA internally as a metric to evaluate and compensate
our personnel and management for their performance, and as a benchmark to evaluate our operating performance in comparison to our competitors.
Management also uses Adjusted EBITDA to measure, from period-to-period, our ability to provide cash flows to meet future debt services, capital
expenditures and working capital requirements and fund future growth. The following tables illustrate the calculation of Adjusted EBITDA and reconciles
Adjusted EBITDA to net income and cash flows from operating activities, which we consider to be the most directly comparable GAAP financial measures to
Adjusted EBITDA.
Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

(in thousands)

Calculation of Adjusted EBITDA:
Net income

$

84,335

$

79,915

$

140,714

$

102,576

Adjustments:
Depreciation and amortization

134,525

109,302

263,219

1,553

2,700

1,448

1,872

Stock-based compensation expense

10,960

11,918

22,244

23,333

Interest expense

66,980

65,503

123,541

132,985

Loss on disposal of assets

Interest income

(511)

(392)

Other (income) expense, net

(186)

479

Loss on extinguishment of debt

9,536

Provision for income taxes
Adjusted EBITDA

357,293
32

(1,026)

322,332

934

9,536

52,907
$

(856)

(442)

•

50,101
$

217,102

•

83,269
$

642,503

68,004
$

545,950

Table of Contents

Three Months Ended June 30,
2011

Six Months Ended June 30,

2010

2011

2010

(in thousands)

Reconciliation of Net Cash Provided by Operating Activities to Adjusted EBITDA:
Net cash provided by operating activities

$ 343,786

$ 112,418

$ 482,100

$ 337,451

Interest expense

66,980

65,503

123,541

132,985

Non-cash interest expense

(2,022)

(3,277)

(4,015)

(6,412)

Interest income

(511)

(392)

(1,026)

(856)

Other (income) expense, net

(186)

Adjustments:

Other non-cash expense

•

Provision for uncollectible accounts receivable
Deferred rent expense
Cost of abandoned cell sites
Gain on sale and maturity of investments

479

(442)

(492)

•

934
(963)

(95)

(86)

(261)

(58)

(3,738)

(5,380)

(7,832)

(10,915)

(323)

(367)

(380)

(903)

151

89

319

217

Accretion of asset retirement obligations

(1,449)

(1,399)

(2,762)

(1,285)

Provision for income taxes

50,101

52,907

83,269

68,004

Deferred income taxes

(49,138)

(51,523)

(81,395)

(65,700)

Changes in working capital

(46,263)

153,852

51,387

93,451

$ 322,332

$ 642,503

$ 545,950

Adjusted EBITDA

$ 357,293

Liquidity and Capital Resources
Our principal sources of liquidity are our existing cash, cash equivalents and short-term investments, and cash generated from operations. At June 30,
2011, we had a total of approximately $2.2 billion in cash, cash equivalents and short-term investments. We believe that, based on our current level of cash,
cash equivalents and short-term investments, and our anticipated cash flows from operations, we have adequate liquidity, cash flow and financial flexibility to
fund our operations in the near-term.
In July 2010, Wireless entered into an Amendment and Restatement and Resignation and Appointment Agreement, or the Amendment, which
amended and restated the senior secured credit facility. The Amendment amended the senior secured credit facility to, among other things, extend the maturity
of $1.0 billion of existing term loans, or Tranche B-2 Term Loans, under the senior secured credit facility to November 2016 as well as increase the interest
rate to LIBOR plus 3.50% on the extended portion only. The remaining Tranche B-1 Term Loans under the senior secured credit facility will mature in 2013
and the interest rate continues to be LIBOR plus 2.25%.
In September 2010, Wireless completed the sale of $1.0 billion of principal amount of 7 7 /8 % Senior Notes due 2018, or the 7 7/ 8% Senior Notes.
The net proceeds from the sale of the 7 7 /8 % Senior Notes were $974.0 million. Net proceeds from the sale of the 7 7/ 8% Senior Notes were used to redeem
a portion of the outstanding 9 1 /4 % Senior Notes.
In November 2010, Wireless completed the sale of $1.0 billion of principal amount of 6 5/ 8% Senior Notes due 2020, or the 6
The net proceeds of the sale of the 6 5/ 8% Senior Notes were $988.1 million.

5 /8

% Senior Notes.

In November 2010, Wireless completed the redemption of the remaining outstanding 9 1 /4% Senior Notes.
In March 2011, Wireless entered into an Amendment and Restatement, or the New Amendment, which further amends and restates the senior secured
credit facility to, among other things, provide for the Tranche B-3 Term Loans, which will mature in March 2018 and have an interest rate of LIBOR plus
3.75%. The New Amendment also increases the interest rate on the existing Tranche B-1 Term Loans and Tranche B-2 Term Loans under the senior secured
credit facility to LIBOR plus 3.821%. The New Amendment modified certain limitations under the senior secured credit facility, including limitations on our
ability to incur additional debt, make certain restricted payments, sell assets, make certain investments or acquisitions, grant liens and pay dividends. In
addition, Wireless is no longer subject to certain financial covenants, including maintaining a maximum senior secured consolidated leverage ratio. However,
under certain circumstances, we could be subject to certain
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financial covenants that contain ratios based on consolidated Adjusted EBITDA as defined by the senior secured credit facility. Under the New Amendment,
the definition of consolidated Adjusted EBITDA has changed and no longer excludes interest and other income.
In May 2011, Wireless entered into an Incremental Commitment Agreement, or the Incremental Agreement, which supplements the New Amendment
to provide for the Incremental Tranche B-3 Term Loans which amount was borrowed on May 10, 2011. The Incremental Tranche B-3 Term Loans have an
interest rate of LIBOR plus 3.75% and will mature in March 2018. The Incremental Tranche B-3 Term Loans are repayable in quarterly installments of $2.5
million. A portion of the proceeds from the Incremental Tranche B-3 Term Loans were used to prepay the $535.8 million in outstanding principal under the
Tranche B-1 Term Loans, with the remaining proceeds to be used for general corporate purposes, including opportunistic spectrum acquisitions. The net
proceeds from the Incremental Tranche B-3 Term Loans were $455.9 million after prepayment of the Tranche B-1 Term Loans, underwriter fees, other debt
issuance costs of approximately $8.3 million. The Incremental Agreement did not modify the interest rate, maturity date or any of the other terms of the New
Amendment applicable to the Tranche B-2 Term Loans or the existing Tranche B-3 Term Loans.
Our strategy has been to offer our services in major metropolitan areas and their surrounding areas, which we refer to as operating segments. We are
seeking opportunities to enhance our current operating segments and to provide service in new geographic areas. From time to time, we may purchase
spectrum and related assets from third parties or the FCC. We believe that our existing cash, cash equivalents and short-term investments and our anticipated
cash flows from operations will be sufficient to fully fund planned geographical expansion.
The construction of our network and the marketing and distribution of our wireless communications products and services have required, and will
continue to require, substantial capital investment. Capital outlays have included license acquisition costs, capital expenditures for construction, increasing the
capacity, or upgrade of our network infrastructure, including network infrastructure for 4G LTE, costs associated with clearing and relocating nongovernmental incumbent licenses, funding of operating cash flow losses incurred as we launch services in new metropolitan areas and other working capital
costs, debt service and financing fees and expenses. Our capital expenditures for the six months ended June 30, 2011 were approximately $451.6 million and
capital expenditures for the year ended December 31, 2010 were approximately $790.4 million. The expenditures for the six months ended June 30, 2011
were primarily associated with our efforts to increase the service area and capacity of our existing network and the upgrade of our network to 4G LTE. We
believe the increased service area and capacity in existing markets will improve our service offerings, helping us to attract additional customers and retain
existing customers resulting in increased revenues.

and

As of June 30, 2011, we owed an aggregate of approximately $4.5 billion under our senior secured credit facility, as amended, 7
Senior Notes, as well as $271.4 million under our capital lease obligations.

7 /8

% Senior Notes

6 5/ 8%

Operating Activities
Cash provided by operating activities increased $144.6 million to $482.1 million during the six months ended June 30, 2011 from approximately
$337.5 million for the six months ended June 30, 2010. The increase is primarily attributable to a decrease in cash flows used for changes in working capital
for the six months ended June 30, 2011 as compared to the same period in 2010, coupled with a 37% increase in net income.
Investing Activities
Cash used in investing activities was approximately $404.3 million during the six months ended June 30, 2011 compared to approximately $402.5
million during the six months ended June 30, 2010. Purchases of property and equipment increased $136.2 million for the six months ended June 30, 2011
compared to the same period in 2010, partially offset by an increase in cash flows provided by net purchases of short-term investments.
Financing Activities
Cash provided by financing activities was $981.6 million during the six months ended June 30, 2011 compared to cash used in financing activities of
$87.8 million during the six months ended June 30, 2010. The increase during the six months ended June 30, 2011 was due primarily to $946.4 million in net
proceeds from borrowings under the senior secured credit facility, as amended, a $81.6 million increase in cash provided by changes in book overdraft and a
$51.1 million increase in proceeds from the exercise of stock options.
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Capital Lease Obligations
We have entered into various non-cancelable capital lease agreements, with expirations through 2026. Assets and future obligations related to capital
leases are included in the accompanying condensed consolidated balance sheets in property and equipment and long-term debt, respectively. Depreciation of
assets held under capital lease obligations is included in depreciation and amortization expense. As of June 30, 2011, we had $271.4 million of capital lease
obligations, with $7.0 million and $264.4 million recorded in current maturities of long-term debt and long-term debt, respectively.
Capital Expenditures and Other Asset Acquisitions and Dispositions
Capital Expenditures. We currently expect to incur capital expenditures in the range of $900.0 million to $1.0 billion on a consolidated basis for the
year ending December 31, 2011.
During the six months ended June 30, 2011, we incurred approximately $451.6 million in capital expenditures. During the year ended December 31,
2010, we incurred approximately $790.4 million in capital expenditures. These capital expenditures were primarily associated with our efforts to increase the
service area and capacity of our existing network and the upgrade of our network to 4G LTE in select metropolitan areas.
Other Acquisitions and Dispositions. In October 2010, we entered into an asset purchase agreement to acquire 10 MHz of AWS spectrum and certain
related network assets adjacent to the Northeast metropolitan areas and surrounding areas for a total purchase price of $49.2 million. In November 2010, we
closed on the acquisition of the network assets and paid a total of $41.1 million in cash. In February 2011, we closed on the acquisition of the 10 MHz of
AWS spectrum and paid $8.0 million in cash. In June 2011, we completed a final settlement of costs and received $0.5 million in cash as reimbursement for
pre-acquisition payments made on behalf of the seller.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.

Inflation
We believe that inflation has not materially affected our operations.

Effect of New Accounting Standards
Effective January 1, 2011, the Company prospectively adopted Accounting Standards Update (“ASU”) 2009-13, “Multiple Deliverable Revenue
Arrangements – a consensus of the EITF,” (“ASU 2009-13”) which amended ASC 605 (Topic 605, “Revenue Recognition”) to require overall arrangement
consideration be allocated to each element in the multiple deliverable arrangement based on their relative selling prices, regardless of whether those selling
prices are evidenced by vendor-specific objective evidence (“VSOE”) or third party evidence (“TPE”). In the absence of VSOE or TPE, entities are required
to estimate the selling prices of deliverables using management’s best estimates of the prices that would be charged on a standalone basis. The residual
method of allocating arrangement consideration is eliminated; however the balance of revenue that can be recognized for the delivered element is limited to
the non-contingent amount. The implementation of this standard did not have a material impact on the Company’s financial condition, results of operations or
cash flows.
Fair Value Measurements
We do not expect changes in the aggregate fair value of our financial assets and liabilities to have a material adverse impact on the condensed
consolidated financial statements. See Note 7 to the financial statements included in this report.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Market risk is the potential loss arising from adverse changes in market prices and rates, including interest rates. We do not routinely enter into
derivatives or other financial instruments for trading, speculative or hedging purposes, unless it is hedging interest rate risk exposure or is required by our
senior secured credit facility, as amended. We do not currently conduct business internationally, so we are generally not subject to foreign currency exchange
rate risk.
As of June 30, 2011, we had approximately $2.5 billion in outstanding indebtedness under our senior secured credit facility, as amended, that bears
interest at floating rates based on the London Inter Bank Offered Rate, or LIBOR, plus 3.821% for the Tranche B-2 Term Loans and LIBOR plus 3.75% for
the Tranche B-3 Term Loans and Incremental Tranche B-3 Term Loans. The interest rate on the outstanding debt under our senior secured credit facility, as
amended, as of June 30, 2011 was 5.008%, which includes the impact of our interest rate protection agreements. In March 2009, we entered into three
separate
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two-year interest rate protection agreements to manage the Company’s interest rate risk exposure. These agreements were effective on February 1, 2010 and
cover a notional amount of $1.0 billion and effectively convert this portion of our variable rate debt to fixed rate debt at a weighted average annual rate of
5.927%. The monthly interest settlement periods began on February 1, 2010. These agreements expire on February 1, 2012. In April 2011, we entered into
three separate three-year interest rate protection agreements to manage the Company's interest rate risk exposure. These agreements were effective on April
15, 2011 and cover a notional amount of $450.0 million and effectively convert this portion of our variable rate debt to fixed rate debt at a weighted average
annual rate of 5.242%. The monthly interest settlement periods began on April 15, 2011. These agreements expire on April 15, 2014. If market LIBOR rates
increase 100 basis points over the rates in effect at June 30, 2011, annual interest expense on the $1.0 billion in variable rate debt that is not subject to interest
rate protection agreements would increase approximately $10.3 million.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is
recorded, processed, summarized and reported as required by the SEC and that such information is accumulated and communicated to management, including
our CEO and CFO, as appropriate, to allow for appropriate and timely decisions regarding required disclosure. Our management, with participation by our
CEO and CFO, has designed the Company’s disclosure controls and procedures to provide reasonable assurance of achieving these desired objectives. As
required by SEC Rule 13a-15(b), we conducted an evaluation, with the participation of our CEO and CFO, of the effectiveness of the design and operation of
our disclosure controls and procedures as of June 30, 2011, the end of the period covered by this report. In designing and evaluating the disclosure controls
and procedures (as defined by SEC Rule 13a – 15(e)), our management recognizes that any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives, and management is necessarily required to apply judgment in
evaluating the cost-benefit relationship of possible controls and objectives. Based upon that evaluation, our CEO and CFO have concluded that our disclosure
controls and procedures are effective as of June 30, 2011.
Changes in Internal Control Over Financial Reporting
There were no changes in the Company’s internal control over financial reporting that occurred during the quarter ended June 30, 2011 that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II
OTHER INFORMATION
Item 1. Legal Proceedings
We are involved in litigation from time to time, including litigation regarding intellectual property claims, that we consider to be in the normal course
of business. We are not currently party to any pending legal proceedings that we believe could, individually or in the aggregate, have a material adverse effect
on our financial condition, results of operations or liquidity. However, legal proceedings are inherently unpredictable, and the matters in which we are
involved often present complex legal and factual issues. We intend to vigorously pursue defenses in litigation in which we are involved and engage in
discussions where appropriate to resolve these matters on terms favorable to us. We believe that any amounts which parties to such litigation allege we are
liable are not necessarily meaningful indicators of our potential liability. We determine whether we should accrue an estimated loss for a contingency in a
particular legal proceeding by assessing whether a loss is probable and can be reasonably estimated. We reassess our views on estimated losses on a quarterly
basis to reflect the impact of any developments in the matters in which we are involved. It is possible, however, that our business, financial condition and
results of operations in future periods could be materially adversely affected by increased expense, including legal and litigation expenses, significant
settlement costs and/or unfavorable damage awards relating to such matters.

Item 1A. Risk Factors
There have been no material changes in our risk factors from those previously disclosed in “Item 1A. Risk Factors” of our Annual Report on Form 10K for the year ended December 31, 2010 filed with the SEC on March 1, 2011 other than the changes and additions to the Risk Factors contained under this
Item 1A in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2011 filed with the SEC on May 6, 2011 and the risk factor set forth below.
You should be aware that the risk factors included in all our filings with the SEC and other information contained in our filings with the SEC may not
describe every risk facing our Company or which could affect our business, financial condition or results of operations. Additional risks and uncertainties not
currently known to us that affect all businesses or the industry generally or equally, that may or may not occur in the next several years, or that we currently
deem to be immaterial, also may materially adversely affect our business, financial condition and operating results.
The investment of our substantial cash balances are subject to risk.
We can and have historically invested our substantial cash balances in, among other things, securities issued and fully guaranteed by the United States
or any state, highly rated commercial paper and auction rate securities, money market funds meeting certain criteria, and demand deposits. As a result of
uncertainty in the United States political arena, the United States economy, and the credit and financial markets, together with the potential impact of the
failure of the United States government to raise the United States debt ceiling and the possible downgrade of the United States debt credit rating, the stability
of the trading market for United States government securities and treasury auctions could be adversely impacted or impaired and the United States
government may be unable to satisfy their obligations under any treasury securities we hold. We are also exposed to risks resulting from the deterioration in
the financial condition of financial institutions holding our cash deposits, decisions of the investment managers of the money market funds and defaults in
securities underlying the funds. All our investments are subject to credit, liquidity, market and interest rate risk. Such risks may result in a loss of liquidity,
substantial impairment to our investments, realization of substantial future losses, or a complete loss of the investment in the long-term, which may have a
material adverse effect on our business, financial condition, operating results and liquidity.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.
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Share Repurchases
The following table provides information about shares acquired from employees during the second quarter of 2011 as payment of withholding taxes in
connection with the vesting of restricted stock:
Period

Total Number of
Shares Purchased
During Period

Average Price Paid
Per Share

Total Number of
Shares Purchased as
Part of Publicly
Announced Plans or
Programs

Maximum Number
of Shares That May
Yet Be Purchased
Under the Plans or
Programs

April 1 – April 30

8,486

$

16.34

•

•

May 1 – May 31

10,559

$

17.92

•

•

June 1 – June 30

45,842

$

17.73

•

•

Total

64,887

$

17.58

•

•

Item 3. Defaults Upon Senior Securities
None.

Item 4. (Removed and Reserved)
None.

Item 5. Other Information
None.

Item 6. Exhibits

Exhibit
Number

Description

10.1 (a) †

Amendment No. 4 to General Purchase Agreement, with an effective date of March 23, 2011, by and between MetroPCS Wireless, Inc. and
Alcatel-Lucent USA Inc. (formerly known as Lucent Technologies Inc.)

10.1(b) †

Amendment No. 5 to General Purchase Agreement, dated as of June 15, 2011, by and between MetroPCS Wireless, Inc. and Alcatel-Lucent
USA Inc. (formerly known as Lucent Technologies Inc.)

10.2 †

Amendment No. 1 to Master Procurement Agreement, dated June 13, 2011, by and between MetroPCS Wireless, Inc. and Ericsson Inc.

31.1

Certifications of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certifications of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

Certification of Chief Executive Officer pursuant to 18 U.S.C., Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002. Pursuant to SEC Release 34-47551, this Exhibit is furnished to the SEC and shall not be deemed to be “filed.”

32.2

Certification of Chief Financial Officer pursuant to 18 U.S.C., Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002. Pursuant to SEC Release 34-47551, this Exhibit is furnished to the SEC and shall not be deemed to be “filed.”

101

XBRL Instance Document.

†

Confidential Treatment requested
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

METROPCS COMMUNICATIONS, INC.

Date: August 3, 2011

By:

/s/ Roger D. Linquist
Roger D. Linquist
Chief Executive Officer and
Chairman of the Board

Date: August 3, 2011

By:

/s/ J. Braxton Carter
J. Braxton Carter
Chief Financial Officer and Vice Chairman
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Exhibit
Number

Description

10.1 (a) †

Amendment No. 4 to General Purchase Agreement, with an effective date of March 23, 2011, by and between MetroPCS Wireless, Inc. and
Alcatel-Lucent USA Inc. (formerly known as Lucent Technologies Inc.)

10.1(b) †

Amendment No. 5 to General Purchase Agreement, dated as of June 15, 2011, by and between MetroPCS Wireless, Inc. and Alcatel-Lucent
USA Inc. (formerly known as Lucent Technologies Inc.)

10.2 †

Amendment No. 1 to Master Procurement Agreement, dated June 13, 2011, by and between MetroPCS Wireless, Inc. and Ericsson Inc.

31.1

Certifications of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certifications of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

Certification of Chief Executive Officer pursuant to 18 U.S.C., Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002. Pursuant to SEC Release 34-47551, this Exhibit is furnished to the SEC and shall not be deemed to be “filed.”

32.2

Certification of Chief Financial Officer pursuant to 18 U.S.C., Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002. Pursuant to SEC Release 34-47551, this Exhibit is furnished to the SEC and shall not be deemed to be “filed.”

101

XBRL Instance Document.

†

Confidential Treatment requested

Exhibit 10.1(a)
Confidential Treatment Requested

AMENDMENT NO. 4 TO GENERAL PURCHASE AGREEMENT
This Amendment No. 4 to General Purchase Agreement ("Amendment 4") is made and entered into this 23rdday of March, 2011 (the
“Fourth Amendment Effective Date"), by and between Alcatel-Lucent USA Inc. (formerly known as Lucent Technologies Inc.), a
Delaware corporation (“Alcatel-Lucent” or “Seller”) having an office at 600 Mountain Avenue, Murray Hill, New Jersey 07974, and
MetroPCS Wireless, Inc., a Delaware corporation (“Customer”), having an office at 2250 Lakeside Boulevard, Richardson, Texas
75082.
RECITALS
WHEREAS, Customer and Seller entered into that certain General Purchase Agreement, effective as of June 6, 2005 (the
"Original Agreement");
WHEREAS, Customer and Seller entered into an Amendment No. 1 to the Agreement, dated September 30, 2005; and
WHEREAS , Customer and Seller entered into an Amendment No. 2 to the Agreement, dated November 10, 2005;
WHEREAS, Customer and Seller entered into an Amendment No. 3 to the Agreement, dated December 3, 2007 (the
Original Agreement as amended by Amendments Nos. 1-3, the “Agreement”);
WHEREAS, Customer and Seller want to further modify certain provisions of the Agreement solely relating to Attachment
L-Messaging and notice addresses for the Parties, on the terms and conditions hereinafter set forth.
NOW, THEREFORE, in consideration of the mutual promises contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the undersigned Parties, intending to be legally bound, hereby agree to
the foregoing and as follows:
1.
INCORPORATION OF RECITALS; DEFINED TERMS . The foregoing recitals are hereby incorporated into this
Amendment 4 and made a part hereof. Capitalized terms used herein but not defined herein shall have the meanings ascribed to them
in the Agreement.
2. AMENDMENTS.
2.1 Attachment L - Messaging. Attachment L, as modified per Amendment No. 3, shall be deleted in its entirety and the following
new Attachment L, attached hereto as
Schedule 1, shall be substituted therefore.
*** Where this marking appears throughout this Exhibit 10.1(a),
information has been omitted pursuant to a request for
confidential treatment and such information has been filed
with the Securities and Exchange Commission separately.
Alcatel-Lucent/MetroPCS Proprietary Information
1

2.2 Section 1.22, Notices. The contact information for notice recipients in Section 1.22, Notices, of the Agreement is deleted in its
entirety and replaced with the following:
To Seller: Alcatel-Lucent USA Inc.
2003 Three Meadows Road
Greensboro, N. C. 27455
***
***
Copy To: Alcatel-Lucent USA Inc.
2400 Dallas Parkway, Suite 505
Plano, Texas 75093
***
***
To Customer:

MetroPCS Wireless, Inc.
2250 Lakeside Boulevard
Richardson, Texas 75082-4304

***
***
***
Copy To: MetroPCS Wireless, Inc.
2250 Lakeside Boulevard
Richardson, Texas 75082-4304
***
***
3. MISCELLANEOUS. Except for Attachment L and Section 1.22 of the Agreement which are expressly modified herein, all of
the other terms and conditions of the Agreement, including all Attachments thereto, shall remain unmodified. In case of any conflict
between the provisions of this Amendment 4 and those of the Agreement, the provisions of this Amendment 4 will take precedence on
and after the Fourth Amendment Effective Date. This Amendment 4 and the non-conflicting terms of the Agreement constitute the
entire agreement between the Parties with respect to the subject matter hereof and supersede all prior and contemporaneous
understandings (both written and oral) between Seller and Customer with respect to such subject matter.

Alcatel-Lucent/MetroPCS Proprietary Information
2

IN WITNESS WHEREOF, the Parties have caused this Amendment 4 to be executed by their duly authorized representatives as of
the Fourth Amendment Effective Date.

METROPCS WIRELESS, INC.

ALCATEL-LUCENT USA INC. (formerly known as Lucent
Technologies Inc.)

By: /s/ Roger D. Linquist

By: /s/ Matthew Keil

Name: Roger D. Linquist

Name: Matthew Keil

Title: President & CEO

Title: National Sales Director

Date: 4/17/11

Date: 4/25/11

Alcatel-Lucent/MetroPCS Proprietary Information
3

ATTACHMENT L
MESSAGING
1.1 Scope. This Attachment and the following Appendices contain the prices and additional terms and conditions, which together with
the terms and conditions of the Agreement, are applicable to Purchase Orders for Seller's Messaging Products and Services identified
herein. To the extent of any inconsistency between a specific term of this Attachment and a specific term of the Agreement, the term
of this Attachment shall govern, but only with respect to the Products and Services described herein.

x 1 Prices for Converged Messaging System (CMS)® Traditional Voice Mailbox
Appendix 2 Integration Services
Appendix 3 Microsoft End User License Agreement
1.2 Definitions. In addition to the definitions set forth in Section 1.1 of the Agreement, the following terms in this Attachment shall
have the meanings ascribed to them below.
1.2.1“Capacity On Demand (COD) Software”, "COD Software" or “Software with COD” means Software that determines the
capacity of Seller's Messaging Products to, among other things, store messages, create mailboxes and add functionality to mailboxes.
Software with COD may be enabled at the time of manufacture or remotely after installation, in incremental units of capacity, for the
prices set forth in Appendix 1.
1.2.3 “Messaging Product Commitment Period” means the period from the Amendment No. 4 Date through December 31, 2012.
1.2.4 “Enablement Date” and “Day of Enablement”means the date on which Seller remotely activates COD Software.
1.2.5"Messaging Product" means a voice, text or multimedia Product as set forth in this Attachment.
1.2.6 "Messaging Software" means voice, text or multimedia Software described or listed in this Attachment.
1.2.7"Messaging Services" means Services (integration, maintenance, data migration, etc.) related to Messaging Products or
Messaging Software.
1.2.8 “Pocket Markets” means the following counties in Connecticut, Massachusetts and New York: Hartford, CT; Litchfield, CT;
Middlesex, CT; New Haven, CT; Tolland, CT; Berkshire, MA; Franklin, MA; Hampden, MA; Hampshire, MA; Dutchess, NY; and
Ulster, NY
1.2.9 “System” means, collectively, any Messaging Product (or component thereof) and Messaging Software composing a voice
messaging system, such as the Converged Messaging System (CMS) ® (formerly known as the AnyPath ® System).
1.3 Warranty. For COD Software, the Warranty Period begins *** . The Warranty Period for any Messaging Product or Messaging
Software is the Warranty Period set forth in the Agreement. The
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Warranty Period for any Messaging Product or Messaging Software (or part thereof) repaired or replaced under the warranty
provisions of the Agreement is the *** . Warranty for Services shall be as set forth in Section 4.7 of the Agreement. During the
Warranty Period for Messaging Products and Messaging Software, *** .
Seller makes no warranty with respect to defective conditions or non-conformities of the COD Software resulting solely from a
software application not provided by, recommended in writing by or not developed by Seller (“ Non-Alcatel-Lucent Supplied
Application”), including, but not limited to, any application developed using any Seller service creation environment product. In
addition, Seller shall have no liability whatsoever for any failure, harm or loss to the extent caused solely by any Non-Alcatel-Lucent
Supplied Application. The limitation of liability set forth in the foregoing sentence shall not apply to Seller's indemnification
obligations under the Agreement.
Customer may order certain COD Software features, such as password reset, conference mailbox, skip password, magistrate mailbox
and monitor mailbox, which when enabled could be improperly used in violation of privacy laws. By ordering such features, Customer
assumes all responsibility for assuring the proper and lawful use of such features by its employees, agents and contractors, but not for
improper or unlawful use by Seller's employees, agents, contractors or third parties and all liability for any improper or unlawful use
of such features by its employees, agents and contractors, but not for improper or unlawful use by Seller's employees, agents,
contractors or third parties.
1.4 Post-Warranty Maintenance. After the applicable Warranty Period, Customer may order maintenance Services, including
remote support Services, for Messaging Products and Messaging Software under Attachment D to the Agreement for the prices stated
in Appendix 1 to this Attachment.
1.5 Prices and Fees. The prices and fees for Messaging Products and Messaging Software provided by Seller are as set forth in
Appendix 1 to this Attachment. *** . Transportation fees shall be charged in accordance with Section 1.12 of the Agreement.
1.6 Orders for COD Software. Purchase Orders for Messaging Products, Messaging Software and COD Software will be placed with
Seller in accordance with Section 1.6 of the Agreement and paid for in accordance with Section 1.10 of the Agreement. Except for
COD Software installed by Seller, shipment, delivery, and installation of remotely enabled COD Software will be deemed to have
occurred on the Day of Enablement. COD Software will only be enabled or installed by Seller pursuant to Customer's written request
or a Purchase Order. Seller will provide Customer with written notification that the COD Software has been remotely enabled within
two (2) business days following the Day of Enablement. Orders for COD Software may not be canceled on or after the Day of
Enablement.
1.7 Integration Services, Training and Documentation. At Customer's request, Seller will provide any or all of the installation,
engineering, integration and data migration Services for the Converged Messaging System (CMS). A general description of such
Services is included in Appendix 2, "Integration Services". The specific Messaging Services to be performed for Customer and
associated fees will be described in one or more written statements of work based upon the scope of Messaging Services required by
Customer. Each statement of work will be signed by representatives of both parties and will be deemed to incorporate the terms of the
Agreement,
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including this Attachment.
Unless otherwise noted in the applicable Purchase Order, Customer will select, and Seller will provide to Customer the training,
consultation Services and documentation included in the integration services described in Appendix 2, “Integration Services” at the
prices stated in Appendix 1, "Prices".
1.8 Site Requirements. Seller will furnish specifications for power, physical and environmental requirements for the equipment room
where Messaging Products and Messaging Software will be installed. Customer is responsible for ensuring that these specifications
are met. In addition, Seller shall have no responsibility for complying with all building and electrical codes applicable to the
equipment room unless Seller has undertaken this responsibility in writing, e.g., in a statement of work, in which case Seller shall be
responsible for complying with Seller's responsibilities described in such statement of work (which may include procuring all building
and electrical permits if so stated in such statement of work).
1.9 Technical Support Center.
During the Warranty Period for the Messaging Products and Messaging Software, Seller will provide Customer with on-line remote
access *** to Seller's technical support services center (“ TSSC"), staffed by Seller-certified technicians, for 24-hour, 7 days a week
problem reporting and resolution (1-866-Lucent8). The TSSC will provide analysis for System malfunctions, including actions to
verify a problem and the conditions under which the problem exists or recurs, and corrections.
1.10 Availability of Products, Maintenance Service and Parts.Continuing Product support for Messaging Products shall be in
accordance with Section 2.6 of the Agreement.
1.11 Additional Software License Terms. In addition to the applicable Software license provisions of the Agreement, the following
additional terms and conditions shall apply to Messaging Software:
1.11.1 COD Software. Each incremental unit of capacity for COD Software will be considered a separate item of Messaging Software
that is licensed in object code form to Customer pursuant to the terms of the applicable Software license provisions of the Agreement.
Only that COD Software that has been properly ordered from Seller, paid for by Customer, and whose enablement has been authorized
and directed by Seller, will be licensed to Customer.
1.11.2 Only Seller May Enable Software Features. Only Seller is entitled to authorize the enablement of any COD Software.
Customer shall not enable or attempt to enable any COD Software or features or capabilities inherent in the COD Software, and
Customer shall not permit or assist any third party to do so. Seller represents and warrants to Customer that Seller will authorize and
enable all features and/or capabilities of the COD Software ordered in the applicable Purchase Order.
1.11.3 Conditions for Enablement of Software Feature Products.As a condition of Seller's enablement of COD Software features
and capabilities, Customer shall make available remote System-level access to Customer's Systems at a time and for a length of time
mutually agreeable to both Customer and Seller subject to Customer's security and network access policies and the terms and
conditions of the Agreement. *** .
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1.11.4 Third Party Software. Customer agrees to be bound by the terms and conditions of Appendix 3to this Attachment. With
regard to other third party software licensed to Customer under this Attachment, if the scope of the license and restrictions on use
stated in the Agreement and Appendix 3 differ from the terms of any license agreement packaged with Software developed by a third
party, *** . Appendix 1contains a list of third-party Software that is bundled with the Converged Messaging System (CMS).
1.12 Internet Access. Customer acknowledges that the use of and connection to the Internet is inherently insecure and that connection
to the Internet provides opportunity for unauthorized access by a third party to Customer's computer systems, networks and any and all
information stored therein. Without limiting Seller's express warranties to Customer, Customer acknowledges and agrees that Seller
makes no express or implied warranty or condition that its Systems are immune from or prevent fraudulent intrusion, unauthorized use
or disclosure or loss of proprietary information. If Customer chooses to connect the Messaging Systems to the Internet, Customer does
so at its own risk and is strongly advised to take steps to minimize unauthorized access though any Internet connection. EXCEPT AS
PROVIDED IN SELLER'S EXPRESS WARRANTIES OR IN THE AGREEMENT, SELLER SHALL NOT HAVE ANY
LIABILITY WHATSOEVER FOR ANY FAILURE, HARM OR LOSS CAUSED BY OR ARISING FROM: (I) ANY
UNAUTHORIZED ACCESS THROUGH AN INTERNET CONNECTION, REGARDLESS OF WHETHER A FIREWALL OR
OTHER INTERNET SECURITY FEATURE IS INCLUDED WITH THE MESSAGING PRODUCT OR SOFTWARE; OR (II)
CUSTOMER'S USE OF THE INTERNET INCLUDING WITHOUT LIMITATION ACCESSING AND DOWNLOADING ANY
MATERIALS AVAILABLE ON THE INTERNET FOR USE ON OR IN CONNECTION WITH THE MESSAGING PRODUCT
OR SOFTWARE. IN ADDITION, EXCEPT AS PROVIDED IN SELLER'S EXPRESS WARRANTIES OR IN THE AGREEMENT,
SELLER SHALL NOT BE RESPONSIBLE FOR ANY DEGRADATION IN SYSTEM OR PRODUCT PERFORMANCE CAUSED
DIRECTLY OR INDIRECTLY BY AN INTERNET CONNECTION.
1.13 Exclusivity. Subject to the further terms of the Agreement including, without limitation, the further terms of this Attachment L,
***. For the avoidance of doubt, *** . For the avoidance of doubt, *** . For the avoidance of doubt, *** .
*** :
*** .
*** .
*** .
*** .
*** .
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Nothwithstanding anything contained herein to the contrary,*** .
*** .
1.14 Roadmap. During the term of the Agreement Seller will provide for Customer's information only, a periodic (typically twice
each year) roadmap of planned new features, upgrades and evolution of the Messaging Products (the “Roadmap”). The Roadmap will
also detail features and upgrades that Seller is planning to provide, but for which schedules and specifications are not yet finalized.
The Roadmap will also detail features that Seller is investigating, but which are only at a concept stage. Shortly after Seller's release of
the Roadmap, appropriate executives from Seller and Customer shall discuss the Roadmap, and review the parties' progress in
developing and deploying new features for the Messaging Products. The timing for such discussions shall be mutually agreed upon by
the parties. Notwithstanding he foregoing, nothing herein will require Seller to actually deliver and specific features or upgrades
reflected in the Roadmap.
1.15 *** . For the avoidance of doubt, *** .
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Appendix 1
Prices for Converged Messaging System (CMS)® Traditional Voice Mailbox
Seller will provide Customer with an Initial Converged Messaging System (CMS) ® Traditional Voice Mailbox *** .
This initial system will be configured as follows:

Converged Messaging System R10 (or current GA release) Mainstream software
▪

▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪

Telephony Front End cabinet
High Density Telephony Servers (HDTS)
Front-End LAN switches
Back-End cabinet
Message Servers (MS)
Back-End LAN switches
SS7 Integration
American English, American Spanish and Mandarin (if applicable) languages
*** ports
*** basic voice mailboxes
*** Megabytes of Storage

Note: This initial system pricing does not include spares
Exclusive Pricing Terms
Seller will provide Customer with both initial system and growth pricing at *** . Any telephony server, message server, and/
or additional cabinetry hardware required to support the additional Traditional Voice mailbox capacity is also included. *** .
▪

▪

In connection with each Traditional Voice Mailbox license purchased by Customer, Seller will provide Customer all
necessary services, including engineering and installation for new frames as well as incremental servers within existing
frames. Seller will also provide network integration, program management, project management, and ancillary materials.
These services and materials will be provided on a per-project basis at a price of *** .

Non-Exclusive Pricing Terms
Seller will provide Customer with both initial system and growth pricing at *** . Any telephony server, message server, and/
or additional cabinetry hardware required to support the additional Traditional Voice mailbox capacity is also included. *** .
▪

▪

Seller will provide Customer all necessary services, including engineering and installation for new frames as well as
incremental servers within existing frames. Seller will also provide network integration, program management, project
management, and ancillary materials. These services and materials will be provided on a per-project basis at a price *** .
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General Pricing Terms (Exclusive and Non-Exclusive)

▪

▪

For the avoidance of doubt, Customer may change/switch customers associated with mailboxes *** . However, this does not
otherwise apply to the transfer of mailbox licenses between voicemail systems within the Customer's network.
*** .
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Regional / Replacement 5100 Converged Messaging Systems (CMS) (Exclusive and Non-Exclusive):
The following applies to the migration of existing mailboxes to a designated regional system and not to the deployment of new
capacity.
▪
Pricing is provided in increments of ***
▪
Minimum sizing for designated regional system deployments: ***
▪
Hardware + Platform Software + Services (Engineering, Installation, Integration, Migration, Program Management, Ancillary
Materials) , inclusive of existing CMS license transfers will be priced as follows:
•
***
•
***
•
***
•
***
•
***
▪
This pricing does not include mailbox RTUs as no new capacity is included.
▪
If Customer is migrating mailboxes to an existing system, then the minimum price payable by Customer in connection with
such migration will be *** . If Customer is migrating mailboxes to a new Converged Messaging System, then the minimum
price payable by Customer in connection with such migration will be *** .
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Prices for Maintenance Services (Exclusive and Non-Exclusive)
Pricing for Remote Technical Support (“RTS”) Service and Repair & Exchange Service (“RES”) is set forth below. The pricing and
credits described below are not conditioned in any manner upon Customer purchasing exclusively from Seller Customer's
requirements for PCS CDMA System Products and/or AWS CDMA System Products.



Customer will pay Seller *** . The minimum price per Converged Messaging System is *** .



Customer will pay Seller *** . The minimum price per Messaging Applications Broker is *** .



Seller will provide Customer with a *** .

5150 Messaging Applications Broker - Exclusive Purchasing Terms
Seller will provide Customer with Voicemail to Text and Visual Voicemail RTU's in accordance with the pricing levels shown below:
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪

Voicemail to Text pricing is structured as follows:.
Price equals ***
Purchases will be made in increments of ***
Each Voicemail to Text License will include hardware, software, and services necessary to support that
license on the 5150 Messaging Applications Broker
Each Voicemail to Text License requires a separate Message Storage license on the CMS platform.
Pricing and sizing for Message Storage is providing below.
Visual Voicemail pricing is structured as follows:
Price equals ***
Purchases will be made in increments of ***
Each Visual Voicemail License will include hardware, software, and services necessary to support that
license on the 5150 Messaging Applications Broker
Each Voicemail to Text License requires a separate Message Storage license on the CMS platform.
Pricing and sizing for Message Storage is providing below.
Message Storage pricing is structured as follows:
Price equals ***
Purchases will be made in increments of ***
Each Message Storage License will include hardware, software, and services necessary to support that
license on the 5100 Converged Messaging System
The Message Storage License is applicable to Voicemail to Text and Visual Voicemail. The Message
Storage License is separate from the “Basic Voice Mailbox” license outlined in the section entitled “Prices
for Converged Messaging System (CMS)®”

5150 Messaging Applications Broker - Non-Exclusive Purchasing Terms
Seller will provide Customer with Voicemail to Text and Visual Voicemail RTU's in accordance with the pricing levels shown below:
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Voicemail to Text pricing is structured as follows:
▪
▪
▪
▪
▪
▪
▪

▪
▪
▪
▪
▪
▪
▪
▪
▪
▪

▪
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪

▪
▪
▪

*** .
*** .
*** .
*** .
*** .
Pricing does not include hardware or 3rd party software (e.g. handset client, etc.). Integration and Program
Management pricing is not included. It does not include integration with MetroPCS' client vendor or
installation of hardware.
Purchases will be made in increments of ***
Each Voicemail to Text License will include hardware, software, and services necessary to support that
license on the 5150 Messaging Applications Broker
Each Voicemail to Text License requires a separate Message Storage license on the CMS platform.
Pricing and sizing for Message Storage is providing below.
Visual Voicemail pricing is structured as follows:
*** .
*** .
*** .
*** .
*** .
Pricing does not include hardware or 3rdparty software (e.g. handset client, etc.). Integration and Program
Management pricing is not included. It does not include integration with MetroPCS' client vendor or
installation of hardware.
Purchases will be made in increments of ***
Each Visual Voicemail License will include hardware, software, and services necessary to support that
license on the 5150 Messaging Applications Broker
Each Voicemail to Text License requires a separate Message Storage license on the CMS platform.
Pricing and sizing for Message Storage is providing below.
Message Storage pricing is structured as follows:
*** .
*** .
*** .
*** .
*** .
*** .
Pricing does not include hardware or 3rdparty software (e.g. handset client, etc.). Integration and Program
Management pricing is not included. It does not include integration with MetroPCS' client vendor or
installation of hardware.
Purchases will be made in increments of ***
Each Message Storage License will include hardware, software, and services necessary to support that
license on the 5100 Converged Messaging System
The Message Storage License is applicable to Voicemail to Text and Visual Voicemail. The Message
Storage License is separate from the “Traditional Voice Mailbox” license outlined in the section entitled
“Prices for Converged Messaging System (CMS)®”

Software Release Program
Seller will provide Customer with *** Releases for the 5100 Converged Messaging System (CMS) and the 5150 Messaging

Applications Broker (MAB) (each a “Messaging Release” and collectively, the “Messaging Releases”) beginning with
*** 11 (anticipated to be generally available (“GA”) *** ) and MAB Release 6 respectively (anticipated to be generally
available on *** ). The Software Release
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Program is priced *** . Customer must submit a Purchase Order in the calendar year in which the Messaging Release is
made GA provided it is made GA on or before the last day of November of that calendar year. In the event that a
Messaging Release in made GA in the month of December, Customer may submit a Purchase Order in December or the
following calendar year. Customer may not skip any Messaging Releases that are made Generally Available to the North
American market by Seller. All CMS or MAB software releases will be provided on a “when and if available” basis.
Pricing is based on the following:
5100 Converged Messaging System (CMS): The price for each software release is *** . This price does not include
Services, Optional Features, or any additional hardware that may be necessary.
5150 Messaging Applications Broker (MAB): The price for each software release *** . The pricing contained herein
does not include Services, Optional Features, or any additional hardware that may be necessary.
Transfer of RTU Licenses:
Customer may transfer like-for-like licenses between CMSs in increments of *** . Each transfer will include *** . The
price for transfers in these increments is *** .

As clarification, licenses from an OC-3 CMS can only be transferred to another OC-3 CMS. Licenses from a T1 CMS can
only be transferred to another T1 CMS. Licenses from a VoIP CMS can only be transferred to another VoIP CMS.
Upon purchase of license transfers, MetroPCS will earn a credit in the amount of *** .
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Third Party Software
The following third-party Software programs are bundled with the Converged Messaging System (CMS) R10 System:
Supplier

Program

Microsoft Licensing Inc.

Windows

Nuance Communications Inc.

Nuance8 ASR for SM, Nuance8 ASR tier A, Nuance8 ASR tier B, Nuance
VAD, Real Speak (TTS)

RogueWave Software Inc.

SourceProC++ and SourcePro Net

Novell

SUSE Linux

SNMP Research

BRASS, Emanate Master Agent, Emanate Host Resources MIB Subagent,
Emanate for UNIXWARE Master Agent and Subagents from DK, Emanate
for UNIXWARE MIB Subagent

Sun Microsystems Inc.

SunOne Web Server, SunOne Directory Server 5.1

Genesys

VoiceXML engine

Versant Ltd.

OO DBMS 6.0.1.1
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Appendix 2
Integration Services
A.

Converged Messaging System (CMS) Installation/Engineering and Integration Services

OVERVIEW
Deployment of Converged Messaging System (CMS) consists of two services groupings: engineering/installation and integration.
Each service grouping may be purchased separately. Because of the variations in purchased Converged Messaging System (CMS)
configurations, integration parameters and Customer's network structure, the Services that Seller provides for each deployment are
specific to each Customer. Seller will provide engineering, installation, integration and/or data migration services as determined by
Customer's requirements and as defined within the relevant statement of work. Deliverables listed below are applicable to Converged
Messaging System (CMS) Basic Voice Mail and Converged Messaging System (CMS) Unified Messaging (UM) configurations. UM
may have additional, optional, Services corresponding to UM optional functions purchased. Additional UM Services will follow the
Basic Voice Mail/UM format listed below, applied to any additional UM functionality purchased. Briefly stated, general deliverables
for each of the offered services are as follows:
Engineering/Installation
Site survey (joint effort with Customer)
Subsequent detailed engineering of physical requirements
Ordering and delivery of required cable and connectors and miscellaneous hardware
Unpacking of equipment
Placement/mounting of equipment
Cabling and connection of cables

▪
▪
▪
▪
▪
▪

Integration
▪
▪
▪
▪
▪
▪
▪
▪

Project management
Internal cabinet connections
Switch/network consultation as it applies to the VPMOD
Power up sequencing
Database and operating Software verification
Purchased functionality testing
Integration testing
System operational testing
Cut-over

▪

INSTALLATION DETAIL
Installation begins with a site survey as part of the preparation process. Customer, in consultation with Seller's installation group,
performs the site survey by completing the Seller-provided “Network
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Integration Assessment” document in conjunction with the “New Systems Installation Topics Guide” which describes how to
complete the Network Integration document. When completed, the documentation is provided to Seller for technical assessment and
subsequent engineering. The technical assessment will be presented to and discussed with Customer to address necessary site
requirements. Installation will include physical site preparation requirements to ready the Converged Messaging System (CMS) for
implementation. Typical installation detail and responsibilities (of Seller unless specified) are as follows:
Develop Pre Installation Checklist to include:
▪
▪
▪
▪
▪
▪
▪
▪
▪
▪

Converged Messaging System (CMS) equipment dimensions - site clearances
Converged Messaging System (CMS) equipment location (Seller and Customer)
Verification that installation of equipment is completed
Power and grounding cables / lugs; required circuit breakers for A/B power spec.
T1 cable information - connector type/pin outs and quantities
AC service outlet requirements and location (Customer provided parts and installation)
10BaseT Lan cable information - connector type/pin outs and quantities (Seller and Customer)
SS7 link information - A or F links, SSN (Seller and Customer)
Phones for each switch and/or HLR, to be used for testing (Customer provided)
Access to facilities protocol (Customer provided)

Physical Location Determination and Installation
Foot print designation for Converged Messaging System (CMS) complex
Converged Messaging System (CMS) Complex Rack Bolt Down

▪
▪

DC Power and Grounding (PDU) connections and cabling
Telephony Server Front End Cabinet and Message Server Back End Cabinet not each element.
▪
▪
▪

“3” Power drops -48VDC / 70 Amps (or as specified). Power is 2 Drops per TS Front End Cabinet and 4 Drops per
MS Back End Cabinet
“3” Grounding drops Same numbers as above
Termination points (provided by Customer)

T1 Physical Cabling and Connections
▪
▪

“x” RJ-45 Alcatel-Lucent 5ESS (or equivalent)
T1 Continuity Testing (Loop back RJ-45)

ACS Cabling
▪

TCP/IP Ethernet Cables RJ-45 x2 (1per ACS)
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INTEGRATION DETAIL
Integration will include project management, coordination, planning, consultation, configuration & integration testing of the
Converged Messaging System (CMS) by Seller to Customer's network, as well as turn up/cut-over support.
Project Management
Typically, as part of Project Management, Seller works with Customer to enable Customer to provide or define:
Placement of Converged Messaging System (CMS) network elements
Inbound and outbound trunk groups - agree on CIC or MLHG assignments.
Assigned IP addresses for Converged Messaging System (CMS). Define subnet, gateway, default router, DHCP
IP address and bind info for the SMSC
Pointcodes - Converged Messaging System (CMS), STP's, HLR's int./ext./both, MSC's, Global Title
Multi Line Hunt Groups
Best option for remote access to Converged Messaging System (CMS) complex

▪
▪
▪
▪
▪
▪
▪

Seller provides project management from project definition through program completion. Project managers develop the Statement of
Work that outlines roles and responsibilities, the Project Plan, Test Plan, Test Plan results, Network Design diagrams, Specifications
and documentation. Subject to approval by Customer, the project managers coordinate Project Plans and manage the resources during
the project life cycle. The project manager's work with Customer representative(s) to achieve on-time service delivery. The project
managers use proven industry-standard project management processes and procedures.
Initial On-site Integration
Power up all Converged Messaging System (CMS) components
Configure database - system options, COS provisioning and mailbox profiles
Verify T1 spans, SS7 links, and bind to SMSC are up
▪
▪
▪

Perform Call Test Plan Integration
Build test mailboxes on each Message Server (MS)
Verify integration to personal greeting for different call cases
No answer

▪
▪
▪

Busy
▪

▪
▪
▪
▪
▪
▪

Multiple Greetings
Phone off, local, for phones each HLR
Phone on, roaming, for phones each HLR
Phone off, roaming, for phones each HRL
Verify mailbox locator application for each MS.
Verify integration to each HDTS.
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Out-call Tests
Outcall to pager/phone - verify pager sequences and re-try schedule
Call Sender / Rebound (if applicable)
Fax outcall
Speech Dialing/Speech Messaging, etc. application access (if applicable)
▪
▪
▪
▪

MWI / Notification Testing
Verify phone gets update of proper ICON, Text Message and/or M/W Count
SMS M/W count notification to the SMSC
SMPP cut through page to SMSC
SS7 IS41 TCAP notification - INFODIR or MSGDIR. Test Global Title to each HLR if multiple HLR's in network.
Verify with INET that the HLR's send acknowledgment message back to Converged Messaging System (CMS)
SS7 ISUP notification
SMDI Notification

▪
▪
▪
▪
▪
▪

CDR's, Reports, Logs and Alarms
Verify CDR events are generated
Verify reports function
Verify logs and alarms

▪
▪
▪

Test SS7 Signaling ANSI-41 (determine and test)
56 K Ports SS7 A-Link assignments to STP
56 K V.35 1 per ACS
SS7 Point Code assignment definitions (STP GTT Routing)
ACS SS7 DPC assignment for HLR /switch

▪
▪
▪
▪

Test Sample Switch Translations
Seller 5ESS (or appropriate switch) translations for Call Forwarding on Busy and No Answer
Support of outdialing from Converged Messaging System (CMS) to Seller 5ESS (or appropriate switch)

▪
▪

Determine and Test TCP/IP
▪
▪
▪
▪
▪
▪
▪
▪

TCP/IP Hub/Switch assignment position
ACS TCP/IP address assignment
TS and MS TCP/IP address assignment
SMS-C TCP/IP address assignment
Provisioning TCP/IP address assignment
Subnet TCP/IP assignments
TCP/IP Routing assignments
TCP/IP Address assignment for SMS-C
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Test Operator Web User Interface (OWUI) - I/O Service terminal functionality
▪
▪
▪
▪
▪
▪
▪

Verify HTTP access to Converged Messaging System (CMS)
Verify interfaces
Cut-through
Command line interface (CLI)
Voice express menus (Vex)
Command line
Verify On Line Documentation access

Provide In-Service/Cut-Over Support
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Appendix 3
Microsoft End User License Agreement
Microsoft Licensing Inc. has contractually obligated Alcatel-Lucent USA Inc. to include the following terms, conditions and
disclaimers in any agreement for the supply of a bundled product incorporating software licensed from Microsoft Licensing Inc. or its
affiliates (“MS”).
Upon delivery of the Converged Messaging System (CMS), you, Customer, will have acquired a device (“Device”) that includes
software licensed by Seller from MS. Those installed products of MS origin, as well as associated media, printed materials, and
“online” or electronic documentation (“SOFTWARE”) are protected by international intellectual property laws and treaties. The
SOFTWARE is licensed, not sold. All rights reserved.
IF YOU DO NOT AGREE TO THIS END USER LICENSE AGREEMENT (“EULA”), DO NOT USE THE DEVICE OR COPY
THE SOFTWARE. INSTEAD, PROMPTLY CONTACT SELLER FOR INSTRUCTIONS ON RETURN OF THE UNUSED
DEVICE(S) FOR A REFUND. ANY USE OF THE SOFTWARE, INCLUDING BUT NOT LIMITED TO USED ON THE
DEVICE, WILL CONSTITUTE YOUR AGREEMENT TO THIS EULA (OR RATIFICATION OF ANY PREVIOUS
CONSENT).
GRANT OF SOFTWARE LICENSE. This EULA grants you the following license:
Ø

Ø

You may use the SOFTWARE only on the DEVICE.

NOT FAULT TOLERANT. THE SOFTWARE IS NOT FAULT TOLERANT. SELLER HAS INDEPENDENTLY DETERMINED
HOW TO USE THE SOFTWARE IN THE DEVICE, AND MS HAS RELIED UPON SELLER TO CONDUCT SUFFICIENT
TESTING TO DETERMINE THAT THE SOFTWARE IS SUITABLE FOR SUCH USE.
Ø

*** .

Ø

Note on Java Support. The SOFTWARE may contain support for programs written in Java. Java technology is not fault tolerant and is not
designed, manufactured, or intended for use or resale as online control equipment in hazardous environments requiring fail-safe
performance, such as in the operation of nuclear facilities, aircraft navigation or communication systems, air traffic control, direct life
support machines, or weapons systems, in which the failure of Java technology could lead directly to death, personal injury, or severe
physical or environmental damage. Sun Microsystems, Inc. has contractually obligated MS to make this disclaimer.

Ø

No Liability for Certain Damages. EXCEPT AS PROHIBITED BY LAW, MS SHALL HAVE NO LIABILITY FOR ANY
INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING FROM OR IN CONNECTION
WITH THE USE OR PERFORMANCE OF THE SOFTWARE. THIS LIMITATION SHALL APPLY EVENT IF ANY
REMEDY FAILS OF ITS ESSENTIAL PURPOSE. IN NO EVENT SHALL MS BE
Alcatel-Lucent/MetroPCS Proprietary Information
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LIABLE FOR ANY AMOUNT IN EXCESS OF *** .
Ø

Limitation on Reverse Engineering, Decompilation, and Disassembly. You may not reverse engineer, decompile, or disassemble the
SOFTWARE, except and only to the extent that such activity is expressly permitted by applicable law notwithstanding this limitation.

Ø

SOFTWARE TRANSFER ALLOWED BUT WITH RESTRICTIONS. You may permanently transfer rights under this EULA only as
part of a permanent sale or transfer of the Device, and only if the recipient agrees to this EULA. If the SOFTWARE is an upgrade, any
transfer must also include all prior versions of the SOFTWARE.

Ø

EXPORT RESTRICTIONS. You acknowledge that SOFTWARE is of US-origin. You agree to comply with all applicable international
and national laws that apply to the SOFTWARE, including the U.S. export Administration Regulations, as well as end-user, end-use
and country destination restrictions issued by U.S. and other governments. For additional information on exporting the SOFTWARE,
see http://www.microsoft.com/exporting/.
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Exhibit 10.1(b)
Confidential Treatment Requested

AMENDMENT NO. 5 TO GENERAL PURCHASE AGREEMENT
This Amendment No. 5 to General Purchase Agreement ("Amendment 5") is made and entered into this 15th day of June, 2011 (the
“Fifth Amendment Date"), by and between Alcatel-Lucent USA Inc. (formerly known as Lucent Technologies Inc.), a Delaware
corporation (“Alcatel-Lucent” or “Seller”) having an office at 600 Mountain Avenue, Murray Hill, New Jersey 07974, and MetroPCS
Wireless, Inc., a Delaware corporation (“Customer”), having an office at 2250 Lakeside Boulevard, Richardson, Texas 75082.
RECITALS
WHEREAS, Customer and Seller entered into that certain General Purchase Agreement, effective as of June 6, 2005 (as
amended, the "Agreement");
WHEREAS , Customer and Seller entered into an Amendment No. 1 to the Agreement, dated September 30, 2005
(“Amendment No. 1”); and
WHEREAS, Customer and Seller entered into an Amendment No. 2 to the Agreement, dated November 10, 2005
(“Amendment No. 2”);
WHEREAS, Customer and Seller entered into an Amendment No. 3 to the Agreement, dated December 3, 2007
(“Amendment No. 3”);
WHEREAS, Customer and Seller entered into an Amendment No. 4 to the Agreement, dated March 23, 2011 (“Amendment
No. 4” and together with Amendment No. 1, Amendment No. 2, Amendment No. 3, Amendment No. 4 and this Amendment No. 5,
the “Amendments”
WHEREAS , Customer and Seller have mutually determined that the Agreement is set to expire and now wish to extend the
Agreement and further modify certain provisions of the Agreement on the terms and conditions hereinafter set forth.
NOW, THEREFORE, in consideration of the mutual promises contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the undersigned Parties, intending to be legally bound, hereby agree to
the foregoing and as follows:
1.
INCORPORATION OF RECITALS; DEFINED TERMS. The foregoing recitals are hereby incorporated into this
Amendment 5 and made a part hereof. Capitalized terms used herein but not defined herein shall have the meanings ascribed to them
in the Agreement.
*** Where this marking appears throughout this Exhibit 10.1(b),
information has been omitted pursuant to a request for
confidential treatment and such information has been filed
with the Securities and Exchange Commission separately.
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2. AMENDMENTS.
2.1
Section 1.2(a), Initial Term, and Section 1.2(b), Renewal Terms. Notwithstanding anything to the contrary under Section
1.2(a), Initial Term, and Section 1.2(b), Renewal Terms, of the Agreement, the Parties desire to extend the Initial Term of the
Agreement to September 30, 2011 (the Initial Term as extended herein, the “ Extension Term”). Should at the end of the Extension
Term the parties agree to further extend the Extension Term of the Agreement, then the terms of the Agreement, including the
Amendments shall continue for any further extension unless otherwise agreed in writing. Notwithstanding anything contained herein
to the contrary, at the end of the Extension Term should the Customer elect to renew the Agreement in accordance with Section 1.2(b)
of the Agreement, Customer may do so pursuant to the terms of Section 1.2(b) and the terms of the Agreement shall continue for any
such renewal unless otherwise agreed in writing.
2.2 Additional Provisions Applicable During Extension . During the Extension Term (as it may be extended by the Parties from
time to time), the Partiers agree to the following:
2.2.1 Exclusivity.Section 1.4(b), Exclusivity of the Agreement *** . Unless otherwise mutually agreed to in writing, *** .
2.2.2 *** .
2.2.3 Credits and Application Thereof.All currently available credits under the Agreement shall *** .
3. MISCELLANEOUS. Except for those provisions of the Agreement which are expressly modified herein, all of the other terms
and conditions of the Agreement, including all Attachments thereto, shall remain unmodified. In case of any conflict between the
provisions of this Amendment 5 and those of the Agreement, the provisions of this Amendment 5 will take precedence. This
Amendment 5 and the non-conflicting terms of the Agreement constitute the entire agreement between the Parties with respect to the
subject matter hereof and supersede all prior and contemporaneous understandings (both written and oral) between Seller and
Customer with respect to such subject matter.
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IN WITNESS WHEREOF , the Parties have caused this Amendment 5 to be executed by their duly authorized representatives as of
the Fifth Amendment Date.

METROPCS WIRELESS, INC.

ALCATEL-LUCENT USA INC. (formerly known as Lucent
Technologies Inc.)

By: /s/ Roger D. Linquist

By: /s/ Matt Keil

Name: Roger D. Linquist

Name: Matt Keil

Title: Chairman & CEO

Title: Director of Sales

Date: 6/29/11

Date: 6/28/11

Alcatel-Lucent/MetroPCS Proprietary Information
Page 3of 3

Exhibit 10.2
Confidential Treatment Requested

AMENDMENT NO. 1 TO MASTER PROCUREMENT AGREEMENT
This Amendment No. 1 to the Master Procurement Agreement ("Amendment 1") is made and entered into this 13th day of June, 2011
(the "Amendment Date"), by and between MetroPCS Wireless, Inc., a Delaware corporation (“MetroPCS”), with its principal place
of business at 2250 Lakeside Boulevard, Richardson, Texas 75082 and Ericsson Inc., a Delaware corporation (“Supplier”), with its
principal place of business at 6300 Legacy Drive, Plano, Texas 75024.
RECITALS
WHEREAS, MetroPCS and Supplier entered into that certain Master Procurement Agreement, effective as of September 10,
2009 (as amended, the "Agreement"); and
WHEREAS , MetroPCS and Supplier want to modify certain provisions of the Agreement on the terms and conditions
hereinafter set forth.
NOW, THEREFORE, in consideration of the promises set forth above and the mutual covenants and conditions contained
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned
Parties, intending to be legally bound, hereby agree to the foregoing and as follows:
1.
INCORPORATION OF RECITALS; DEFINED TERMS. The foregoing recitals are hereby incorporated into this
Amendment 1 and made a part hereof. Capitalized terms used herein but not defined herein shall have the meanings ascribed to them
in the Agreement.
2. AMENDMENTS.
2.1 Table of Contents. The Table of Contents of the Agreement is amended by adding the following section reference
immediately following “15.12.4 Other”:
15.12.5 Conflict Minerals
2.2

Section 11.1, Term of Agreement . Section 11.1, Term of Agreement, is deleted in its entirety and replaced with the following:
This Agreement shall be effective on the Effective Date and, unless earlier terminated as provided herein, shall continue in
effect until the earlier to occur of: (a) four (4) years following the Effective Date; or (b) the date on which MetroPCS has purchased or
licensed *** (the "Initial Term"). The modification or termination of this Agreement shall not affect the rights or
*** Where this marking appears throughout this Exhibit 10.2,
information has been omitted pursuant to a request for
confidential treatment and such information has been filed
with the Securities and Exchange Commission separately.
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obligations of either Party under any Purchase Order accepted by Supplier before the effective date of the modification or termination.
Upon the expiration of the Initial Term, this Agreement shall automatically renew and, unless earlier terminated as provided herein,
shall continue in effect until the earlier to occur of: (a) two (2) years following the expiration of the Initial Term; or (b) the date on
which MetroPCS has purchased or licensed *** (the “ First Renewal Term”). Upon the expiration of the First Renewal Term, this
Agreement shall automatically renew for up to five (5) successive periods of one (1) year each (the First Renewal Term and each such
one (1) year period, a " Renewal Term") at MetroPCS' sole option unless MetroPCS provides written notice of non-renewal to
Supplier at least *** prior to the end of the Initial Term or then-applicable Renewal Term, as the case may be. If MetroPCS fails to
renew this Agreement and MetroPCS has not purchased at least *** at such time, MetroPCS shall pay Supplier the Termination Fee, if
any, set forth in Section 11.9. The Initial Term and the Renewal Terms are collectively referred to herein as the " Term".

2.3 Section 13.4, Insurance. Section 13.4, Insurance, is deleted in its entirety and replaced with the following:
Without in any way limiting the Supplier's indemnification obligations under this Agreement including, without limitation, Sections
13.1, 13.2, and 15.3, Supplier shall maintain in effect at all times during the Term insurance with a carrier with an A.M. Best rating of
A-XII or better . Such insurance shall include, the minimum requirements and minimum limits set forth herein and in Schedule 13.4
against losses, claims, demands, proceedings, damages, costs, charges and expenses for injuries or damage to third parties or property
arising out of or in connection with Supplier's performance or non-performance under this Agreement, and Supplier shall designate
MetroPCS, its Affiliates and Designated Entities as "additional insureds" on such insurance policies as specified in Schedule 13.4.
Supplier shall, on or before the Effective Date and thereafter upon MetroPCS' reasonable request, provide MetroPCS with a
Certificate of Insurance evidencing such coverage in the minimum amounts, which shall also state that MetroPCS shall be provided a
minimum of thirty (30) days prior written notice of cancellation according to policy conditions Supplier shall require, obtain or
otherwise arrange for levels of insurance coverage for all subcontractors based on the type of work or service performed. Supplier
shall use commercially reasonable efforts to have MetroPCS added as an additional insured on its subcontractors' insurance policies.
Supplier shall provide proof of its subcontractors' coverage to MetroPCS upon written request. The terms of this Section shall not be
deemed to limit the liability of Supplier hereunder, or to limit any rights MetroPCS may have including, without limitation, rights of
indemnity or contribution. The minimum limits of insurance required under this Agreement shall not be construed to affect or reduce
in any manner the
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limit of insurance afforded MetroPCS under such policies. Language in
any insurance policy purchased by Supplier limiting the limit of liability thereunder to any minimum limit required in this Agreement
shall not apply
2.4 Section 15.12.5, Conflict Minerals. The following new Section 15.12.5 is added to the Agreement immediately following Section
15.12.4 of the Agreement:
15.12.5 Conflict Minerals. Supplier represents and warrants that it is in full compliance with the Conflict Minerals Law. Upon
MetroPCS' written request, Supplier shall provide MetroPCS with a written copy of any audits, disclosures or reports filed with or
submitted to the Securities and Exchange Commission by Supplier as required by the Conflict Minerals Law including, at a minimum,
(a) the disclosures made by the Supplier to the Securities and Exchange Commission and (b) any independent private sector audit
submitted through the Securities and Exchange Commission, each (a) and (b) in accordance with subsection (p) of Section 13 of the
Securities and Exchange Act of 1934 and the Conflict Minerals Law. Without any further consideration, Supplier shall provide such
further cooperation as MetroPCS may reasonably require in order to meet any obligations it may have under the Conflict Minerals
Law.
2.5 Schedule 1.5, Defined Terms. Schedule 1.5, Defined Terms, of the Agreement is amended through the alphabetical
additions of the following defined terms:
“Amendment Date” means June 13, 2011.
“Conflict Mineral” means a material designated as a “conflict mineral” pursuant to the Conflict Minerals Law.
“Conflict Minerals Law” means section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 as it may
be amended from time to time and any regulations, rules, decisions or orders relating thereto adopted by the Securities and Exchange
Commission or successor governmental agency responsible for adopting regulations relating thereto.
“eNodeB” is defined in Product Addendum One.
“ First Renewal Term” is defined in Section 11.1.
“LTE” means long term evolution.
2.6

Schedule 13.4, Insurance Requirements. Schedule 13.4, Insurance Requirements, of the Agreement is amended as

follows:
(a)

The following new Section B(6) is added immediately following Section B(5) of Schedule 13.4:
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“Primary and umbrella coverages may be used to satisfy this requirement.”
(b)

The following new Section C(5) is added immediately following Section C(4) of Schedule 13.4:

“Primary and umbrella coverages may be used to satisfy this requirement.”
(c)

Section D(1) is deleted in its entirety and replaced with the following:

“Minimum Limits - *** per occurrence and *** aggregate.”
(d)

Section D(2) is deleted in its entirety and replaced with the following:

“Supplier shall maintain policies without endangering any aggregate limits by purchasing an extended reporting coverage for an
adequate amount of time, but in no event less than *** to cover damages arising out of any product sold or service provided under this
Agreement.”
2.7 Product Addendum One. Product Addendum One of the Agreement is amended as follows:
(a)
The cover document, “Product Addendum One- Wireless Products”, of Product Addendum One is deleted in its
entirety and replaced with the new form of “Products Addendum One- Wireless Products” that is attached hereto as Attachment 1.

(b) A new Exhibit 1.1, MM eNodeB Performance Standards, the form of which is attached hereto as Attachment 2, is
added to Product Addendum One immediately following Exhibit 1, Performance Standards.
(c) A new Exhibit 2.1, Acceptance Test Plan for MM eNodeB, the form of which is attached hereto as Attachment 3 , is
added to Product Addendum One immediately following Exhibit 2, Acceptance Test Plans.
(d) A new Exhibit 4.1, MM Implementation Work Plan, the form of which is attached hereto as Attachment 4, is added to
Product Addendum One immediately following Exhibit 4, Implementation Work Plan.
(e)
Exhibit 6, LTE Training, is deleted in its entirety and replaced with the new form of Exhibit 6, LTE and MM
eNodeB Training, attached hereto as Attachment 5.
(f)

Exhibit 7, Tools, is deleted in its entirety and replaced with the new form of Exhibit 7 attached hereto as

Attachment 6.
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(g)
Exhibit 10, Service Level Agreement, is deleted in its entirety and replaced with the new form of Exhibit 10
attached hereto as Attachment 7.
(h)

Exhibit 12, Specifications, is deleted in its entirety and replaced with the new form of Exhibit 12 attached hereto

as Attachment 8.
(i)
A new Exhibit 12.1, Product Description MM eNodeB, the form of which is attached hereto as Attachment 9 , is
added to Product Addendum One immediately following Exhibit 12, Specifications.
(j)
A new Exhibit 13.1, MM eNodeB Implementation Project Management Services, the form of which is attached
hereto as Attachment 10, is added to Product Addendum One immediately following Exhibit 13, LTE Implementation Project
Management Services.
(k)

Exhibit 17, Price Book, is deleted in its entirety and replaced with the new form of Exhibit 17 attached hereto as

Attachment 11.
3. MISCELLANEOUS. Except as expressly modified herein, all of the terms and conditions of the Agreement, including all
Attachments thereto, shall remain unmodified. Notwithstanding Section 1.6 of the Agreement, in case of any conflict between the
provisions of this Amendment 1 and those of the Agreement, the provisions of this Amendment 1 will take precedence. This
Amendment 1 and the non-conflicting terms of the Agreement constitute the entire agreement between the Parties with respect to the
subject matter hereof and supersede all prior and contemporaneous understandings, arrangements and agreements (both written and
oral) between Supplier and MetroPCS with respect to such subject matter.
IN WITNESS WHEREOF, the Parties have caused this Amendment 1 to be executed by their duly authorized representatives as of
the Amendment Date.
METROPCS WIRELESS, INC.

ERICSSON INC.

By:/s/ Roger D. Linquist

By: /s/ Per Lofgren

Name: Roger D. Linquist

Name: Per Lofgren

Title: Chairman & CEO

Title: CFO

Date: 6/13/11

Date: 6/13/11
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AMENDED AND RESTATED PRODUCT ADDENDUM ONE
WIRELESS PRODUCTS
This Amended and Restated Product Addendum One (“Product Addendum One”) is made as of the Amendment Date, by and between
MetroPCS Wireless, Inc. (“MetroPCS”) and Ericsson Inc. (“Supplier”), and is hereby made a part of the Master Procurement
Agreement between the parties dated September 10, 2009 (“Agreement”).
1.

SCOPE OF ADDENDUM.

A. This Product Addendum One is entered into by the parties to provide certain terms and conditions, from and after the Amendment
Date, under which Supplier will provide and MetroPCS will purchase the Wireless Products and Services set out in Section 17- Price
Book in order to deploy a LTE networks in *** (“LTE Project”). The parties agree that this Product Addendum One shall amend and
replace in its entirety the previous Product Addendum One, between the parties, dated September 10, 2009 (the “Prior Addendum”).
MetroPCS and Seller acknowledge that the Prior Addendum shall govern and control the rights and obligations of Seller and
MetroPCS with respect to Products and Services that have been provided under such Prior Addendum. In consideration of the
amendments to the Prior Addendum, MetroPCS agrees *** .
B. This Product Addendum One addresses the following:
Wireless Products. The specifications for the Wireless Products are as set forth in Exhibit 12 hereto. The Wireless Products
shall perform in accordance with the performance standards as set forth in Exhibit 1 hereto. The Wireless Products will be
manufactured and delivered in accordance with Exhibit 16 hereto. The standard intervals for Equipment, from manufacture to
delivery , are as set forth in Exhibit 11 hereto. The parties have agreed to the roadmap for development and release of
Wireless Products as set forth in Exhibit 8 hereto. Equipment repair and exchange obligations and responsibilities are as set
forth in Exhibit 9 hereto.
(b) Services. The LTE Project Implementation Project Management Services are as set forth in Exhibit 13 hereto. The MM
Project Implementation Project Management Services are as set forth in Exhibit 13.1 hereto. Implementation Services and
Responsibilities are as set forth in Exhibit 14 hereto. Maintenance and Support Services and obligations for the LTE Project
and the MM Project are set forth in Exhibit 15 hereto.
(c) Implementation. The LTE Project shall be implemented in accordance with the “Implementation Work Plan” set forth in
Exhibit 4 hereto. Upon MetroPCS' further written request, the MM Project shall be implemented in accordance with the “MM
Implementation Work Plan” set forth in Exhibit 4.1 hereto. The tools and test equipment required during the design,
installation, commissioning, testing, optimization, operation and support of the Wireless Products shall be as set forth in
Exhibit 7 hereto.
(a)

** Where this marking appears throughout this Exhibit 10.2,
information has been omitted pursuant to a request for
confidential treatment and such information has been filed
with the Securities and Exchange Commission separately.
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(d)
Acceptance. Acceptance test plans and criteria are as set forth in Exhibit 2 hereto.
(e) Service Level Agreement. The Service Level Agreement for the LTE Project and the MM Project are as set forth in Exhibit

10 hereto.
(f)
Training. Supplier shall provide to MetroPCS the training set forth in Exhibit 6 hereto.
(g)
Pricing. The pricing for the LTE Project and the MM Project are as set forth in Exhibit 17 hereto.
(h) Purchase Order and Invoicing. The Purchase Order process and invoicing for the LTE Project and the MM Project shall be
(i)

as set forth in Exhibit 3 hereto.
Change Requests. In the event MetroPCS should desire a change to any of the Services or Products, the parties will follow
the change request procedure set forth in Exhibit 3 hereto. In addition,MetroPCS may request the development of certain new
Features as set forth in Exhibit 5 hereto.

C.
The parties expressly agree that the EVDO Products will not be available for purchase by MetroPCS under this Product
Addendum One or otherwise, for use other than in the Pocket Markets until the date upon which MetroPCS, in the sole opinion of
MetroPCS, has the ability to purchase and/or license such EVDO Products without being in breach of, or incurring, accruing, or
having asserted against it, any damages, liquidated damages or any other liability, claims, costs, charges, demands or penalties in
accordance with that certain General Purchase Agreement, dated June 6, 2005, by and between MetroPCS Wireless, Inc. and Alcatel
Lucent USA Inc. (formerly known as Lucent Technologies, Inc.), as amended.
2.

DEFINITIONS

Capitalized terms used in this Product Addendum One and exhibits, schedules, attachments hereto have the meanings ascribed to them
in the Agreement. Additional definitions applicable to Addendum One can be found herein and in exhibits, schedules, and attachments
hereto. The following definitions shall apply to this Product Addendum One:
(a) *** .
(b) "Phase III" means the period that *** .
(c) " Phase IV" means the period that *** .
(d) “Phase V” means the period that *** .
(e) “Phase VI ” means the period that *** .
(f) “Amendment Phases” means Phase IV, Phase V and Phase VI.
(g) “eNodeB ” means LTE eNodeBs and MM eNodeBs.
Product Addendum One
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(h) “LTE eNodeB” means a radio base station that supports LTE technology. (All LTE eNodeBs made available for purchase
hereunder are upgradeable to MM eNodeBs with the installation of an EVDO Unit.)
(i) “ MM eNodeB” means a multi-mode radio base station that supports LTE, CDMA (up through 2000 1X for voice and data) and
EVDO.
(j) “EVDO” means “evolution-data-optimized” or “evolution-data-only”.
(k) “EVDO Unit ” means the equipment required to upgrade an existing LTE eNodeB to a MM eNodeB including a cross connect
multiplexing unit (XMU) and digital baseband units (DBU).
(l) “Interim EVDO Unit” means an eNodeB upgraded with housing to support CDMA radios (“MiniRE2”) and digital baseband units
(DBU).
(m) “ EVDO Products” means, collectively, MM eNodeBs, EVDO Units and Interim EVDO Units.
(n) “Pocket Markets” means the following counties in Connecticut, Massachusetts and New York: Hartford, CT; Litchfield, CT;
Middlesex, CT; New Haven, CT; Tolland, CT; Berkshire, MA; Franklin, MA; Hampden, MA; Hampshire, MA; Dutchess, NY; and
Ulster, NY.
3.

INTERPRETATION

In the event of any inconsistencies between the terms of this Product Addendum One and exhibits identified in Section 4 below
(“Exhibits”), and the terms of any schedule, attachment, or other document referenced or incorporated herein or therein, including, but
not limited to, documents provided by Supplier but excluding the terms contained in the body of the Agreement, the terms of this
Product Addendum One and the Exhibits will control. In the event of any inconsistencies between Exhibit 4 and any other Exhibit
hereto, Exhibit 4 will control. In the event of any inconsistencies between Exhibit 10 and any other Exhibit hereto, Exhibit 10 will
control.
4.

EXHIBITS

The following are attached and incorporated into this Product Addendum One.
Exhibit 1 - Performance Standards
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Exhibit 1.1 - MM eNodeB Peformance Standards
Exhibit 2 - Acceptance Test Plans
Exhibit 2.1 - Acceptance Test Plan for MM eNodeB
Exhibit 3 - Orders and Invoices; Change Order Management
Exhibit 4 - Implementation Work Plan
Exhibit 4.1 - MM Implementation Work Plan
Exhibit 5 - Fast Feature Development
Exhibit 6 - LTE Training
Exhibit 7 - Tools
Exhibit 8 - Product Roadmap and Release Plan
Exhibit 9 - Equipment Repair and Exchange
Exhibit 10 - Service Level Agreement
Exhibit 11 - Standard Intervals
Exhibit 12 - Product Specifications
Exhibit 12.1 - Product Description Multi Mode eNodeB
Exhibit 13 - LTE Implementation Project Management Services
Exhibit 13.1 - MM eNodeB Implementation Project
Exhibit 14 - LTE Implementation Services and Responsibilities
Exhibit 15 - Maintenance and Support
Exhibit 16 - Manufacturing and Delivery
Exhibit 17 - Price Book
Product Addendum One
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5. PREPAYMENT
*** .
*** .
6.

DISCOUNTS, CREDITS and INCENTIVES
Supplier shall provide MetroPCS with the credits described in this Section 6 which shall be applied as described in this

Section.
(a)
eNodeB Discount . Supplier shall provide MetroPCS with a *** as included *** on Exhibit 17 to this Product
Addendum One. In addition Supplier shall provide MetroPCS with a *** during Phase VI as included in the “Effective Price” column
on Exhibit 17 to the Product Addendum One.
(b)
Phase and Amendment Credits . As consideration for the MetroPCS commitment to *** (collectively with the
Amendment Incentives, the “Purchase Incentives ”).
(c) Amendment Credits. As consideration for the MetroPCS commitment to purchase *** , MetroPCS shall *** (the
“Amendment Incentives ”). Any MM eNode Bs purchased by MetroPCS during the Amendment Phases (excluding the eNode Bs
*** ) whether for use by MetroPCS in the Pocket Markets or, provided the conditions of Section 1C of this Product Addendum One
have been satisfied in full to MetroPCS' satisfaction, for use in markets other than the Pocket Markets) shall count as an LTE eNodeB
and Ericsson shall provide MetroPCS *** .
Supplier will communicate the amount of all accrued but unused Purchase Incentives to MetroPCS *** following the end of each
month during the Term. MetroPCS shall have the right to *** . If any accrued Purchase Incentives cannot be fully offset against the
amounts owed to Supplier by the end of the Initial Term, *** .
(d) Purchase Orders. In connection with the foregoing discounts, incentives and credits set forth in this Section 6,
MetroPCS shall issue Purchase Orders as per the process provided under Section 2.3 of the Agreement. Supplier shall issue invoice(s)
to MetroPCS as per Section 11 of the Agreement for the Equipment and Services at the applicable purchase price.
Product Addendum One
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( e)
EVDO Upgrade. In the event that the conditions of Section 1C of this Product Addendum One are satisfied and
MetroPCS elects to purchase *** .
7. TERMINATION FEE.
If and to the extent MetroPCS terminates the Agreement *** pursuant to Section 11.9 of the Agreement or does not renew
the Agreement pursuant to Section 11.1 of the Agreement and MetroPCS has not purchased a total of *** under the Agreement ***
then, as Supplier's *** remedy for MetroPCS' failure to satisfy such volume commitment, MetroPCS shall pay to Supplier as
liquidated damages and not as a penalty an amount equal to *** (the "Termination Fee ").
*** .
8. PURCHASE ORDERS. Following the Amendment Date, MetroPCS shall issue *** Purchase Orders for at least *** . At any
time prior to the scheduled delivery date, MetroPCS may, upon written notice to Supplier, amend such Purchase Orders by delaying
the delivery date and/or substituting *** . Notwithstanding anything contained herein to the contrary, MetroPCS may, at its option,
*** . The cancellation or modification of Purchase Orders in accordance with this Section 8 may be effected by MetroPCS upon
written notice to Supplier. For avoidance of doubt, the change request procedure set forth in Exhibit 3 hereto shall not apply to such
modifications or cancellations.
9.

POCKET NETWORK. *** .

This Product Addendum One is hereby agreed to and executed by the authorized representatives of the parties as of the Amendment
Date.

METROPCS WIRELESS, INC.

ERICSSON INC.

By:/s/ Roger D. Linquist

By: /s/ Per Lofgren

Name: Roger D. Linquist

Name: Per Lofgren

Title: Chairman & CEO

Title: CFO

Date: 6/13/11

Date: 6/13/11
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EXHIBIT 1
Performance Standards
***
[17 pages of text, tables and graph]

Product Addendum One
Page 7 of 6

EXHIBIT 1.1
MM eNodeB Performance Standards
***
[6 pages of tables and text]

Appendix 1:***

EXHIBIT 2
Acceptance Test Plans
***
[2 pages of text]

Attachment A
Attachment B

EXHIBIT 2.1
Acceptance Test Plan for MM eNodeB
***

EXHIBIT 3
Orders and Invoices; Change Order Management
This Exhibit describes Purchase Order and invoice requirements and Change Order Management.
Ordering and Purchase Order Process
Supplier will meet the “Standard Intervals” as set forth in Exhibit 11.

A.
i.

B. Quote Content
Supplier shall provide:
Quotes categorized by

iv.
a.
1.

Equipment
1.
2.
3.
4.

Software
Labor
Maintenance with start and end dates
Summary of the financial categories listed above

ii. Quotes for installation services will be quoted on a per site basis
iii. Supplier will provide multiple quotes based on the individual site configurations. Site configuration information will be provided by
MetroPCS.
iv. All Equipment will be shipped to the Supplier's warehouse at Ericsson Inc., Ericsson HWS c/o NAL Worldwide, 1000 North 28th
Street, Suite 100, Dock Doors 38 and 39, Irving, TX 75261, where the Equipment will be stored until delivery to the installation site.
Purchase Orders will identify the Supplier warehouse address as the “Ship To” address and will not include reference to specific
MetroPCS sites. The Supplier will work directly with the market project management team to ensure delivery of the correct
Equipment to the site.
v. The Supplier will provide an Excel spreadsheet (or other electronic format acceptable to MetroPCS) for each site with:
a.
b.
c.

Site Number
Serial Number for Cabinet
Serial number for each piece of associated hardware at the time of final site acceptance.
Exhibit 3
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C. Purchase Orders
The format and content of MetroPCS Purchase Orders will be mutually agreed upon between MetroPCS and Supplier.
D. Invoice Content
Supplier's invoices will include the following:

i.
a.
b.
c.
d.
e.
f.

g.

h.

Invoice Date
MetroPCS Purchase Order Number
Quote Number
Supplier Market Name
Site ID and Address where Equipment was delivered and installed
Category 1:
1.
Equipment itemized
2.
Serial numbers of each itemized LTE component, cabinet and associated hardware, in an agreeable format
3.
Software itemized
4.
Labor
Category 2:
1.
Software support (with start and end dates)
2.
Maintenance (with start and end dates)
Price of Change Orders (which must include a copy pre-authorized Change Order form with appropriate
MetroPCS signature).

D. Change Order Management
Implementation

i.
a.

Change Orders shall be held to a minimum. Change Orders shall be requested in writing by the authorized
representative of the Supplier or MetroPCS. Change Orders must include a full description of the requested
change, the reason for the change and the price for the change including labor if applicable. Authorization
requires appropriate signature(s) based on the project plan and the price of the activity and equipment.

b.
1.
2.
3.
4.
5.

Supplier Change Orders shall be requested in an approved format which will include a minimum of:
Requestor's Name
Supplier Market
Site ID / NDC
Address
Purchase Order Number
Exhibit 3
Page 2 of 3

6.
7.
8.
a)
b)
c)
d)
c.
1.
2.
3.
4.
5.

Date of Request
Description of change
Additional cost of change or technical description of change
Equipment
Materials
Labor
Transportation

MetroPCS Change Orders shall be requested in an approved format which will include a minimum of:
Requestor's name
Supplier Market
Site ID / NDC
Address
Purchase Order Number
a)
Date of Request
b)
Description of change
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EXHIBIT 4
Implementation Workplan
***
[9 pages of text and tables]

Schedule 1
Schedule 2

EXHIBIT 4.1
Implementation Work Plan
***
[10 pages of text and tables]

EXHIBIT 5
Fast Feature Development
***
[1 page of text]
Attachment A

EXHIBIT 6
LTE and MM eNodeB Training
1. Supplier will provide training courses on the architecture, design, operation, and maintenance for all Products sold to MetroPCS.
Training courses also shall include RF Design and Optimization of LTE networks.

2. Training courses will be held *** on-site in each local market at mutually agreed dates and times prior to the local market project
start date. Supplier will provide EPC training at locations where EPC nodes are deployed. Supplier also will provide training courses
on-site at MetroPCS' corporate headquarters in Richardson, Texas. There shall be a limit of *** available per class for all courses
offered *** . The number of classes will be based on the forecast request of attendees from MetroPCS.

3.

*** .

4.

Without limiting the foregoing, Supplier shall provide the following training courses or their equivalent.
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.

***
***
***
***
***
***
***
***
***
***
***

12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.

***
***
***
***
***
***
***
***
***
***
***
***

EXHIBIT 7
Tools
***
[7 pages of text]

Attachments 7.1, 7.2, 7.3, 7.4, 7.5, 7.6 and 7.7

EXHIBIT 8
Product Roadmap and Release Plan
***
[3 pages of text and tables]

Attachment 8.1

EXHIBIT 9
Equipment Repair & Exchange
1. Supplier's Repair and Exchange processes are described in the Hardware Services Logistics Guide attached hereto as Attachment
A, and in all cases, will meet MetroPCS' Service Level requirements as defined in Exhibit 10. Exhibit 15 contains additional Supplier
commitments for spare and replacement parts.
2.

Supplier's pricing for *** equipment is described in Exhibit 17.

3.

Supplier's central warehouse/storage location for spare stock and repair facilities is:

ERICSSON, INC
Ericsson HWS c/o NAL Worldwide
1000 North 28th Street
Suite 100, Dock Doors # 38 & 39
Irving, TX 75261
Additional repair facilities also are located at Supplier's various factory repair centers, which Supplier will identify on request.
4.
Supplier will dimension and stock the necessary spares ***, as further described in Exhibit 15 and the Hardware Services
Logistics Guide.

Attachment 9.1

EXHIBIT 10
Service Level Agreement
***
[11 pages of text and tables]

EXHIBIT 11
Standard Intervals
***
[2 pages of text and table]

EXHIBIT 12
Product Specifications
***
[3 pages of text, drawings and related attachments]

ATTACHMENTS
The following documents, copies of which follow, are Attachments to this Exhibit 12:
***

EXHIBIT 12.1
Product Description
Multi Mode eNodeB

***
[2 pages of text and drawings]

Attachment A
***

EXHIBIT 13

LTE Implementation Project Management Services
***
[13 pages of text and drawings]

ERICSSON INC. - PROPRIETARY
not for transmittal, reproduction, disclosure or other use in whole or in part without the expressed written authorization of ericsson inc.

▪

EXHIBIT 13.1

MM eNodeB Implementation Project Management Services
***
[13 pages of text and tables]

ERICSSON INC. - PROPRIETARY
not for transmittal, reproduction, disclosure or other use in whole or in part without the expressed written authorization of ericsson inc.

EXHIBIT 14
LTE Implementation Services and Responsibilities
***

[19 pages of text, tables and drawing]
Attachments 14.1, 14.2 and 14.3

EXHIBIT 15
Maintenance and Support
OVERVIEW
Exhibit 15 describes Supplier's Maintenance and Support Services for Products purchased by MetroPCS under Product Addendum
One. Exhibit 10 contains service level agreements and associated penalties and should be read in conjunction with Exhibit 15. Unless
otherwise defined herein, defined terms used in Exhibit 15 have the meanings set forth in Exhibit 10 and the Agreement.
I.

STANDARD SUPPORT

Supplier's Standard Support services consist of the following elements:
Basic CSR Handling
Helpdesk
Emergency Handling
Software Updates
Remote Problem Solving
Availability of Emergency On-site Support

•
•
•
•
•
•

A.

Basic CSR Handling

i. Basic CSR Handling provides a single interface through which information about a Customer Service Request (“CSR”)
is received and acted upon by Supplier. Basic CSR Handling is provided primarily via a web-based interface where MetroPCS can
issue a CSR, view the latest update, and read the answer the instant it is published by Supplier's support organization. Upon issuance
of a CSR, MetroPCS will designate the severity of the Incident causing the CSR in accordance with Exhibit 10, and each CSR is
considered an Incident thereunder.
ii.
MetroPCS will request support from Supplier for Incidents by issuing a CSR that includes: a. network element(s); b.
time of Incident; c. internal MetroPCS trouble ticket reference number; d. Product configuration; e. detailed description of the
Incident; and f. Incident Severity designation. Supplier will respond to a CSR in accordance with the Incident Severity designation
assigned by MetroPCS and with the requirements set forth in Exhibit 10. Supplier may provide an interim measure or workaround to
address an Incident, but only as permitted in Exhibit 10.
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iii. A CSR will be considered resolved after Supplier provides MetroPCS with a mutually agreed restoration of affected Product(s)
and otherwise in accordance with Exhibit 10.
B.

Helpdesk

i.
As a complement to Basic CSR Handling, Supplier's Helpdesk service is available to MetroPCS by phone ***. An
assigned Supplier local support office can be contacted by MetroPCS for an immediate consultation or direct communication in any
step of the CSR Handling process.
ii.
Helpdesk services are provided to MetroPCS during *** applicable MetroPCS local time ***. Notwithstanding the
foregoing, Supplier will make Support Services available as follows:
▪
▪

7x24 Support for Critical Incidents until resolution
7x24 notification/update/resolution with increasing escalation to Supplier's management if the Incident
affects either the ePC or there is greater than a *** loss of any service or capacity caused by Supplier's
eNodeB in any MetroPCS market.

iii. MetroPCS will request that Supplier join an operational troubleshooting bridge call within *** of notification for any
Critical Incident. Supplier will provide adequate resources to escalate, complete analysis, and resolve the Incident in conformance
with the service level standards in Exhibit 10.
iv. MetroPCS will provide Supplier with *** for the purpose of operational analysis, investigation, TAC, and resolution.
Supplier will not *** prior to contacting the MetroPCS national operations center (“NOC”) and receiving approval in advance from
authorized personnel. ***.
C. Emergency Handling
i. Supplier will provide year-round, twenty-four-hour-a-day (24/7/365) emergency support service for all Products, and
CSRs issued in emergency situations will be handled as emergency CSRs. In an emergency situation, Supplier will provide telephone
and on-line support via remote connection. If remote telephone support is not adequate for restoration, emergency CRSs will likely
require Supplier's remote access to the node or other Product that is the subject of the Incident.
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ii. MetroPCS will report an emergency CSR via telephone to the appropriate Supplier contact(s) identified in Exhibit 10 whom
Supplier represents have the skills and knowledge to promptly assess the situation and develop a plan to address.
D. Software Enhancements
i. From time to time, but in all cases in accordance with the requirements in Exhibit 8 and Exhibit 5, Supplier will provide
MetroPCS with Software Enhancements. For purposes of this Exhibit 15, ***.
E. Remote Problem Solving
i. Remote Problem Solving involves *** in accordance with Section B. iv. ***, Supplier technicians will conduct fault
tracing and gather information needed to resolve a CSR.
F. Emergency On-Site Support
i. Supplier technicians will be available on stand-by for on-site visits in emergency situations. If the emergency is not
resolved through remote access, in Supplier's reasonable discretion, one or more persons with appropriate skills and training will be
dispatched by Supplier to the site and will, together with the Supplier support organization, resolve the emergency. Emergency on-site
support is at no extra charge to MetroPCS.
II. HARDWARE SUPPORT
Supplier's Hardware Support addresses spare parts and Equipment kept in inventory and the replenishment of same. Hardware Support
services are further described in Exhibit 9 (Equipment Repair and Exchange).
A. Service Execution. Supplier's Equipment repair and exchange processes are described in Supplier's Hardware Services
Logistics Guide attached to Exhibit 9.
B. Description of Services. Supplier shall, upon receipt of MetroPCS's order for replacement of faulty Equipment or
Products, ship the replacement unit or the repaired unit within the required lead-time.
C. Requests for Hardware Support. Authorization for Hardware Support is according to the Hardware Services Logistics
Guide. The order number assigned and issued by Supplier shall be used as a reference number in any future correspondence regarding
the order.
D. Shipping Routine. Faulty Equipment or Products will be shipped by MetroPCS to Supplier at MetroPCS's cost and in
packing approved by Supplier to the Supplier address specified in Exhibit 9.
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E. Exclusions.
i. *** is the responsibility of MetroPCS after Acceptance. *** are also excluded from Hardware Support services. These
parts may be ordered and purchased by MetroPCS at an additional charge.
ii. Faulty Equipment and Products sent by MetroPCS to Supplier for replacement are not included in Hardware Support
services if any of the events listed below have occurred. Under such situations, MetroPCS agrees to pay the *** for the replacement
part.
a.
The part was not used and maintained under normal conditions in accordance with the documentation,
information and advice furnished by Supplier;
b. The part was damaged from causes beyond normal wear and tear not caused by Supplier (e.g. floods, physical
damage, accident, etc.);
c. The part was damaged through improper storage, misuse, mishandling, packing or repair by MetroPCS or a third
party retained by MetroPCS;
d.

The part has been combined with other software or hardware other than as agreed to between Supplier and

MetroPCS;
e. A party other than Supplier has attempted to modify or repair the part;
f. The Defect, non-conformity or deviation is caused by equipment not supplied by Supplier but not including
customary interconnection by standard interfaces with other telephony equipment in a manner consistent with industry practices.
F.

Limitations
i. Service requests for parts and materials that have passed last time buy will be repaired based on then current availability
and corresponding lead time.
ii. Replacements are shipped to destinations reachable within 24 hours from Supplier's supply location using standard and
reasonable transportation as commercially available, unless other transportation is specifically agreed upon.
iii. Delays in customs clearance not caused by Supplier and other circumstances beyond Supplier's control are not counted
in the calculation of lead times set forth herein.
Exhibit 15
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G. Spare and Replacement Parts Turnaround
i. Turnaround times for spare and replacement parts for Defective Products or Equipment are calculated from Supplier's
receipt of the faulty unit to the shipment of the replacement equipment from Supplier's supply location. Turnaround times are
measured in *** days. For Emergency Parts Replacement, turnaround times are calculated from the issuance of the return material
authorization (RMA) by Supplier to the shipment of the replacement unit to MetroPCS.

Hardware Support Services
Spare Parts Replacement-Next Day

Lead Time

Accuracy

***

***
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EXHIBIT 16
Manufacturing and Delivery
***
[2 pages of text and drawings]

EXHIBIT 17
Ericsson LTE Price Book
***
[21 pages of text and tables]

Exhibit 31.1
Certification
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Roger D. Linquist, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of MetroPCS Communications, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting that are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 3, 2011

By:
Roger D. Linquist
Chief Executive Officer and
Chairman of the Board

/s/ Roger D. Linquist

Exhibit 31.2
Certification
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, J. Braxton Carter, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of MetroPCS Communications, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting that are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 3, 2011

By:
J. Braxton Carter
Chief Financial Officer
and Vice Chairman

/s/ J. Braxton Carter

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of MetroPCS Communications, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2011 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Roger D. Linquist, Chief Executive Officer and Chairman of the Board of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
1.
2.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as
of the dates and for the periods expressed in the Report.

Date: August 3, 2011

By:

/s/ Roger D. Linquist

Roger D. Linquist
Chief Executive Officer and Chairman of the Board
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by Company and furnished to the
Securities and Exchange Commission or its staff upon request.

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of MetroPCS Communications, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2011 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, J. Braxton Carter, Chief Financial Officer and Vice Chairman of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
1.
2.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as
of the dates and for the periods expressed in the Report.

Date: August 3, 2011

By:

/s/ J. Braxton Carter

J. Braxton Carter
Chief Financial Officer and Vice Chairman
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by Company and furnished to the
Securities and Exchange Commission or its staff upon request.

