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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement,
as determined by market conditions.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box:

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

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

Large accelerated filer X Accelerated filer
Non-accelerated filer “ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate
Amount of
Securities to be Registered Registered Per Unit(4) Offering Price(4) Registration Fee(4)
6.464% Senior Notes due 2019 of T-Mobile USA, Inc. $1,250,000,000(1)
Senior Reset Notes due 2019 of T-Mobile USA, Inc. $1,250,000,000(1)
6.542% Senior Notes due 2020 of T-Mobile USA, Inc. $1,250,000,000(1)
Senior Reset Notes due 2020 of T-Mobile USA, Inc. $1,250,000,000(1)
6.633% Senior Notes due 2021 of T-Mobile USA, Inc. $1,250,000,000(1)
Senior Reset Notes due 2021 of T-Mobile USA, Inc. $1,250,000,000(1)
6.731% Senior Notes due 2022 of T-Mobile USA, Inc. $1,250,000,000(1)
Senior Reset Notes due 2022 of T-Mobile USA, Inc. $1,250,000,000(1)
6.836% Senior Notes due 2023 of T-Mobile USA, Inc. $600,000,000(1)
Senior Reset Notes due 2023 of T-Mobile USA, Inc. $600,000,000(1)
Guarantees of Notes of T-Mobile USA, Inc. 2)
Common Stock, par value $0.00001 per share, of T-Mobile
US, Inc.(3) 535,286,077(3)
Total

(1) Represents the aggregate principal amount of the notes issued by T-Mobile USA, Inc., a wholly-owned subsidiary of T-Mobile US, Inc.

(2) The notes of T-Mobile USA, Inc. are guaranteed by T-Mobile US, Inc. and the guarantors named in the Table of Additional Registrants
below. No separate consideration will be paid in respect of the guarantees pursuant to Rule 457(n) of the Securities Act of 1933, as
amended (the Securities Act ) because the guarantees relate to other securities that are being registered concurrently.

(3) Pursuant to Rule 416 under the Securities Act, this registration statement also covers such additional number of shares of common stock
issuable upon stock splits, stock dividends, reclassifications, recapitalizations, combinations or similar events, with respect to the shares of
common stock being registered pursuant to this registration statement.

(4) In accordance with Rule 456(b) and Rule 457(r) under the Securities Act, the registrant is deferring payment of the registration fee.
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TABLE OF ADDITIONAL REGISTRANTS

State or other

jurisdiction of L.R.S. Employer
Exact name of registrant as specified in its charter (1) incorporation or organization Identification Number
Cook Inlet/VS GSM IV PCS Holdings, LLC Delaware 92-0173671
GSV LLC Delaware 91-2116910
Powertel Memphis Licenses, Inc. Delaware 58-2228915
Powertel/Memphis, Inc. Delaware 58-2228912
SunCom Wireless Holdings, Inc. Delaware 23-2974475
SunCom Wireless Investment Company LLC Delaware 30-0283150
SunCom Wireless License Company, LLC Delaware 75-3172489
SunCom Wireless Management Company, Inc. Delaware 23-2940271
SunCom Wireless Operating Company, L.L.C. Delaware 23-2974309
SunCom Wireless Property Company, L.L.C. Delaware 43-2065344
SunCom Wireless, Inc. Delaware 23-2930873
T-Mobile Central LLC Delaware 91-1973799
T-Mobile License LLC Delaware 91-1917328
T-Mobile Northeast LLC Delaware 52-2069434
T-Mobile PCS Holdings LLC Delaware 91-2159335
T-Mobile Puerto Rico Holdings LLC Delaware 20-2209577
T-Mobile Puerto Rico LLC Delaware 66-0649631
T-Mobile Resources Corporation Delaware 91-1909782
T-Mobile South LLC Delaware 20-3945483
T-Mobile Subsidiary IV Corporation Delaware 91-2116909
T-Mobile West LLC Delaware 36-4027581
Triton PCS Finance Company, Inc. Delaware 51-0393831
Triton PCS Holdings Company L.L.C. Delaware 23-2941874
VoiceStream PCS I Iowa Corporation Delaware 91-1869520
VoiceStream Pittsburgh General Partner, Inc. Delaware 36-3875668
VoiceStream Pittsburgh, L.P. Delaware 16-1442506
MetroPCS AWS, LLC Delaware 20-4798776
MetroPCS California, LLC Delaware 68-0618381
MetroPCS Florida, LLC Delaware 68-0618383
MetroPCS Georgia, LLC Delaware 68-0618386
MetroPCS Massachusetts, LLC Delaware 20-8303630
MetroPCS Michigan, Inc. Delaware 20-2509038
MetroPCS Nevada, LLC Delaware 20-8303430
MetroPCS New York, LLC Delaware 20-8303519
MetroPCS Pennsylvania, LLC Delaware 20-8303570
MetroPCS Texas, LLC Delaware 20-2508993
MetroPCS 700 MHz, LLC Delaware 26-1540382
MetroPCS Networks, LL.C Delaware 33-1105693
MetroPCS Networks California, LLC Delaware 20-4956821
MetroPCS Networks Florida, LLC Delaware 20-4957100

(1) The address of each registrant is 12920 SE 38th Street, Bellevue, Washington 98006, and the telephone number is (425) 378-4000.
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PROSPECTUS

$1,250,000,000 6.464 % Senior Notes due 2019 of T-Mobile USA, Inc.
$1,250,000,000 Senior Reset Notes due 2019 of T-Mobile USA, Inc.
$1,250,000,000 6.542% Senior Notes due 2020 of T-Mobile USA, Inc.
$1,250,000,000 Senior Reset Notes due 2020 of T-Mobile USA, Inc.
$1,250,000,000 6.633% Senior Notes due 2021 of T-Mobile USA, Inc.
$1,250,000,000 Senior Reset Notes due 2021 of T-Mobile USA, Inc.
$1,250,000,000 6.731% Senior Notes due 2022 of T-Mobile USA, Inc.
$1,250,000,000 Senior Reset Notes due 2022 of T-Mobile USA, Inc.
$600,000,000 6.836% Senior Notes due 2023 of T-Mobile USA, Inc.
$600,000,000 Senior Reset Notes due 2023 of T-Mobile USA, Inc.

535,286,077 Shares of Common Stock of T-Mobile US, Inc.

On April 28, 2013, T-Mobile USA, Inc. ( T-Mobile USA or Issuer ), a wholly-owned subsidiary of T-Mobile US, Inc., formerly known as

MetroPCS Communications, Inc. ( Parent orthe Company ), issued $5.6 billion in aggregate principal amount of senior permanent notes (the
senior permanent notes ) and $5.6 billion in aggregate principal amount of senior reset notes (the senior reset notes , and together with the senior

permanent notes, the notes ) to the selling securityholder named herein in a private placement in connection with the consummation of the

transactions contemplated by the Business Combination Agreement dated October 3, 2012, as amended (the Business Combination Agreement ),

among Deutsche Telekom AG ( Deutsche Telekom ), T-Mobile Global Zwischenholding GmbH, a direct wholly-owned subsidiary of Deutsche

Telekom ( Global ), T-Mobile Global Holding GmbH, a direct wholly-owned subsidiary of Global ( Holding ), T-Mobile USA, formerly a direct

wholly-owned subsidiary of Holding, and Parent. We refer to the transactions contemplated by the Business Combination Agreement as the

Business Combination Transaction. In addition, on April 30, 2013, Parent issued 535,286,077 shares of its common stock (the Acquisition

Shares ) to the selling securityholder named herein in connection with the Business Combination Transaction. This prospectus relates to the

resale by the selling securityholders of the notes and the Acquisition Shares. We will not receive any of the proceeds from the sale of the notes

or the Acquisition Shares by the selling securityholders.

The notes were issued in ten series, with initial interest rates ranging from 5.578% to 6.836% per annum and maturity dates ranging from

April 28, 2019 to April 28, 2023. The interest rate applicable to the senior reset notes will be reset two, two and a half or three years, as
applicable, after the issue date of such notes. See Description of Notes Principal, Maturity and Interest. Interest on each series of senior
permanent notes will be paid on July 28 and January 28 of each year, commencing on July 28, 2013. Interest on each series of senior reset notes
will be paid on April 28 and October 28 of each year, commencing on October 28, 2013.
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The notes of each series will be redeemable, in whole or in part, at any time on or after the dates and at the redemption prices specified under

Description of Notes Optional Redemption plus accrued and unpaid interest to, but not including, the redemption date. Issuer may redeem up to
35% of the aggregate principal amount of each series of notes before the dates specified under Description of Notes Optional Redemption with
the net cash proceeds from certain equity offerings, subject to certain conditions. Issuer also may redeem each series of notes prior to the dates
specified under Description of Notes Optional Redemption at a specified redemption price plus an applicable premium, plus accrued and unpaid
interest to, but not including, the redemption date.

If Issuer experiences certain change of control triggering events, Issuer will be required to offer to purchase each series of notes at a repurchase
price equal to 101% of the principal amount, plus accrued and unpaid interest to, but not including, the repurchase date. See Description of
Notes Repurchase at the Option of Holders Change of Control Triggering Event.

The notes are senior unsecured obligations of Issuer and rank equally with all of the other senior unsecured debt and future senior unsecured
debt of Issuer. The notes are unconditionally guaranteed on a senior unsecured basis by Parent and certain subsidiary guarantors.

The notes are not listed on any securities exchange or included in any automated quotation system. Parent s common stock is listed on the New
York Stock Exchange under the symbol TMUS. On June 17, 2013, the closing sale price of Parent s common stock on the New York Stock
Exchange was $22.32 per share.

Investing in our securities involves risks. See _Risk Factors on page 7 of this prospectus, and any applicable
prospectus supplement, and in the documents which are incorporated by reference herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 18, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 under the Securities Act of 1933, as amended (the Securities Act ), that we filed
with the Securities and Exchange Commission (the SEC ) using the shelf registration process. Under this shelf registration process, the selling
securityholders named in this prospectus may offer and sell the securities described in this prospectus in one or more offerings. This prospectus
provides you with a general description of the securities the selling securityholders may offer. Each time a selling securityholder offers the
securities described in this prospectus, the selling security holder is required to provide you with this prospectus, and in certain cases, a

prospectus supplement. A prospectus supplement may add, update or change information contained in this prospectus. This prospectus does not
contain all the information provided in the registration statement filed with the SEC. You should carefully read both this prospectus and any
prospectus supplement together with the additional information described below under Information Incorporated By Reference before you make
an investment decision.

You should rely only on the information contained in or incorporated by reference into this prospectus or any accompanying prospectus
supplement. Neither we nor the selling securityholders have authorized anyone to provide you with different information. This document may
only be used where it is legal to sell these securities. You should not assume that the information contained in this prospectus, or in any
prospectus supplement, is accurate as of any date other than its date regardless of the time of delivery of the prospectus or prospectus supplement
or any sale of the securities.

This prospectus and any accompanying prospectus supplement may include trademarks, service marks and trade names owned by us or other
companies. All trademarks, service marks and trade names included in this prospectus are the property of their respective owners. References in
this prospectus to the Company, we, us and our areto T-Mobile US, Inc. and its subsidiaries. The term you refers to a prospective investor.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available over the
Internet at the SEC s web site at www.sec.gov. You may also read and copy any document we file with the SEC at their Public Reference Room
located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0330 for more information. Our filings with the SEC are also available on our website at www.t-mobile.com. The
information on our website is not incorporated by reference in this prospectus or any prospectus supplement and you should not consider it a part
of this prospectus or any accompanying prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus and any
accompanying prospectus supplement, and later information filed with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and all documents subsequently filed with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act, as amended (the Exchange Act ), prior to the termination of the offering under this prospectus and any
prospectus supplement (other than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of
Form 8-K):

Annual Report on Form 10-K for the year ended December 31, 2012 filed with the SEC on March 1, 2013;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed with the SEC on April 25, 2013;

Current Reports on Form 8-K filed with the SEC on February 7, 2013 (two filings), February 26, 2013, March 14, 2013, March 22,
2013, April 15, 2013, April 24, 2013, May 2, 2013, May 8, 2013, June 4, 2013, June 10, 2013 and June 18, 2013, and the Current
Reports on Form 8-K/A filed on May 8, 2013 and June 4, 2013;

The Definitive Proxy Statement on Schedule 14A for a special meeting of stockholders, as amended, filed with the SEC on
March 12, 2013;

The information under the section entitled Transactions with Related Persons and Approval in our Definitive Proxy Statement on
Schedule 14A filed with the SEC on May 17, 2013; and

The description of our common stock contained in the Registration Statement on Form 8-A/A filed with the SEC on May 2, 2013
including any amendments or reports filed for the purpose of updating such description.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing) at no cost, by writing to or telephoning us at the following address:

David A. Miller
Executive Vice President, General Counsel and Secretary
T-Mobile US, Inc.
12920 SE 38th Street

Bellevue, Washington 98006

Table of Contents 10
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents referred to or incorporated by reference herein contain forward-looking statements within the meaning of the
U.S. federal securities laws. Any such statements made that are not statements of historical fact, including statements about plans, prospects,
expected future financial condition, results of operations, cash flows, dividends and dividend plans, objectives, beliefs, financing plans, business
strategies, budgets, goals, future events, future revenues or performance, financing needs, outcomes of litigation, projected costs, operating
metrics, competitive positions, acquisitions, investment opportunities, integration, cost savings, capital expenditures, synergies, growth
opportunities, dispositions, plans and objectives of management for future operations and any other information that is not historical
information, are forward-looking statements. Generally, forward-looking statements may be identified by words such as anticipate,  expect,
suggests, plan, believe, intend, estimates, targets, views, may, will, forecast, and other similar expressions. The forward-look
speak only as of the date made, are based on current assumptions and expectations, and involve a number of risks and uncertainties. Important
factors that could affect future results and cause those results to differ materially from those expressed in the forward-looking statements
include, among others, the factors identified under Risk Factors below and the risk factors incorporated by reference herein, and the following:

our ability to compete in the highly competitive U.S. wireless telecommunications industry;

adverse conditions in the U.S. and international economies and markets;

our ability to successfully integrate the MetroPCS and T-Mobile USA businesses and realize the expected synergies and other
benefits from the Business Combination Transaction;

the effects of Deutsche Telekom s controlling interest in us and its rights as a controlling stockholder and a holder of a substantial
amount of our debt securities;

our significant capital commitments and the capital expenditures required to effect our business plan;

our significant amount of indebtedness and the limitations and obligations imposed by the provisions thereof;

our ability to adapt to future changes in technology, enhance existing offerings, and introduce new offerings to address customers
changing demands;

write-offs or changes in our accounting assumptions;

the outcome of any pending, threatened or potential litigation;

changes in legal and regulatory requirements, including any change or increase in restrictions on our ability to operate our network;

our ability to successfully maintain and improve our network, and the possibility of incurring additional costs in doing so;

Table of Contents 12
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major equipment failures;

security breaches related to the network or customer information;

severe weather conditions or other force majeure events;

disruptions of our key supply relationships;

our ability to attract and retain key members of management and train personnel; and

the availability of additional spectrum, our ability to secure additional spectrum, or secure it at acceptable prices, when we need it.

Additional information concerning these and other risk factors is contained in our Current Report on Form 8-K filed with the SEC on May 8,
2013 and in the documents incorporated herein by reference. Forward-looking statements herein or in documents incorporated herein by
reference speak only as of the date of this

il
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registration statement or the applicable document incorporated herein by reference (or such earlier date as may be specified therein), as
applicable, are based on current assumptions and expectations or assumptions and expectations as of the date of the document incorporated
herein by reference, and are subject to the factors above, among other things, and involve risks, uncertainties, events, circumstances and
assumptions, many of which are beyond our ability to control or predict. You should not place undue reliance on these forward-looking

statements. We do not undertake to update forward-looking statements, whether as a result of new information, future events or otherwise,
except as required by law.

iv
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PROSPECTUS SUMMARY

This summary does not include all of the information you should consider before deciding to purchase any notes or shares of our common stock.
Please review this entire prospectus and the information incorporated by reference herein, including the risk factors and our consolidated
financial statements and related notes, before you decide to purchase any notes or shares of our common stock.

Our Company

T-Mobile US, Inc., formerly known as MetroPCS Communications, Inc., is a wireless telecommunications carrier that offers postpaid and
prepaid mobile communications services primarily through the T-Mobile and MetroPCS brands. As of March 31, 2013, we provide services to
more than 42 million customers.

We were originally incorporated in the State of Delaware in 2004 under the name MetroPCS, Inc., and our name was subsequently changed to
MetroPCS Communications, Inc. in July 2004. In May 2013, in connection with the Business Combination Transaction described below, our
name was changed to T-Mobile US, Inc. Our corporate headquarters and principal executive offices are located at 12920 SE 38th Street,
Bellevue, Washington 98006. Our telephone number is (425) 378-4000. We maintain a website at www.t-mobile.com where our Annual Reports
on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports are available without
charge, as soon as reasonably practicable following the time they are filed with or furnished to the SEC. The information on or accessible
through our website is not incorporated into or part of this prospectus. You may read and copy any materials we file with the SEC at the SEC s
public reference room at 100 F Street, NE, Washington, DC 20549. You may obtain information on the operation of the Public Reference

Room by calling the SEC at 1-800-SEC-0300. The SEC also maintains an electronic Internet site that contains our reports, proxy and
information statements, and other information at www.sec.gov.

MetroPCS and T-Mobile USA Business Combination Transaction

On April 30, 2013, the transactions contemplated by the Business Combination Agreement dated October 3, 2012, by and among Deutsche

Telekom AG ( Deutsche Telekom ), T-Mobile Global Zwischenholding GmbH, a direct wholly-owned subsidiary of Deutsche Telekom ( Global ),
T-Mobile Global Holding GmbH, a direct wholly-owned subsidiary of Global ( Holding ), T-Mobile USA, Inc., formerly a direct wholly-owned
subsidiary of Holding, and T-Mobile US, Inc. (formerly known as MetroPCS Communications, Inc.) were consummated. Pursuant to the terms

of the Business Combination Agreement, among other things:

our certificate of incorporation was amended and restated to, among other things, effect a recapitalization that included a reverse
stock split pursuant to which each share of our common stock outstanding as of the effective time of the reverse stock split now
represents one-half of a share of our common stock;

as part of the recapitalization, we made a payment in cash, which we refer to as the cash payment, in the aggregate amount of
$1.5 billion, without interest (or approximately $4.05 per share pre-reverse stock split of common stock), to the record holders of our
common stock immediately following the effective time of the reverse stock split;

immediately following the cash payment, we acquired from Deutsche Telekom s subsidiary, Holding, all of the shares of capital stock
of T-Mobile USA in consideration for newly-issued shares of common stock representing approximately 74% of our outstanding
common stock on a fully-diluted basis, which we refer to as the Acquisition Shares;

our name was changed from MetroPCS Communications, Inc. to T-Mobile US, Inc. ; and
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we and Deutsche Telekom entered into a Stockholder s Agreement, which we refer to as the Stockholder s Agreement, which sets
forth certain governance, registration and other rights of Deutsche Telekom. See Description of Capital Stock.
In addition, following the closing of the transactions summarized above, MetroPCS, Inc., a direct wholly-owned subsidiary of ours, merged with
and into its direct wholly-owned subsidiary MetroPCS Wireless, Inc., with MetroPCS Wireless, Inc. continuing as the surviving entity and,
immediately thereafter, MetroPCS Wireless, Inc. merged with and into T-Mobile USA, with T-Mobile USA continuing as the surviving entity
and our wholly-owned subsidiary. We refer to the transactions contemplated by the Business Combination Agreement collectively as the
Business Combination Transaction.

In connection with the Business Combination Transaction, T-Mobile USA issued notes in an aggregate principal amount of $11.2 billion, which
are the notes offered by this prospectus, to Deutsche Telekom to refinance certain intercompany indebtedness between T-Mobile USA and its
subsidiaries and Deutsche Telekom and its subsidiaries (other than T-Mobile USA and its subsidiaries). In addition, Deutsche Telekom made
available for the benefit of T-Mobile USA a revolving unsecured credit facility with a maximum principal amount of $500.0 million to be used
for working capital and other general corporate purposes, which we refer to as the working capital facility.

Although T-Mobile US, Inc. (formerly known as MetroPCS Communications, Inc.) was the legal acquirer of T-Mobile USA, Inc. in the
Business Combination Transaction, for accounting purposes, the Business Combination Transaction is treated as a reverse acquisition, and
T-Mobile USA is treated as the accounting acquirer. As a result of reverse acquisition accounting, T-Mobile USA s historical financial
statements have become our financial statements for financial reporting purposes after the consummation of the Business Combination
Transaction.
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The Notes

This prospectus relates to the resale of the notes described herein by the selling securityholder identified under Selling Securityholders

Issuer

Notes Offered

$1,250,000,000 Senior Reset Notes due 2019
$1,250,000,000 6.542% Senior Notes due 2020
$1,250,000,000 Senior Reset Notes due 2020
$1,250,000,000 6.633% Senior Notes due 2021
$1,250,000,000 Senior Reset Notes due 2021
$1,250,000,000 6.731% Senior Notes due 2022
$1,250,000,000 Senior Reset Notes due 2022
$600,000,000 6.836% Senior Notes due 2023

$600,000,000 Senior Reset Notes due 2023

Maturity
Senior Reset Notes due 2019 April 28, 2019

6.542% Senior Notes due 2020  April 28, 2020
Senior Reset Notes due 2020  April 28, 2020
6.633% Senior Notes due 2021  April 28, 2021
Senior Reset Notes due 2021  April 28, 2021
6.731% Senior Notes due 2022 April 28, 2022
Senior Reset Notes due 2022 April 28, 2022
6.836% Senior Notes due 2023 April 28, 2023

Senior Reset Notes due 2023 April 28, 2023

Interest Payment Dates for Senior Permanent Notes

Table of Contents

T-Mobile USA, Inc.

$1,250,000,000 6.464% Senior Notes due 2019

6.464% Senior Notes due 2019  April 28, 2019

July 28 and January 28 of each year, beginning on July 28, 2013.

below.
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Interest Payment Dates for Senior Reset Notes

Interest Rate Reset on Senior Reset Notes

Optional Redemption

Table of Contents

April 28 and October 28 of each year, beginning on October 28, 2013.

The interest rate applicable to the senior reset notes will be reset two, two and a half or
three years, as applicable, after the issue date of such notes. See Description of
Notes Principal, Maturity and Interest.

The notes of each series are redeemable, in whole or in part, at any time on or after the
dates and at the redemption prices specified under Description of Notes Optional
Redemption plus accrued and unpaid interest to, but not including, the redemption date.
Issuer may redeem up to 35% of the aggregate principal amount of each series of notes
before the dates specified under Description of Notes Optional Redemption with the net
cash proceeds from certain equity offerings, subject to certain conditions. Issuer also may
redeem each series of notes prior to the dates specified under Description of

Notes Optional Redemption at a specified redemption price plus an applicable premium,
plus accrued and unpaid interest to, but not including, the redemption date.
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Mandatory Redemption Issuer is not required to make mandatory redemption or sinking fund payments with
respect to the notes.

Ranking The notes are Issuer s general unsecured, unsubordinated obligations. Accordingly, they
rank:

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

pari passu in right of payment with any of Issuer s existing and future indebtedness

and other liabilities that are not by their terms subordinated in right of payment to

the notes, including, without limitation, our Existing Senior Notes (as defined in
Description of Notes Certain Definitions below);

effectively subordinated to Issuer s existing and future secured indebtedness, to the
extent of the value of Issuer s assets constituting collateral securing that
indebtedness; and

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

Note Guarantees Issuer s obligations under the notes are jointly and severally guaranteed by Parent, Issuer s
wholly-owned domestic restricted subsidiaries (other than certain designated special
purpose entities, a certain reinsurance subsidiary and immaterial subsidiaries). Issuer s
obligations under the notes will be guaranteed by any future wholly-owned domestic
restricted subsidiary of Issuer (other than certain designated special purpose entities, a
certain reinsurance subsidiary and immaterial subsidiaries), all of Issuer s restricted
subsidiaries that guarantee certain of its indebtedness, and any future subsidiary of Parent
that directly or indirectly owns any equity interests of Issuer. See Description of
Notes The Note Guarantees. Each guarantee of the notes is a unsecured, unsubordinated
obligation of that guarantor and ranks:

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

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

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

Asset Sale Proceeds

Change of Control Triggering Event
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The indenture governing the notes contains covenants that, among other things, limit the
ability of Issuer and its restricted subsidiaries to:

incur more debt;

pay dividends and make distributions;

make certain investments;

repurchase stock;

create liens or other encumbrances;

enter into transactions with affiliates;

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

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

These covenants are subject to a number of important limitations and exceptions that are
described later in this prospectus under the caption Description of Notes Certain
Covenants. If the notes are assigned an investment grade rating by at least two of

Standard & Poor s Rating Services ( Standard & Poor s ), Moody s Investors Service, Inc.
( Moody s ) and Fitch Ratings, Inc. ( Fitch ) and no default has occurred or is continuing,
certain covenants will cease to apply and will not be later reinstated even if the rating of

the notes should subsequently decline. See Description of Notes Certain

Covenants Changes in Covenants When Notes Rated Investment Grade.

If Issuer or its restricted subsidiaries engage in certain types of asset sales, Issuer
generally must use the net cash proceeds from the sale either to make investments in its
business (through capital expenditures, acquisitions or otherwise) or to repay permanently
debt under credit facilities or secured by assets sold within a certain period of time after
such sale; otherwise Issuer, subject to certain conditions, must make an offer to purchase
a principal amount of the notes and other pari passu indebtedness equal to the excess net
cash proceeds. The purchase price of the notes of each series would be 100% of their
principal amount, plus accrued and unpaid interest, to, but not including, the repurchase
date. See Description of Notes Repurchase at the Option of Holders Asset Sales.

If Issuer experiences certain change of control triggering events, Issuer must make an

offer to each holder to repurchase the notes of each series at a price in cash equal to 101%
of their principal amount, plus accrued and unpaid interest, if any, to, but not including,

the purchase date. See Description of Notes Repurchase at the Option of Holders Change
of Control Triggering Event.
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Use of Proceeds We will not receive any of the proceeds from the sale of the notes by the selling
securityholder.
Absence of Public Market for the Notes There is currently no established trading market for the notes. As a result, a liquid market

for the notes may not be available if you wish to sell your notes. We do not intend to
apply for a listing of the notes on any securities exchange or any automated dealer
quotation system.

Risk Factors You should consider carefully all of the information set forth in this prospectus and, in
particular, you should carefully evaluate the specific factors under Risk Factors beginning
on page 7 of this prospectus and those risk factors incorporated by reference herein.

The Acquisition Shares

This prospectus also relates to the resale of 535,286,077 shares of our common stock held by the selling securityholder identified under Selling
Securityholders below. These shares, which we refer to in this prospectus as the Acquisition Shares, were issued to such selling securityholder in
connection with the Business Combination Transaction. However, the selling securityholder is prohibited from publicly transferring any of the
Acquisition Shares during the 18-month period after the closing of the Business Combination Transaction, subject to certain exceptions. We will
not receive any of the proceeds from the sale of the Acquisition Shares by the selling securityholder.
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An investment in the notes and our shares of common stock involves a high degree of risk. Prior to making a decision about investing in the
notes or shares of our common stock, in addition to the specific risk factors set forth below, you should carefully consider the risks and other
information included or incorporated by reference in this prospectus, including the risk factors included in our Current Report on Form 8-K
filed with the SEC on May 8, 2013. The risks and uncertainties we have described are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial also may affect our business, financial condition and operating
results. If any of these risks actually occurs, our business, financial condition and operating results could suffer, and you could lose all or part
of your investment.

Risks Related to the Notes

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

We have a significant amount of debt. As of March 31, 2013, on a pro-forma basis after giving effect to the consummation of the Business
Combination Transaction, we had approximately $16.7 billion of outstanding principal on our indebtedness (not including approximately $2.46
billion in long-term financial obligations relating to the tower transaction) and $500 million available for borrowing under the working capital
facility.

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

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

customers acceptance of our service offerings;

our ability to maintain a sufficiently competitive cost structure; and

our ability to continue to grow our customer base and achieve projected or targeted levels of churn.
Our debt service obligations could have material adverse effects on our operations and financial results, including by:

limiting our ability to borrow money or sell stock to fund our operational, financing or strategic needs;

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

reducing the amount of cash available for other operational or strategic needs; and

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

In addition, a substantial portion of our debt, including the senior reset notes and the working capital facility, bears interest at fixed rates subject
toa reset two,two and a half, or three years after the closing of the Business Combination Transaction or at a variable rate. The reset will cause
the interest rate of the relevant debt securities to be recalculated according to a formula which depends in part upon designated indices (which

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

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

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

In order to provide additional flexibility, especially in the current economic climate, we have filed a universal shelf registration statement with
the SEC to register debt, equity and other securities, including common stock, preferred stock, debt securities and guarantees of debt securities.
The securities registered under this universal shelf registration statement could be offered from time to time, with little or no advance notice,
separately or together, directly by us or through underwriters, at amounts, prices, interest rates and other terms and conditions to be determined
at the time of any offering. There can be no assurance that sufficient funds will be available to us under our existing indebtedness or otherwise.
Further, should we need to raise additional capital, the foreign ownership restrictions mandated by the United States Federal Communications
Commission (the FCC ), and applicable to us, could limit our ability to attract additional equity financing outside the United States. If we were
able to obtain funds, it may not be on terms and conditions acceptable to us, which could limit or preclude our ability to pursue new
opportunities, expand our service, upgrade our networks, engage in acquisitions, or purchase additional spectrum, thus limiting our ability to
expand our business which could have a material adverse effect on our business, financial condition and operating results.

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

The notes and the guarantees are general unsecured, unsubordinated obligations ranking effectively junior in right of payment to all existing and
future secured debt of Issuer and of each guarantor to the extent of the value of the collateral securing such debt, and will be structurally
subordinated to any existing or future indebtedness, preferred stock and other liabilities of Issuer s non-guarantor subsidiaries. The notes also
permit us to incur secured debt. The total principal balance of our debt as of March 31, 2013, on a pro-forma basis after giving effect to the
Business Combination Transaction, was approximately $16.7 billion, none of which is secured.

Parent and all of Issuer s wholly-owned domestic restricted subsidiaries (other than certain designated special purpose entities, a certain
reinsurance subsidiary and immaterial subsidiaries) are guarantors of the notes. Issuer s obligations under the notes will also be guaranteed by
any future wholly-owned domestic restricted subsidiary of Issuer (other than certain designated special purpose entities, a certain reinsurance
subsidiary and immaterial subsidiaries) all of Issuer s restricted subsidiaries that guarantee certain of its indebtedness, and any future subsidiary
of Parent that directly or indirectly owns any equity interests of Issuer.
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If Issuer, Parent or a subsidiary guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of Issuer,
Parent or that subsidiary guarantor will be entitled to be paid in full from Issuer s assets or the assets of the guarantor, as applicable, securing that
debt before any payment may be made with respect to the notes or the guarantees. Holders of the notes will participate ratably in any remaining
assets with all holders of Issuer s unsecured indebtedness that is not by its terms subordinated to the notes, including all of Issuer s other general
creditors, based upon the respective amounts owed to each holder or creditor. In any of the foregoing events, there may not be sufficient assets to
pay the indebtedness and other obligations owed to secured creditors and the amounts due on the notes. As a result, holders of the notes would
likely receive less, ratably, than holders of secured or more senior indebtedness. It is possible that there will be no assets from which claims of
holders of the notes can be satisfied.

In addition, creditors of current and future subsidiaries of Issuer that do not guarantee the notes will have claims with respect to the assets of
those subsidiaries that rank structurally senior to the notes. As of March 31, 2013, Parent s subsidiaries that will not guarantee the notes had
approximately $1.2 billion of total assets (excluding receivables due from Parent and the guarantor subsidiaries) and $0.1 billion in indebtedness,
other liabilities and preferred stock. This excludes $2.1 billion in indebtedness and other liabilities that are guaranteed by Parent and its
subsidiaries that are guarantors on the notes and payables due to Parent and the guarantor subsidiaries. In the event of any distribution or
payment of assets of such subsidiaries in any dissolution, winding up, liquidation, reorganization, or other bankruptcy proceeding, the claims of
those creditors must be satisfied prior to making any such distribution or payment to Issuer in respect of direct or indirect equity interests in such
subsidiaries.

To service our debt, we will require a significant amount of cash, which may not be available to us.

Our ability to meet existing or future debt obligations and to reduce indebtedness will depend on future performance and the other cash
requirements of our businesses. Our performance, to a certain extent, is subject to general economic conditions and financial, competitive,
business, political, regulatory and other factors that are beyond our control. In addition, our ability to borrow funds in the future to make
payments on debt will depend on the satisfaction of covenants in the indentures governing our Existing Senior Notes, other debt agreements and
other agreements we may enter into in the future. Specifically, under the working capital facility (so long as any amounts are outstanding
thereunder), we will need to maintain certain financial ratios. We cannot assure you that we will continue to generate sufficient cash flow from
operations or that future equity issuances or borrowings will be available to us in an amount sufficient to enable us to service debt or repay all
indebtedness in a timely manner or on favorable or commercially reasonable terms, or at all. If we are unable to satisfy financial covenants under
the working capital facility or other debt documents or generate sufficient cash to timely repay debt, our lenders could accelerate the maturity of
some or all of our outstanding indebtedness. As a result, we may need to refinance all or a por