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zi All of the shares of Common Stock, par value $0.01 (the “Common Stock"), offered hereby are
8352 being sold by the Company.

ii‘ Prior to this offering, there has been no public market for the Common Stock. It is currently
8 ‘ estimated that the inifisl public offering price will be between § and § per share. See
l}' “Underwriting” for information relating to #he faciors considered in determining the initial public

offering price.

S§8 The Common Stock has been approved for quotation on the Nasdaq National Market under the
2 symbol “OMPT", subject to official notice of issuance.

giﬁ' Ses ‘‘Risk Facters” beglaning en page  for Information thet should be censidered by prospective

IICHANGE COMMESSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE

8%
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
Eg SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION

é’ PASSED UPON THE ACCURACY OR ADBQUACY OF THIS PROSPECTUS.
i!i ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFTENSE.
<

3: o the Diseounts Mo
i, Public Campanyt

_ Comamisslons(l)
3’ PerShare. ...c..covvneirneriniciansrniareaas s $ $
TOO) .....oovveerrereesenensennn e eees s $ $
o 2 (1) See “Undensiting” for indemuifcation errangements witk the Underwriters.
ii (2) Before dedncting expenses estimated ot $ , which will be peid by the Company.
ii i (3) The Company hes granied the Undercwriicrs a 30-day oplion lo purchase wp to additional shares

at the Price io the Public less Underwriting Discounts and Commissions, solely to cover over-alotments, if
5 any. If such option is exercised in full, the total Price fo the Public, Underwriting Discounts and
Commissions, and Proceeds to the Company will be § .3 ad § » respeciively.
31 See “Underwriting.”

The shares are being offered by the sevesal Underwriters when, a3 and if delivered to and
accepted by the Underwriters and subject to various prior conditions, including their right to reject
2 } orders in whole or in part. R is expecied that delivery of share certificates will be made in New York,

New York, on or about 1995

% Donaldson, Lufkin & Jenrette
Securities Cerporation :

!ﬁ Allen & Company
!iii Montgomery Securities
& Salomon Brothers Inc
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STARILIZE OR MAINTAIN THE MARKET FRICE OF THE
COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVALL KN THE
OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFRECTED ON THE NASDAQ NATIONAL
mnmr m'mmwu. SUCH STABILIANG, 1IF COMMENCED, MAY BE DISCONTINUED
AT ANY 4

OMNIPOINT is a registcred trademark of the Corapasy.
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FROSPECTUS SUMMARY

mMMhWhhwmbmeammmmaIMm
and the relased Notes appearing elsewhare in this Prospectus. As used berein the serms “Company’” and
“Omuipoinr’, sniess askerwise indicoted, refers so Ommipoint Corporation and its subsidiaries. Cersain terms

used in this Prospectss are defined in the Glassary. Unless otherwise indicated, the information in this
Prospectus gives ¢ffect 1o the comversion of the Convertible Preferred Stock (the **Preferred Stock’’ ) and accrued
divideads into sr aggregase of 4218,591 shares of Common Stock immediately prior 1o the closing of this
offering and assumes no exercise of the Underwriters’ optien to purchase up © additional shares o cover
over-aliotments, if any. See ' Underwriting.”

Tuz Conrany

Omnipoint is 8 leader in commercislizing Personal Commusications Services (**PCS’*) bath as a holder of
a Boonse for he New York MTA and es a developer of echaclogy and equipmest for PCS. The Company’s
proprietary techaology is suitable for a variety of digital wircless applications including mobile network systerss
and Wireless Local Loop (“WLL"). Omnipoint's technology is being integrated wih wireless Giobal System
for Mobile Communications (*'GSM’*) setwarks and local telephone switching platforms.

Omnipoint has spent seversl yeass developing and refining i core technology besed on sproad spectrum
since the Company's incorparation in 1967. Prior te 1992, the Company developed several warkiag pratotypes
embodying its sechaclogy for various wirdless voice, deta and digitiasd compressad video tranamission projects.
The Company's success ia developing its wchaclogy for e it digital PCS sysiemn ot 1.9 GHz dusing 1991
and 1992 was inssuswaial in the Federal Communications Commission (**FCC'") awardiag the Company &
Pionoer's Prefescace in 1993. As a result of the Piowser’s Proforence, the FOC isued 10 the Compeny & 30 MH2
license %o provide PCS sarvices for the New York MTA (the *“New Yerk MTA Licenss’") ia December 1994.

The New York MTA inclades sppeozimately 26.8 million POPs. The Company believes that existing
coliular sysinms within the New Yerk City metropolitan area psovids inadequate capacity aad service for current
celiular users and hat the asticipsted growth in wireless subscribers will add 10 tis problem. The Company
inmads 10 use a combination of Ommipeiat wchadlogy and GSM 0 provide sspesior wireless services 10
customers ia the New York MTA. The Compeny belioves it will be the first w0 affer PCS services in the New
York City area.

The Joint Technical Committee cn Wincloes Access has designased the Company’s prepristary system (the
“Omaipoint System™) as [3-661. The Oummipoint System is one of fowr competing Commos Air Interface
("CAT'") sandards that have boen selecsed by PCS license holders 10 serve the mobile PCS market The
Omaigoiat System is designed © provide eahanced veice quality, highes specd deta rases, increased capacity
and incresned relishility sslative 10 altarnative wireless systems. Additionally, the Omaipaint System is designed
10 have lower infeastructare costs than raditions) celinlar and other PCS symems.

The Omaigoint System is alo particularly well suited for fized WLL applications. laitielly, the Compasy’s
domestic WLL activides will fecus oa providiag wiseless Competitive Access Provider (*‘CAP"") sexvices in the
New York MTA for wumall sad mediom sined Lusimess locasions, a8 merket which the Compaay believes
aliemative techaologies cannot address as effeciively. Ia addition, the Company will seek 10 exploit inmersationa)
merkets, both () threugh sales of equipment 10 service providess for WLL applications as an aliemative t0
cxpanding fixed wiscline services in covntries where slophone services have 201 been well developed and (1) as
o wgrade 00 GSM networks ia the more then 70 countries where GSM has deen deployed or selected for
deployment.

The Company has established swategic selationships with Northers Telacom Inc. (‘“Northern Telecom'),
JRC Interustional, Inc. (*JRC') and Pacific Bell Mobile Sysewems, Inc. (“PacBel)"’). Northers Telecom and
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PCS 1900/GSM sysieres. The Company’s armaagement with JRC provides for the two parties 10 coopersts to
develop, manufacture and market PCS handsets employing the Omaipoint technology. PacBell and the Company

: bave signed 8 non-bindiag memosandum of understandiag to peovide subscribers with mamisg capabilities in
the arcas where the ™wo corapanies have PCS licenass. The Company is in discussions with other equipmeat
vendors and service providers segarding additioaal strategic relationships.

Omnipoint's strategy is to become a leading provider of services and products to the PCS industry by
deploying and operating s PCS metwork in the New York MTA, providiag wireless CAP services, expanding its
PCS service area through perticipation in the Entrepseacurs’ Band auction, establishing the Omnipoiat Sysiem
s a leading PCS standard and capitalizing on the opportanities in developing imerastional markets for wireless
spplications.

The Company was incorpormed in gi’u‘e_%?g:!ﬁlga
offices are located at 2000 N. 14¢h Sweet, Sulse 550, Arlington, Virgiaia. Its eelephone number is (703) 522-7778.
Tuz OrrzaNG
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Common Stock 10 be cutstending afier the offeriag . . . .
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are estimated 10 be approximasly million.
The met paocends ase capected 10 be used for.
@) the fartier dsvelopment of the Omaipoint
wchanclogy: (ii) inserest payments on the New York
MTA Licenss; (iii) the Company’s possibls
participation in the Eatreprescars’ Band asction; and
(iv) pemeral corporste pusposes.

Proposed Nasdeq Netional Masket symbol .. ......... oMPT




StRoMARY CONSOLIDATED FINANCIAL DATA

The information below should be read in conjanction with **Masagemeat’s Discussion and Analysis of
Financial Coadition and Results of Operations™ and the Consolidated Financial Stateraents included clsewhere

in this Prospectis.
Six Mosths Rasled
Years Ended Docomber 31, Juae 30,
] ] 1994 ) 1995
(In thousands, eacept per share data)
Statement of Operatiens Data:
L T 13399 $1618 §$ 3000 $— § —
iag expenses:
Research and development ..........vveienveaeee.. 3,700 43593 7,018 261 ST
Sales, genersl and administrative . .................. 2475 2974 6289 2288 4414
Depreciation and amsortization ..................... 101 245 1,069 29 53%
Total opemiing expenses ...........c...c.0uee.. 6276 7812 14376 5174 14971
Loss frOm OporstionS .. .. ..ocoovvnieneininineesinenees  (LSTT) (6,19€) (11,376) (5.174) (14971)
NoLIOBE .. civveicinrsraroncarcansaneiannsroness eeen 2,195) (6,226) (10201) (2701) (31,154)
Pro forma net loss per common shase(l) ................
Pro forma weighted sverage common
shares outstanding{l) .. ....co.oiveiiiiiieniniinia.,
As of Jams 38, 994
Actusl wn‘-'m)m
’ Oa heumads)
Balance Shoet Data:
Working copitad......c.cococivinerseososvosnineetssossosinccssaninacs s1s34 $
TMM IEI R YR YN RRE NN RN IR N PR PR PN Y R RPN YEY IXEEXYEIYFERR NN T ”7”
Redesmable convertible prefersed stoek. . ......c.ooveiiiaiieniesanaceiaaas 45287 —
Total stockholders' equity (BEfCH) ... .....ccvavuverriravennnirsancorannes (46,173)

(1) Presemted oa a pro fomma basis © give effect 1 the conversion at the closing of the offering of all
ounmading shases of redesamshie convertible preferved stock (the “Prefarved Steck ™) inte an aggregae of
4,136,382 shasss of Comasen Shack. See Note | of the Notes to Consolideted Financia) Setements.

(2) Adpsted © give effect 1o the sale shases of Common Stock in the offering. See “Use of
Proceeds** and “Capitalisstion.**




RISK FACTORS

Ia addition 1 the other information in this Prospecwus, the following risk factors should be considered
corefully in evaluating on investment in the shares of Common Stock offered Aeraby.

Limited Operating Histary; Past and Current Lesses; Uncertainty of Futere Operating Resuits

The Company was founded in 1967 and has incuxred cumulative aet losses from inception through Juse 30
1995 of approximately $53.7 millioa and ex: Fn»!n:%t ggggg&ﬁ.iaﬂa

gg%; sesearch and de _a_-ﬂ &n a.._l-w. %E%Eg

-' .
its PCS equipmen only for trisls, and the Company does act expect to have significant PCS service oe equipment

The Company bejicves that it funue operating sesults over both the shost and long term will be subject 10
seoual and quanerly flactustions due 10 ssveral factors, some of which are outside the control of the Company.
?nggfﬁﬁigtgzanawxggaﬂixlu%g
associated therewith), flucmating market demand for the Compaay’s equipmeat aad services, establishment of
-Enna__aw.iﬂl.g servioes, the timing of significast ardets a.aaa_.!n-.&gsso
inwrodectien of the Company's igiggatg
environment, the cost end av. allability of %%n&lﬂaggg
“Management’s Discussion and Anelysis of Financial Conditica and Results of Operatioas.'*
Emerging Market for FCS Service

The Company's saccess in the implemaentation and opesation of the New York MTA actwork is subject
centain factors beyond the Company’s contsol. These facsors iaciede, withost limitation, chenges in the general
and local econamic conditions, svallability of equipment, changes in comesusications servics rates charged by
others, changes in the supply and demand for ICS and e commercial visbility of PCS sysenss as a resuk of
competition from wirsline and wireless spetatons in the sare goographic region, changes in the foderal and stase
gulssory scheme affecting the operation of PCS symems (including the eaactment of acw stahues and the
prosasigation of changes in the interpectasion or enfarcement of existing or acw mules and regulations) and
changes ia sechmology thet have the poteatial of readering cbanlets the Omnipoint/GSM sysiem planned for

Bafideut of the New York MTA Netwerk
The Company is curreatly in the sagineeriag and desiga phase of the buildost of the New York MTA
aetwork. The baildeut of the aetwork is sabject 0 sucosssisl completion of the network design, sise aad facility
acquisitions, the purchase and installation of the network equipmest, network testing and satisfactory
accommodstion of microwave users currently using the spacxwmn. Delays in any of hese areas could have »
matkerial and adverse effect ca the Company's shility 10 compiese the buildout in a timely manner. The successful
E_.E the actwork will depend © giitnﬂl«.—gsgﬂg
sitms for the Jocation of its base station equipment. The site seloction process will require the continued successful
negotintion of wse agreements for or acquisitions of mumereus siles, and may require the Company %o obitsin
zoming variences or cthes goversmeatal or local regulstry sppravals, which are beyond the Company's contrel.
Delays in the site selection procem, as well a8 comstruction delays and other facwoes, could adversely affect the
timing of the implemeatation of the Company’s network



gi«!nglﬁgsgﬁagi the capital cost of completing the
project could vary materially from the Company's current estimases. If adequaie funds are act avadable from its

cxisting capital resoarces, incleding the financing provided by Northem Telecorn, the Company may be scquired
10 curtail its seqvice operations ar 10 obtaia funds through amangemeats with third parties whick may require the
Company %0 relinguish certaid rights an less than favorable terms.

In addition, the implemeatation of the buildout plen is subject to the availability from suppliers of the
gsiigﬂngigﬁsﬁgggg?
ggigﬁgﬂig?a the US. has yet beea deployed, although

similar systems have bees deployed ia Eusope and Asia. Accordingly, g-ﬂ:—!lﬁx!g?
campletion of development, timely manufsctuse and successfu) implemeniation of newly develaped comple

sgﬂiﬁfglﬂgggggg agreement w B
Nerthern Telecom for infrastructure oquipmeat aad with JRC for subscribes equipment. The Company plans to
ﬁnggiqﬂ?i g aadior .ﬁ...“..en....-.e..-n.p“ﬂ o the extent the

nceds. See **Business-—Service Business

To secure & sufficient sswount of unencumbered speckum to opesate its PCS system efficiently, the Compasy
may aeed ©0 negotiste with or relocste incumbent mictowave operatars. These can be no sssurance that the
Company will be successful in seaching timely agseements with the existing microwave licensess or that such
agresmants will be on tezms faverable 10 the Company. Dalay in the relocation of such lcensees may adversely
affect the Company's sbility 10 commence timely commercial operations ia the New York MTA. See

The Omuipoint Systom

When the FCC first liconsed collular systams in the US., it mandased sll technical aspects of system
opeeation and prosocol 10 easare astionwide compatibility betweea all cellular carrigss. In sherp contrast, he PCC
has avoided mandatiag the echnology protocols for PCS operatioas, leaving cach licensee free 1 select amoag
compsting tochnologies that have saflicient techaclogical differences to preciuds their interoperability without
dual mode operation. The Compeny has chossn i own techaology in conjumction with GSM for deployment in
the New Yark MTA in & mennsr which will allow vosmiag with other GS)M-based netwasks. However, there are
techmological and market risks associsted with the deployment of this insegraed Omnipoin/GSM sysiens.

The Compeny‘s 15661 techanlogy has not been implemented on a commercial scale in an aperatioasl PCS
sysem. The successhu) implemeatation aad opesation of such o system will be & complex process requiriag
consdinstion of 2 sember of facters, including the mccesshul inerface betwesn inkmstrucwre aad ssbecriber
equipment and the peblic wircline astwork. Thass can bs 2o assurance that unforesesn complications will not
arise in the scale-up and opesstion of commercial 1S-661-based PCS systems that could maserially delay or limit
the commescial use of the 15-661 technology or reader it unsbie ta perform st the quality and capacity levels
requited for success.

A further risk ssseciased with the selection of the incgrased Omaipoint/OSM system is the ability of the
Company © offer ICS rosmms sesvice 10, and ebtain PCS roamer service from, ether markets. In order for the
Compeay's sebacribers to s0am in other wheless markets (and vice-versa), at least ane PCS licenses im the other
market mast utitine ot losst one of the digital peotocols weed in the Company’s netwark, or the sabecribers must
use 2 dual mode phoas thet would permit the sebecriber 10 wee the existing celluler wirslsss systom in the other
mariet. Such dasd mode phones are 20t expocted 19 be availabis wmtid 1997, The fact et the Company's enrly
PCS subscribers will act be ahle © roam inte mgions not served by either Omnipoiat or GSM systsms, enless
the nibscribers use dual mode phones thet would permit them % sec the cxistiag coliuiar wirciess sysem, may
adversely affect the Company's ability 10 establish a PCS customes base and (o successfully compese ia the PCS



Finally, to the exieat that the rest of the PCS induswy agrees in the fatare upon a universal competiag
technology thet is a0t competible with the Omnipoint/GSM system, the Company's business would be adversely
affected and the Omnipoint Systera would anly be useful for fixed wireless local loop applicstions 01 in maskets
deploying compatible rechaclogies.

Competition

Service Business

PCS is a new technology and service and, a3 a result, the level and timing of development of a customes
base for PCS spplications, on whick the Company's future svenues depend sigaificantly, is uncestain. In
developmeat of the PCS nmrket, the Corapany and other PCS licensees will be competing with the mare
establiched cellalar industry, a6 wel as ather wireless communications sechaclogies, existing and funwre, with
similar applicaions. Masy of the Company's PCS and cellular telepbone competifors, including joint veatuses
involving the nation's largest regiomal and long distance telephone carvicss, have sebstantially greater access to
capital than the Company, ssbstatiaily greater sechnical, marksting, sales and distribusion resources than those
of the Company snd have significantly greater expericace than the Company in providing wireless services.

The success of e Company's PCS service busimess in the New York MTA will depend spoa its sbility o
compese with two celfuler operators, oae other existing PCS liceasee and one or mose winners of fetare PCS
spectrum auctions and potential future wissloss communications peoviders. The Bell Atlaatic Corporatioa {**Bell
Atlsntic’ YNYNEX Corporstion (“NYNEX'') comsarium sad ATAT Corp. ("AT&T'VYMcCaw Celluler
Communications, Inc. (*‘McCaw"') carrently provide celluler services in the New Yosk MSA and sarounding
m&p‘nhMVm.thumﬂquMTAbmuum
existiag PCS licenses.

The Company alse faces compstition from other communications technologies sach as coavestional mobile
selepbone services, SMR wnd BESMR aad paging asrvices. ESMR is a **cellylar-like’ communications sesvice
supplied by conventing analog SMR services into an integrated, digital wranemission sysiem providing far call
hand-off, fsequeacy rewse aad wide call delivery netwarks. The PFCC has licensed cusremt SMR opesatnes to
constniet ESMR systems on eisting SMR frequeacies in many major metropoliten aseas in the US. See
**Business—Service Businoss—Compuiition in the New York MTA.'* In e futuss, PCS will also compete mare
direcdy with traditional lendiline telephone service providers and with cable operstors who expand imo the
offering of tsadisions] comnmnications services over their cabla systems and may face competition from other
techaologies incloding mobile satellite systoms.

Tecimology Business '
Competition in the communications equipment indusrry is intense. The industry consists primarily of major
distritanion and owher sesources substantially gseater then those of the Company.

In the cellular, PCS and WLL maskets, the Compeny comgetes agaiast analog and various digial
technologies, the most promimeat of which ass TDMA-based systems end CDMA-based systems. Ia addition, 2
wumber of private and peblicly held telecommunications compenies, inclediag Northern Telecom, are developing

umnmmumwuuummummum
affect the Company’s sesults of operations in the future. See ‘"Business—Tochaclogy Business—Compe.ition.**

Chapital Needs; Uncortainty of Adidtional Punding

The Company expects 10 require substential additional capital beyond the procesds of die offering
contisue the development, production, sales and marketiag of Onmipoint System equipmest. In addition, the

i1




Compeny will require fature capital for priacipal and interest paymeats for the New York MTA License. The
amount of such required capital will depead on many factars, including the cost of the beildout of the nework
for the New York MTA and/or other aress for which licenses ae acquized by the Company, the levels ai which
the Company maintains equipment inveatory, tgksngsgggsg
for the manufactyre and sale of Omnipoint Sysem cquipment, the market accepaance of o-.-_x!_. u-.us
Bn.!nFnugliBglr&RB&!-lE-g nnnnnn
marketplace, the exeat to which the Compeny invesss in aew technology aad improvements to aeazm

. giﬁiﬁgag Es-eﬂnglnung! 82_8.

thet the Compeny’s producss or techmology will not be remdered cbeoiste by abernative @echnologies. The
de . N

sgﬁgﬂgiﬁr-%gﬂ-ﬁgggt

Campany will be able 10 masage the manufactare of commercial quantisies of its products by subcontreciors or
ticensees at commercially acceptable costs in a timely memmer 0 meet industry mquircmacats. Any delays
difficulties could heve a material adverse offact on the Company’s Wuincss and resuits of openstions. If the
Company is unable w0 provide [S-661 subecriber and infrastrectwre equipment af commercially acceptable costs,
the Casmpany's competitive position and shility © achieve a profitsble return ca its technology besiness could
be materially impaired. See *‘Busincse—Technology Businces.’
Gevernmont Ragulation

Ths licousing, comstwction, aoperation, sale snd imercommection srmaagemenis of  wireless
eiccommunications systems are reguland 10 varying degaoas by the PFCC aad, depending om the jusisdicion,
als0 may be regulated by state segulstory ageacies. As of the dats hereot, the stases in the New Yosk MTA have
a0t sougit 0 smguise FCS. Thess can be 30 ssmunace that either the FOC or those siaie agencies haviag
E%'iuigﬂggﬂgiggii
afiect the business of the Company. In addision, FOC liceasss w0 provide cellnlar and PCS services are subject 10
g&iiﬂuzﬂ<ﬂr‘;§§§l§§r?g§g
for the liconse wpos its expirstion, aad there can be a0 assurance that the Conpany’s license will be rencwed.

‘The Compaary's license 10 provide PCS service in the New York MTA is subject 10 shree spacific canditions.



years of the date the license was awarded (the *‘Five-Year Buildowt Requirement’’) and to twe-thirds of such

jon within 10 years thereof the second condition is that the Kicease may not be assigned nor may costsol
of the licensee be transferred uatil the carlier of three years after the date the liccnse was swaxded ar the dae
when the Five-Yesr Buildout Requirement is satisfied; and the third condition is that the aetwark deployed
* substantially uses’® the design aad technology upon which the Pionger’s Preference award was based umtil the
Five Year Buildout Requirement is sstisfied. The Company believes that its netwark design and bduildout pians
and its financing plans will satisfy all of thase conditions, however, the conditions have not been defined
thoeoaghly. Thus, there is rick that subsequent FCC action or unanticipated deinys or difficulties in deployment
of parts of the Company’s planned Omnipoint/GSM systems may resuk in the Company not satisfying onc 0¢
~ moee such conditions or neediag 1o expead resources in coanection with RCC peoceedings regarding such issues.

Under existing law, excopt in extraordinary circurastances, no more than 25% of Omnipoint’s capital stock,
sad no more than 0% of the capital stock of the licensee, a subsidiary of the Company, may be owned, direcdy
oz iadirectly, o voted by noe-U.S. citizens or their sepresentatives, by 2 foreign government ¢r its represenistives
ot by a foreign corposssion, snd none of the liceasee's oficers or diseciors may be noa-U.S. citizens. If the
foreign ownership of Omaigoint or of the licensee were 10 exceed 25% or 20%, respectively, the FCC could
revoke the Company's licease if the FCC found the public imerest wosld be served by such revocation, although
the Compaay cnald seek 2 waiver fram the RCC of the foreign ownership restrictions or take other actions to
reduce the Company's foreign ownership percentage in order ® avaid the Joss of its licease. The sestrictions on
foreign owaership could also adversely affect the ahility of the Compeny 1o attract additional equity financing
from entities that are. or are owned by, non-U.S. persons, See ‘' Busincss—Regulatory Eavironment.'

Dependence Upsn Koy Employess; Recent Management Additiens

The Company is highly dependest wpoa the techmical and mamagement skills of its key employess,
incinding, in particaler, Douglas G. Smith, Chairman and CEO, and George F. Schmits, Presideat of Omaipoint
Communications Iac. (*OCY*) and Execstive Vice Presidest of the Company. The Corapany does not have an
employment agreement with Ms. Smith. The loss of the seavices of any key employee could adversely affect the
Company’s business and operating results. There can be 20 sesucance that the Company will be successful in
retaining its key employees or that & cem attract or retain the additional skiled persomnel as reguired. Sec
**‘Managemest."’

The Compeny’s growth may came a significast strain on its menagement, operstionsl sad finsacisl
rescusces. The Compasy’s abllity 10 manage its growth effectively will requive it 0 contiose 10 implement and
improve its operationsl aad fimmacial systems. The Company's soccess aleo depeads on a lerge part en e limited
numsber of key tecimicel, marketing and sales employess and on the Compasy’s ability 0 coatinee ©0 stirect and
rewsia additional highly talented perscanc]. Competition for qualified personne! in the PCS equipment and service
indestrics s issenss. Thess demmads would require the addition of sew mansgement persomaci and the
developmest of additional expectiee Dy existing management. The fallwse of the Company's menagement eam
(o effectively manage growth could heve a materiaily adverse impact oa the Company's sesults of operations. In
this regand, Mr. Schenitt, Bradiey E. Sparks, Chisf Financial Officer of the Company, and Randall Meals, Chief
Mmonwaum' Technology Division, joised the Compeny during the last 12 months. See

Uncertainty of Protoction of Patonts and Propristary Rights

The Company’s technology busisess raliss on s combination of patsats, rademarks aad noo-discioswre and
developmean: agrecmenss in onder 10 establish and protect its progrictary rigts. The Compeny has flled and
intends to costinue 10 fls spplications as sppropriate for petents covering its ischaclogy snd products. There can
be 10 assurance tha additiona) paseats will isswe, or that the sxisting pateats and such additional pesents allowed

13



be sufficiestly broad W prowect the Compaay's techaology or that the confidentiality agreemsents and other
E which the Company relies © psotect its wade secrets and peoprietary isformatioa will be adequate.

Jn adkiition, these can be 0o assusance that asy patests issved 10 the Company will not be chalienged, invalidesed

or circamwented, or that e rights granted thereunder will provide proprietary protection 10 the Campany

Litigation to defend and caforce the Company’s insellectual propexty rights cowld result in substantial cosis and

diversion of scsousces and could have a materially adverse effect oa the Compaay’s busiacss and results of

operstions regardiess of the flnal outcome of such litigation. Deapite the Carnpany's efforts 10 safeguard and

maistain its proprietary rights, there can be 80 assurance that the Company will be successfut in doing so or thet
or t ) sul

Bﬂ! 3:._8 gﬂis?f?ﬁfﬂé-ﬁ_gsg
Ba! _!_._-&s;xng s producs would ¢ available on reascnable terms, if at all To the extent

?igiglginﬂiggggﬁgg
that an 8- trading macket will develop or that the purchasers of the Corammon Stock will be 0 resell their
Eilié!ﬂgiiggggaéggg
of the Common Siock will be desesined wough negotiations between the Campany and the Representatives of

E operating results, announcements of iwchmological ismovations or new products by the Company or
its competitors, changes in financial cotimates by securitics analysts and other events of factors. Ia addition, the
Esrgéﬂl'gitgikié&

Investors pasticipating ia the offeriag will incur immeding, substantial diletion. To the e EE-
options and warrsnts 10 purchess the Compasy’s Common Stock are exercised, these will be further dilution.

See *‘Digien.*
Effect of Certain Charter Provisions

ﬁi..ilg"gﬁgicuggkgsi
10 determine the price, rights, preferences, privileges and restrictions, including voting rights, of those shares

14



sgigggﬂ. have the effecs of makiag it more difficult for a thiad party to
acquire & majority of the outsianding voting stock of the Company. The Campany has no curreat plass to issue

shases of Preferred Saack. Parthes, certain provisions of the Company’s Cestificate of Incorpocation aad Bylaws
i&?rifggﬂgggusgonﬂﬂggagf
Compasy. ?08_3 is ssbject te the anti-takeaver provisions of Section of 208 of the Delaware General
ngrt Ensg% a publicly beld Delaware corporation from engaging in o
“*business combination’' with an *‘interested stockholder** for a period of three years afwer the date of the

gs.ngﬁggﬂiaﬂgﬁrlﬁggﬁg ,

2«8..13!-5«8 *Description of Capital Stock—Preferred Stock™ aad “—Delaware Law and
ggg

Shares Eligihie for Future Sale
Sales of a substantial oumber of thases of Cemman Siock in the public market following the offeriag could

&i«ﬁ.ﬂ?i‘f&-?g.aig!‘?g; mise capital.
Upon completion of the offering, the Company will have cussmading shases of Commoa S&ck,
EBE%D«?%EEBE&E&%!

warrants. In addition w0 the shares offered hereby, spproximately shares will be available for

EEI’EESRRE«?'& this Prospectus. Begianing 90 days
after the date of this Prospecius, approximately addisions! shases will become cligible for saie in the
oc!n;raltn the provisioas of Rule 144 or Rule 701 under the Seausities Act of 1933, as ameaded

(the “1933 Act"). Beginning 130 days following the dats of his Prospectus, aniess sooner released from

E..E‘..gafgg sdditional shares will
become available for sale in the public market pursuant 10 Rule 144 or Rule 701, sebject in ceriaia cases o
volume and other resale limitations wnder Rule 144. See “*Shases Eligible for Fusse Sale.”” The Compasy
unable to estimae the musnber of shares which mmy be s0id under Rule 144 or Rule 701 or pursuast to
registration rights since this will depead upon the market price of the Cemmon Stack of the Company, the
individual circumstances of the sellers and other factern.
USE OF PROCEEDS

The nst psoceeds to the Company from the sele of the shares of Commos Swock offered hercby are
estimeted 0 be § sfer deducting estimated wadeswriting discosnts snd commissions and estiomeed
offeriag expenses ($ if the Uaderwrines' over-allotment option is exsscised ia full). The et procecds
frem the offering are cxpected 10 be wsed for: (i) the Amhes development of the Omaipoire sschnolegy: (i)
increst peyments on the New York MTA Licemse; (i) the Company’s possible participation in the
Entsoprencurs’ Bead ssction; and (iv) geasral corporste putposes. Peadiag such umas, the net proceods of this
offering will be invemed in investment grads, interest-bearing securities.



DILUTIONR

The peo forma st magible book value of the Company a8 of Jue 30, 1995, was $ or$ _.n.
share of Common Stock. Pro farma set tagible boak value per share is equal 18 usni wial tangidle
asscts less woial Liabilities, divided by the total sumber of shares of Comimos Stock oststanding, adjusted © give
effect to ﬁgiﬁgms&&g!&ﬁ © the sale of the shares of Cornmon
Stock of the Company offered heseby at an assurnod initial public offering price of $ per share, and after
deducting the estimated underwriting discoust and offesing expenses, the pro fosma net tangible book value of
._808.__- s of June 30, 1995 would have been $ .or$ __ng._d. represents aa inwuediste

increase in pro forma net tangible book vake of § per share 10 existing stockholders and aa immediase
dilution of § per shaze 10 sew invesiors parchasing shares in E.-Q!_.d.ﬂs following table illustraies
this per share dilution.

Assumed initial public offering price per sBAIE ........cc.cciiiiiiiiiiieiioecnen $

Pro forma net tangible per shase valve ss of June 30, 1995 .................... $ )
Increase per share attributable 10 purchasers of Commeon Stock in the offisring. .. .

Pro forma a¢t tagible per share book value sfiec the ofRARG ... .....ccvvcecnennns
Dilutioa per share to puschasers of Comynon Stock in the offering . .................

(1) Reflects the convemion of the Prefemred Stock into shares of Common Stock upon the closing of the
offering. The net tangible book value as of Juse 30, 1995 without giviag effect %0 the conversion of the

Prefersed Stock was $ or$ per share assuming as inkial peblic offesing price of § pes
share. The increase per share atributable 10 the conversion of the Preferved Stock is $ per share.

The followiag table summarizes, oa 2 pro fosma basis as of Jume 30, 1995, the aumber of shares of Common
Stock puschased from the Company, the ol considerstion paid and the average price paid per share by cumrent
stockholders, and by new investons:

Tomt
—Shores Purchased ] vy
Namber Peresm Ameunt Porenn Share
On duesends)
Cuatrent stockholders . . ceresacersretanere % % S
New IBvestOrs ......oovevevcicrasasssssacscnas
Total ... ccivviecrieroreitancacorcrmnnaans 106:0% 1000% S

As of June 30, 199S, here were options and warTants outstandiag te purchase & wtal of 2,090,388 shares of
Coramon Stock at a weighted average exercise price of $3.23 per shers. To the extent cutstanding ogtions aad
warrants ars exsecised, thore will be further dilation 10 asw Investers. See *‘Management—Siack Option Plan,'”
*Cartain Relationships md Relsted Tramsactions—Relntod Party Teamsactions,” *“Description of Capital Stock
—Wamnts'* aad Note 10 of Natss 10 Consolidated Pinancial Swteraents.
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CAMITALIZATION

The following table sets forth the acts) and pro forma capitalization of the Company a8 of Junc 30, 1995,
and as adiusted 1o refiect the sale of shares of Common Stock in the offering. This table shosid be
read in conjunctios with the Consolidated Financial Ststemcnts and related notes appearing clsewhere in this
Progpectus.

As of Jume 30, 1998
Aunad  As 1)
% o
New York MTA Licerse obligation and related accrued intesest . ................ $ 364689 $ 364,689
Redeemable convertible preferred ttock, $.01 per valse, 5,750,000 shares
asthorized, 4,136,382 shaes issued and cutstanding, no shares issued aad
outstanding proformsand ssadjuseed ..............cciiiiiieiii e, 45,287 —_
Swckholders’ equity (deficit):
Preferrod stock, $.01 par value, 5,000,000 shares saherized, 20 thares iswucd
and ORtStARlIng . . ... .. ..cciiiierciasecitiacntierasantratanarornren —_
Common stock, $.01 par value, 20,000,000 shares asthorized, 9,808,947 shases
issusd and ootstanding, 13,968,431 shares issued and outstanding pre forma
ad a8 adjested (2) .............. Seseeoenrstetacactaseratinnnranoran |
Additiona] paid-in capital. ... .......ccoioieiiiiiiionian 7,888
Noses received® ............... Ceeresucenircariscnianatttesasntnacoos (333) (333)
Ubnearned COmMPEIRAEON .. ... vccovenvnninen Chectveeetsitoniresnsoanacas 53 (n7))
Accumlased defeit ... ..o iiiieiiienitatcioeairiactcicrasensans (33,753)
Toml siockolders’ equity (deficit) .. ......... Geeersstsncasesctasenes (46,179)
Total capisalization. .............. eeretteciasiniraianas $36380: $

(1) Qives effiect 1o the coaversion of all cutstanding shases of Peefesred Stock inte 4,136,332 shares of Common
Stock.

(2 Exciudes 2,090,388 shares of Common Stock reserved for isssance upon exercise of outstandiag opeions
aad warmaty, of which options sad warrases 0 purchase 1,842.213 shares were exercisable as of June 30,
1995,

12
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SELECTED CONSOLIDATED FINANCIAL DATA

The following sslected comolidsted financial data should be read in conjunction with the Compeny’s Coasolidaeed
Fismncial Statements and Noes thereto and **Managemeat's Discussion and Analysis of Financial Coadition and Results of
Operations'* included eleswhere in this Prospectes. The selecied consolidated finmacial data presented below for the years
ended December 31, 1990, 1991, 1992, 1993 and 1994 have been derived from the Company's consolidated finsacial
stmemeunts which have beea andited by Coopers & Lybsand L.L.P., independont accountants, whose reports of Decembes
31, 1993 and 1994 and for each of the thwee years in the peeiod ended December 31, 1994 abso is inclnded herein. The
Siiﬁiggrtgiﬂ.—lu‘s 1994 and 1995 have beea derived fiom the uasudited
consolidated financial stasements of the Company, which in the opinion of manegement, inclade all adjustments (consisting
only of normal recwrring adjustnents) nocessary (0 present fairly the informutioa set forth thersin. The sesults for the sin
EE.__B«S. 1994 and 1995 mre a0t necessarily indicative of the results that may be expected for the full year ;v
fos any future period.

Six Mosths Ended
: Yenes Eaded December 3 Juag 30,
19900 1M 1992 1999 1994 994 L]
(in thoussnds, escept por shase data)
Stgement af Operativas Dute:
Reveauss s e $ 23.0%s 139 Sipis $ 3000 s — s —
Opersting eapenses:
Resserch snd developaaen . .. ] 1426 An0 40 1018 267 s.m
Salcs, gumoral ond adminigteative 13 1,084 2608 9% €209 2248 4414
Deprociation 20d ameriseation .. ......covureriiessae s ;] 191 45 0w 29 5,380
Towl opemting expensss _lm e a6 7312 14376 5174 14971
Loss Srome opautions ........ccoiciiiiiniinienoansanas ash 1.5 @asm (6.199) Ky ] G114 a497)
Intereytl insoms (enpenag), 2at 10 sl n @ L1560 12 1S o)
Miscallaneeus income . .. ... - -— - - s [} -_—
Gain on sale of subsidiary sweck - - — - 21266 2268 _
Netdoss................. Hsas) AN 279 H62W) KIOWD) 0 X2 $0OL1Se
SRR L 1 ] T E 3 ———
o ferran ass loss per common shas( 3 $
Wvo ferme waightod sverage common shans
Asof Dessmber 3 As of Jume 30\ 1995
As
99 991 » L] e Acwd Adjusted(1 X
(o thesseads}
Delnnce Sheet Detn:
WEkBg AP .....cconvertraransecccinsss § 63 43% $1.38 $ 2058 $ 3095 $ 11,584 $
Touwlames ...........co0 1067 am 150 14,483 %50 361309
otes poyshle, COROM! .........0eciieiiiiias — - - 1,130 —_ -
Redeemsbie comertible pooferved stock - S00 1,900 14,500 6,500 oa.n7
Towl seckheldens’ equity (dsficio » 2m 101 “an (24T 4,179
(1) Presentad on & pre forme besis © give offec 10 the conversion & the clesing of this oficsing of all cueanding shares of Preforsed Siock im0 an
sgpregme of 4,136,382 shares of Commen Seck. Sac Noe | of Nesss 10 Consolidersd Pinancinl Swicseenn.
Adpunad 1 give efiact © e aale of shases of Commen Stock in the offering. Soe *“Uss of Pwaseds’’ and *‘Cagitalisesss.
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MANAGEMENT"S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

The Company was incorporated in Delaware in Jjume 1987 gﬂggﬁ_ga
wiseless digital communications products. Since 1992, the principal focus of the Company has been the
development of its PCS business.

The Company has penersted i;lﬁ.gug_gaa research and development
seIvices ggﬂsggi gg.t?!ﬁiﬁﬁ&?

oquipment snd the provision of PCS service in the New Yark MTA.

Resuits of Operations

Six Mouths euded June 30, [995 compured wibh Six Months ended Jrme 38, 1994
Research and development expenses increased by 92.6%, or approximasly $2.5 million, t0 $52 million for

the six months eaded June 30, 1995 compered 10 $2.7 millioa far the six mouths ended June 30, 1994. The
increase was due 10 an incrosse ia the purchase of mecarch and development componests and as increase in
payroll and related costs amociamd with the Company's contitmed growth. The Compeny expecs that ressarch
and development expenses will continue to increane tignificantly during the remainder of 1993 as compased 10
1954

Sales, general and admigistrative expenses increased by spproximately $2.1 million, to $4
millioa for e six months caded June 30, 1993 compared © $2.3 million for the six montis ended h.e 30,
iggis_gagagﬂgggg?g%
the Company's operstions. The remsining incroase incledes aa increase of $315,000 in legal fees relaed ©
Elikzgriilgkgglggl an iacrease
of 3230000 xamking from imcressed perticipation is tradeshows and other marketing cvests. The Company

expects that soch expeases will contisue 10 increase sigaiicantly during 1995, as the Company centinues ©

ﬂl-—i‘.

Depreciation and amortiaation jncwessed appreximasely $5.2 million © $5.4 million for he six months
ended June 30, Sugsggulfﬁgi&ulus._}?g!?.o&

Net loss increased approximasly $28.5 million 10 $31.2 million for the six months ended June 30, 1995
compared 0 $2.7 million for e sizx months eaded June 30, 1994. This increase was primarily due 10 $15.7
million of interest expease and $4.3 million of amortization stsocisted with the New York MTA License.
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Yoar eaded December 11, 1994 compared 1s Your ended December 31, 1993

Revenocs increased by $1.5%, of spproximetely $1.4 million, 1 $3.0 million in 1994 from $1.6 million ia
1993. One customer accounted for 100% of the Compasy’s revemies in 1994, which represenied 2 sonrefundabie
licease fee seceived upon entering into an OEM agreement. Three customers accounted for 90.2% of the reveaues
in 1993. The 1993 revenues were derived fram coatracts veisted 10 research and development, equipment sales
and related services in the field of wireless digital commanications.

Research and development expenses incseased by 52.2%, or appeoximanly $2.4 million, 10 $7.0 mitkoa in
1994 from $4.6 millioa in 1993, These expeases consisted primasily of payrol! and related costs of employees
cngaged in angoing research, design and development activities and the Company's continued growth asd
developing and testing of prototypes. The increases in 1994 were due 1 increases in payroll and related costs,
specifically in the digim} nd software engineesing departments, and the purchase of research aad development
componests. Ths Compeny cipects that mesaxh ind development expeases will continwe to increase
significanily during 1995 as compered (0 1994, a3 the Compaay incurs sigaificant research and development
expeaditures (o launch produces.

Sales, general and administrative expenses incseased by 110.0%, or approximaely $3.3 millica, 0 $63
million in 1994 from $3.0 million in 1993. These expenses consised primarily of salaries aad related cous for
management, finsace and sccounting, legal and ether professional services. The increase in 1994 is due to an
increase of $300000 in legal costs, primarily in connection with the New Yosk MTA License, an iocreme of
$480.000 in office related expenses incinding utilities, office supplies, postage and seal, an incresse of $822,000
in payroll snd related costs mnd an increess of $276,000 in sales and masketing costs due (0 increases in
headcount combined with highes involvement and atteadaace st tradeshows.

Depreciation and amortizatioa incseased by 335.9%, o approximasely $824,000, © $1.1 millioa in 1994
from $345.000 in 1993, The incssese i 1994 was due pimarily 10 smortization of the New York MTA License
of $428,000,

Interest income (expense), net includes $1.5 milkion of interest expense in 1994 related to the New York
MTA Licerse, which was partially offeet by interest income of $360,000.

Net loss increased by 64.5%, or approzimetely $4.0 millien, 10 $10.2 millics i 1994 from $6.2 million in
1993. The incrense in net Joss in 1994 was principally due %0 the $1.5 nillion of inserces expease amociated with
the New York MTA License and $428.000 of amortization of the New Yark MTA License. The net loss was
partially offeet by $2.3 million of gain on the sale of steck of its sebsidiary during 1994.

Year ended Decamber 31, 1993 compared to Yoor ended December 31, 1992

Revennes decmoased by 52.9%, or approximasely $1.8 muillion, 0 $1.6 miltion ia 1993 from $3.4 million in
1992. Theee customers accounted for 90.2% of the ravenmes in 1993. Oae cusares socounted for 63.3% of the
Company's revenues ia 1992, wih »o othes customers accountiag for 10% or more of the revesues. The 1992
scvenmes were derived from contrace related 10 rescarch and development, squipment sales and related services
in the field of wircless digital commusicasions.

Ressarch and development expsasss increased by 24.3%, or spprosimately $900.000, % $4.6 millioa i
1993 from $3.7 millios in 1992. These cxponaes consisted primarily of payroll and selated costs of employess
eagaged in ongoing ressarch, design and developmest activitics and the Company's continued growth and
developing and weting of prowtypes. The incresse in 1993 was due (0 increases in payroll and related coss,
specifically in the digits) aad software cagimoering departments.

Sales, genersl and administeative expenses imczmased by 20.0%, or approzimascly $360,000, 10 $3.0 millioa
in 1993 from 323 million ia 1992. Thess expenses consisted primarily of salasies and reissed costs for
nanagement, finmnce and accounting, legal and ether professionsl services. The increase in 1993 was due 0
increases in legal fers, consulting and persoamel costs. '
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Depeecistion and amartization increased by 142.5%, or approximately $144,000, to $245,000 in 1993 from
$101,000 in 1992. The incresse in 1993 was due 10 depreciation o highes levels of equiproent.

Net lots increased by 121.4%, or spproximately $3.4 million, to $6.2 millica in 1993 from $2.3 million in
1992.

Liquidkty and Capital Resources

Simce its formation, the Compasy hms ficsaced its operations and met its capital requiscments primarily
through three preferred stock offerings, as well as bosrowings under a bridge loan, sale of siock in its subsidiasy,
vendar financing and © Eﬁgaggigggg
of the sale of %&ERE&&!E%‘E&! million in 1991, $17
million in 1993, $3.1 nillion in 1994 and $26.0 million foc the six months endad June 30, 1995.

Openating activities used net cash of $2.5 million ia 1992, $5.0 million in 1993, $7.9 millioa in 1994 and

$9.7 millioa for the six moaths ended June 30, 1995. These increases resulted from e Compeny's increased
activity and corvesponding growth 10 sapport product development aad t0 commmence the buildowt of the New
York MTA actwork. Investing activities wsed net cash of $318,800 in 1992, $480,000 in 1993, $2.5 million in
1994, and $620,000 for the six moathe caded Juns 30, 1995, cousisting of capial expenditures for office

equipment, compwiars and related oquipment used in caginsering and masufacturing.

As of Jene 30, 1993, the Compaay had working capital of spproximately $18.6 million, incleding cash and
cash equivalenss of $21.2 million.

In 1993, the Company was awarded a finsl Pionser’s Preference for a license that required no sayment from
the Cempany. Subsequent legisiation mandated & methodology fos charging for the Eceass. In accordgace with
terms defined in dwt legisiation, the Comapany is obligaed 10 pay a Noease fee 10 the FOC for the New York
MTA Liceast awarded in December 1994. The toml obligation is $3475 million While the FCC has oot
gnﬂ!’.?i{l‘giieﬁg” Jegisiation geaerally allows for

installmest psymesits over the first five years of the license, with imterest only for at least the first two years (aad
E@!-ﬁ«‘#il‘ili?!ggl‘?flg..
Prefossace erders are no longer subject 10 judicial reviow. R is anticipeted thet interest paymacets may commence
in 1996. The FCC has act yet determined the interest rase to be charged, the timing and nature of the instaliment
payments and related issucs. The Company hes aconied intesest on the Kcemse obligation at the prime rme since
the licease issuance dme. The Company, however, believes that such accounting treatment is conservative and
that the uitimate owicoms on these issuss may be fiamcially moss favorsble.
Dring 1994, the Company catered into 10 agreerest 10 purchase $100.0 million of squipsent and services

ovez the next five years wikh Northern Telecomt. During 1993, the Company enterad into & $382.5 million csedit
facility with Nosthesn Telocom he ‘“NT Credit Facility') 10 fnaace future purchases and installstions of
telecommunications equipment, eagincering services, certaia related comstructioa cosss, third-party equic-nent
and other expeases. The Company alse has a3n OEM agreement to sell certain equipment, hardware and software
to0 Northern Telecom at its nommal seliing prices, which will result in licensing foes and reveanes.

The NT Credit Pacility gesssally matures oa December 31, 2004. The NT Cuodit Pacility is secuced by 2
pledge of all capital stock of Siv«tng?tn.g’ 95.58% owmcrship interest), and

all of OCI's accounts, sccownts seceivable, equipment, gencral intangibles, pascats and trademarks.
Under the erme of the NT Cwdit Facility, OCT is subject 10 cortain fimencial snd operational covenants.
Additionally, the NT Cwodit Facility peovides that, smang other eveats, the fiiluwre of OCl 10 pay when due

amauets ewing the FCC shall constinne sn event of defawit. As of Sepresmber 30, 1995, OCT had a balance
(principal and accrwed interest) of approximaly $9.1 millioa outstanding undes this facility.
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- mmr;ﬁmw@mﬁmﬂeﬂmwfmm;hmmua
new prodscts, the extent and timing of acceptance of the Company's equipmest in the market, requirements t0
intain adequate masufacturing facilities, the pregress of the Company's research and developmeat efforts,
expension of the Company's marketing and sales efforts, the Company's resuiss of aperatioas and the stans of
competitive prodacts. The Company belicves that cash and cash equivalents on hand, the net proceeds of this
offeriag, anticipated sevenmes, veador financing and additional strasegic partaershins will be adequate © fund its
opseations for the mext 12 months. There can be no sssurance, however, that the Compaay will not require
additional financing priot to such date to tuad its operations.
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is
A.
OBE_ER s tachnology is .Btacﬂ&ai 8 Commuaications (
networks aad local telephone switching pletforms.

Omnipoint has spent sevenal years developing and refiniag its core technelogy based on spread spectrum
E?oﬁi«.g 1987. Prior © 1992, the Company developed several working prototype:
embodying its gmﬂétﬂ_ﬂg data and digitized video tranemiission projects. The
ompany's success in developiag its technology foc the first digital PCS sysiem at 1.9 GHz during 1991 aad
1992 was instrumestal in the FOC awarding the Company a Pioaeer’s Preference. As a resalt the FOC issued 0
the Covapany a 30 MEHE license 10 provide PCS services for the New York MTA in December 1994.

‘The New York MTA service asea includes 26.3 million POPs. The Company believes that existing celiular
systems within the New Yort City metropolitan area provide inadecuate capacity sad service for current celinler
users and that the snticipated growth in wisslem subscribers will add 10 this probless. The Company imeads to
ilise a of ices 10 in

utilize a combination of Omnipoiat sechaoiogy and GS| provide superior wiseless services 10 costomess
the New York MTA. The Company belicves that it will be the first 10 offer PCS services ia the New Yark City
(LT

The Joint Technical Commitiee on Wiscless Access has designated the Company’s proprietary syseem (the
‘Omnipoint System B—a&a_.g;?sa&ggg;_g

Omnipoirg System is designed 10 provide sshanced voice quality, higher speed data rases, increased capacity
and increased relinbility sslative 10 aliernative wireless systems. Additionally, the Omnipaint Sysiem is designed

10 have lower isfrastructure costs hen tzaditional celinlar and other PCS systems,
dxog!n is alno particularly well mibed ESFIIEE:%
")

Owaipoint's %i?!&fﬂ?!ﬁnx?!-tgsgg
Egait%'gg.gl'g;i-
i t
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I-Eagl_% o e opporwaities in ggsga!s for wareless
cas

Service 1o the New York MTA. The Compeny intends 10 build and operate & PCS network in the New
York MTA iaitially focusing sexvice in the New York City metropolitan area and its %oﬂ-ﬂﬁ.‘g
Esﬂggggnls The Company intends 0 &1& lot system in Manhattan
using the Omanipoint System in eaddy 1996. The Company plaas w0 build its ggﬁi!& a GSM
.gigsgfggguigsg.&ggSQ%og
based networks and 10 facilitse being first to market. The Compaay will cancentrase its mazketing efforts on
ccllular users who have %gg.sn&sg gals CW users.

iﬁgg O&oglﬂgito{uﬂg EES__EE

Eigsgﬂu%g?g‘ o agreement with Northern Telecom
for the two companies 10 market an intograted Omnipoiat/GSM syssam throughoud North America © prospective
_g.ggcoiagéigvﬂm_g@gdaggs

Since 1963, the demand for wirsiess iolocommupnications services has growa E«lo&lﬂ

appeoximaely €0 million celBalar users worldwids, ?i“&&!‘l&gg.ﬁ‘dﬁss-
compound annual rae of 46.7% over the last three years. Most industry analysss ferecant thet US. penetration
rases for mabile wiseless service will seach betweoea 40% aad SO% of the popalation by 200S.
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Mnﬂqeﬂlﬂruﬁemm,depbydmhmuuumwdq it has several
limitations, including inconsistest service quality, lack of privacy, limited capacity and, carrently, the insbility to
transfer data without a modems. Most cursest celluler services transmit voice and data signals over analog-besed
sysiems, which sse one continuous electranic signal that varies in amplitude or frequeacy over a single radio
channel. Digital systems, on the other hand, convert voice or data signals into & stream of digits and tvyically
se voice compression and othes techaiques to allow 2 single radio channel 1o carry multiple simahiancous signal
transmissions. Digital technologies asc expected 0 offer improved sysem fiexibility, efficiency and increased
capacity.

PCS, hought of as & second generation comprahensive wireless commuaications syssem, is slated 10 be
introduced in the U.S. in 1996 and 1997 at 1.9 GRz, offesing initial service generally comparabie t0 or exceeding
exigting digital cellular services. As PCS becomes more widely availabie, it is expected thm PCS will provide
eahanced services inchuding bigh spred deta tranernission and exensive notwerk inselligence, allowing s user 10
possess a single bandeet and ticphone number that cas be used in commercial, ofice, mobile and home
eaviroaments. PCS providers will be the first mass market, disect wireless competitors to cellular providers and
the st te offer mass market all-digita) mobile astworks. In addition, PCS peoviders will be the firt 10 be able
10 offer mass market WLL applications, in competition with switched and direct access local elecommunications
services.

In osder 10 advance the development of, and promots competition ia, wireless telecommunications, the FCC
began a Notice of laquiry mgarding PCS in 1990, In April 1991, the FOC ansownced that it would provide
peefesential awards of licenses, ot Picaeer's Pecfessaces, 10 ianovetors of wireless chaology and services. In
June 1994, the FCC fiaslised the allocatioas of he 1.85 1 1,99 GHz baads for broadband PCS. Ia December
1994, the RCC began suctioning radio spectrurs for PCS and issued Pioneer's Prefereace PCS licenses to thove
corspenies, including the Companry, in recogaition of their innovative PCS effarts. See ‘‘—Regulamary
Eavirenment.”
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sexvice with snhanced festures inciuding voice meil, call forwarding and call waitisg. The Company plans ©0
deploy a pilot system comprised of 2 lmited oumber of Omnipoint base statioes ia early 1996 and build its

network integrated with a GSM system. Additionally, the Company imtends © intreduce the firs wireless CAP
service in New Youk.

Since secwring the Pionser’s Prcfessace awwrd, the Company has boen actively desigaiag and plamning its

users and expand s covernge ares. The Company plans $o begin 10 provids limited commercial secvice in the
New York City ares beginning in lnee 1996. -

The Company’s beildout scheduls mey be revised from time to time as a result of changing circumsiances.
The Company’s sbility %o proceed with the build ot of the actwosk for the New York City arsa and the ext of
the New York MTA is subject 10 contiawed seccessful completion of site acquisitions er leases, the availabitity
of equipment and finaacing and the receipt of accessary local governmmesatal approvale.

Oudﬁch%MEnmutﬂdu!mMM“hmdu
New York MTA network. The Compemy is locating sites for its base siations and spicasas wheee 20ming
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approvals aad othet necessary permits aze not needed or arc ikely to be obtained more easily thas for traditional
cellular equipment. Where high anteana sites are raquired, the Compeny iosends to facilitate the buildout through
Musduﬂdqmﬂmwﬁdbymmmmmmmymm;
and others. The Company has eatered isto two use agreeniesats covering mors thas 2,000 locations in the New
Yark MTA, appreximately 1,000 of which are withia the Company's initia) deployment area. The Company is
in negotiation with scveral other parties regarding other such agreements. If all these negotiations are completed,
management estimates that e Company will have secured over 80% of he sies aceded for the Compaay’s
deployment plans through 1997.

Masketing Sirategy

The Company’s marketing objective is 0 cxcate demaad for PCS voice and data service and attract
subscribers in the New York MTA by peoviding superior service and reliability and by offering sstractive prices.
Omnipoint intends to pencrate demend by introducing a betier ahemative © cellulas service. The Company
inieads o concenirate its PCS marketing efforts on the following key castomer segments: (i) large,
commuaications-inteasive corporaie accounts, curreatly using or comsidering celiulas or private radio systems,
that wosld value the imgproved quality snd security and weuld beaeflt from the Comapany's eabanced products
and services; (ii) Migh-mobility customen wsing or considecing celluler selepbones who would benefit from fewer
dropped or blocked calls; and (iii) Jow-mability cosomers atracted 10 PCS as & mere conveniest aliernative o
their landline iolophoncs, particalasty thase who have mukiple wicphoae lines (o their home or Wsiness and who
have 2 need for high speed data wrsaemission.

In marketing its service, the Campeny imends to offer competitively priced service that smphasiaes voice
clarity, relisbility and & low probability of biocked cals. The Company imwads 10 include certain eahanced
features as past of its product offerings. The Compeasy also will prosnote the improved call security which should
encourage users © make coafidential peofessional aad personal calls that they migit otherwise make only on
adlise tclephoues. In addkien, e convenience of a single Mlephome namber svailable 10 the cesiomer
theoughout the Ommipoist service area aad the sae of memu-driven subscriber functioas should enhance the
conveaience and winge of the Company's PCS astwork.

The Company is pursuing mulliple distribution chanssls through which 10 market its services including a
dhmct sales force, retail stores and & metwaork of agents. In addition te these traditional distribwtion channek, the
Company will continecusly evalaste ather, loes traciitional methods of disxrfbuting the Campany's services sach
a8 telomarketing and direct mail.

The New York MTA Wireless Market

The New York MTA is an extremely astractive wireless market due 10 its sise, density and dersographics.
New York is the lngest MTA in the US. with a population of nearly 26.8 million people, appronimssely 10.5%
of the natioa’s popalation. Nesrly 40% of the honseholds in the New York BTA have anaual incemes of over
$50,000. [n addition, the New York MTA is the coumry’s larges! telocommmmaications masket and has a
disproparsionsiely high share of all voice and dem traffic slative 10 its pepuiation, pesticularly with sespect 10
interagtional calls placed 10 or from the US.

The wo celleiar systerss aperating ia the New York ares are capacly comstraiaed over the most donsely
popuisied traffic seas during poak bours. Managersent belicves, based on dissct testing as well as information
fram a2 sumber of soarces, that s significent sumber of the call atemps during peak houss in certain areas of
Maohatiea fall © gaia access 10 the celluler natworks dus 1 capacity consiaings in the notworks. [n addition, a
lasge percentage of calls that indislly consect are dsoppad becamse of hand-off failures batween base stations
due %0 the same capecity issums. The Company belisves that iabereat capecity Emits of ezisting cellular
architecuses may silow aew PCS entrants in New York 10 stract 2 lnrge shase of high-end wirsless wecrs.
Mereover, dus 10 significant clnwn mtes of the existing celluler subscrider base, the market shares of the aew
PCS competitors are kKely 10 riss significandy over time.

N
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Compesitian in the New York MTA

The success of Ommipoiat’s PCS service business in the New York MTA will depend spon its ability to
compese with wo celular operators, at least onc other PCS operstor and poteatial future wireless
communications providers. The Bell Atlantic/NYNEX consortium aad ATAT/McCaw currestly peovide cellular
services in the New York MSA and surrosnding aress. The Company will alsa face competition from Sprint
Telecommunications Ventume, the winmer of the B Block New York MTA license. Each of the four existing
m(mmmcm)mbmnmmaummmmmmuw
The upcaming Entrepreasurs’ Band auctios is intended 0 introduce a fifth competisos. The Company belicves
thet ESMR. originally considered a PCS competiter, will have a limited compesitive impact because techaical
limitations bave caused the ESMR operators 1o only target vertical market services such as dispatch services.

Wireless Competifive Access Provider Service

Omaipoim plans 1 introduce a wiseless CAP service 1o small 10 medium sized business locaions allowing
customars 10 bypass the local selophone exchange 10 complete cerwis calls at significant discounts o priccs such
customers curreaily pay. The wireless CAP service will operate through radio vaiss installed by the Companty on
customers’ pseguises which will coramunicate wiseletsly with e Company's base ststioss. The Company plans
to initialty waaget such business locations for which akernasive bypass facilities are act as cconomical.

Hissorically, reguintions have prohibited swisched local sxchange competition to the regulated jelephone
monopoties. In the past 12 monthe, neny sates, incladiag New York end Comnecticut, have begua permisting
local loep competition by operators other than the local exchange casvier. Other states, such as New Jersey, have,
on petition, initisted proceedings 10 do $ie same.

Previously, local ieiephone cempasies penerally charged wireless carviers for calls initisted on the wireless
actwark and seminated on the Jocal telephoae company®s network, while wviceless carriers could aot charge local
telophose companies for calls imitisted ca the local telephone company’s metwosk aad transported to aad
terminaed on the wiseless network. As 2 eeult of recent coan sciements and ssnouncements made by NYNEX,
Omaipaint believes it can now eixnain co-cardier states %0 provids wiceless telephone scevice at lsast within the
NYNEX service aren. Providers with co-camier stams do not pay access charges 10 the local eieplicee company
8 Jorg as the ielecommunications tmfile Jetween the cocurier's custemers snd the incal telsphane corapany is
roughly equivaiest with respect 10 the diroction of the traffic. Co-carries stans would put Omaipoint’s wireless

CAP service on the same cost batis as the Jocal telephone companies with respect (0 calls that are originated aad
terminated with the customer.

Expanding Service Opporamises
The Company is qualified and imsends 10 participete a3 & small busincss “‘cotrepreacur’” in the upcomiag
Extseprencurs’ Band auction 10 purchess BTA lcenses in other markess across the couatry, subject to fiasl RCC
reguistions. The Comparty views the Extsapransurs’ Band licenses s an opportunity to expand its PCS services

10 a8 ¢vea larper geoguaphic scale. The Company interxls © employ in any such lcease sress a service stsategy
similer %o that for the New York MTA.

The Eatscprenswrs’ Band inciudes the C and F Block of licenses, set aside by the PCC for ownership by
smaller businesses for at leamt five yeass. The PCC has also established cernain financial benefits for such biddess,
including extra bidding credils, s down payment on the winning bid of only 10% and a 10-yesr installment plan
for the payment of the balance of the licesss cost, with interest only for the fisst six years.

The Estreprensurs’ Band suction fos the C Block licenses is scheduled o begin on December 11, 1995.
Showt form applicaions for participation in that suction are dus November 6. 1995, with wp front deposits dae
November 27, 1995.
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Ia October 1995, the Company eatered into 8 memarandumn of usderstanding with an institational nvestor
10 invest in an entity conrolled by the Company for participation in the Eatsepreneurs’ Band saction

Roaming Arrangersent Witk PacBell

The Compasy has signod a memonandum of understanding ('*MOU™) with PacBell 10 develop a PCS
setwork that will provide both PecBell and Omaipoint subecribers with sosming capability in the New York aad
wo Qaliforsia MTAs. The MOU is not bindiag uniess incorporased in definitive agrecments. PacBell won PCS
Ticenses for the Los Angeles and San Prancisco MTAs, cavering approaimately 31 million POPs. While rosniing
across the two companies® networks, the Company and PacBell subscribers will be able 10 pluce and receive
calls and maistain their customnined peofiles and features without specific cusiomer prior request. Additionsily,
PacBell and the Company will conduct joint tests of Omaipoing’s radio technelogy and have agreed 1 work
together an PCS infrastructuee aad handset standards, and © establish complementary marketing programs. The
MOU also comemplans adding othes PCS opemators (0 the roaming consostium. The Company i carrently
planning 1o provide GSM roaming capability for PacBell subscribers and subecribers from other aress using
GSNM rysteons.

Technology Business
Overview

Manufacaxers of PCS equipment compess in a high-growth cost-competitive market in which they mumst
offes s compect, cost-efiective solution providing fully fusctionsl PCS—full coverage, vebicular high-tpeed
mobility, wireline quality vaice, data, multimedia, digised compressed video, images and broadcast data—at
capital costs pey subecribor that are significanily lower than coavestional celhuler ischnolegies. Due (o evolving
industry siandards and the rapid introduction of new services, the muccess of PCS equipment masufacwrers will
aleo depend on their shility 1 dring new products to market quickly.

Customner accapiaacs and usage rates will drive PCS equipswnt revenses. Based oa peojections by the
PCIA, cumulstive PCS equipmeat sales for the U.S. are anticipated 10 reach sppronimasely $1.7 0 $3.3 billion
by 1998 and $14.4 10 $24.4 billion by 2008. The intemational market for low cast WLL equipment is estimated
by the PCIA 10 reach $10D billion over the aext decade.

The Omaipoint System., officially designsted as IS-66), is a progrictary CAl sysiem using spread spectrum,
s wchaology originally developed for miliiary spplicstioas. The Omnipoint System is one of four industry
standards that have beea selocted by PCS lcsnse bolders ©0 provide mobile PCS that passed through the balloting
process of the Jeiat Tochaical Commities fior Wireless Access. The Company designed ita techaciogy 5o thet its
costs will be lower than those of other PCS aad celiules Sechmologies Furthermore, becmme of its vaice quality,
data rases, Jow cost, small cell size and grester capacity, the Omaipoint Systems is pasticularly well suited for
WLL services. The Omnipoiat Sysem offérs the ability o deliver both wireliae voice quality and the eshanced
services being sought by customers.

The Compeny desigas and ®sts its equipment and software ot its engineering facilitios in Colorado Spriags,
Calorade. Masufacturiag end assombly will be subcontracted ©© thind parties whessver possible. Currextly, the
Compeny sad Northern Telocom are integrating Omsipoint’s RF access systom and equipment, pricuarily radio
and digital cands for base smions, with Narthers Telecom’s swisches. This inssgrased syseem will be used in the
New York MTA and madksted ¢ other domestic and istersational operstars. See *'—Strategic Relationships—
Northera Telecom Relationship.™

The Compasy has operated trial astwerks diring the past two years ia both Colorado Springs and New
Yark Ciy. Theough theac trials, ss well s independent system tests, the Compeny has vesified the cemral
festures of e Osmipaint System, including its ministurised base siatiens, vehicular speed mobility, wireline
quality voice ransmissioa, mobile directed hand-off and impeoved dats tranemission capabilities.
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