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The aggregate market value of the voting stock held by non-affiliates of
the registrant computed by reference +to the closing sale price on the OTC
Bulletin Board on March 31, 2003, the last business day of the registrant's most
recently completed second fiscal quarter, was approximately $6,484,959. (For
purposes of determination of the foregoing amount, only our directors and
executive officers have been deemed affiliates).

As of December 8, 2003, there were 25,961,191 shares of common stock, $0.01
par value per share, outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Part II, Item 7 of Amendment No. 1 to the Company's Annual Report on Form 10-K
is incorporated into Part II1I of this Amendment No. 2.

EXPLANATORY NOTE

This Amendment No. 2 to the Company's Annual Report on Form 10-K (the "Annual
Report") is solely for the purpose of supplementing the Annual Report by
including Part III disclosure instead of incorporation by reference to the
definitive proxy statement for AirGate's annual shareholder meeting, to update
the signature page, to file Exhibit 24.1 and refile Exhibits 31.1 and 31.2. This
Amendment No. 2 does not reflect events occurring after the filing of the
original Form 10-K, or modify or update the disclosures therein in any way other
than as described above.

PART III
ITEM 10. Directors and Executive Officers of the Registrant.
Our Executive Officers and Directors

The following table presents information with respect to our executive
officers and directors:

Name Age Position

Thomas M. Dougherty 59 President and Chief Executive Officer and Director
Robert A. Ferchat 69 Chairman

Stephen R. Stetz 61 Director

Barbara L. Blackford 47 Vice President, General Counsel and Secretary
Charles S. Goldfarb 39 Vice President of Sales—- Southeast Region

Dennis D. Lee 53 Vice President, Human Resources

Jonathan M. Pfohl 37 Vice President, Finance

David C. Roberts 41 Vice President of Engineering and Network Operations
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William H. Seippel 47 Vice President and Chief Financial Officer

Thomas M. Dougherty has been our president and chief executive officer and a
director since April 1999. From March 1997 to April 1999, Mr. Dougherty was a
senior executive of Sprint PCS. From June 1996 to March 1997, Mr. Dougherty
served as executive vice president and chief operating officer of Chase
Telecommunications, a personal communications services company. Mr. Dougherty
served as president and chief operating officer of Cook Inlet BellSouth PCS,
L.P., a start-up wireless communications company, from November 1995 to June
1996. Prior to October 1995, Mr. Dougherty was vice president and chief
operating officer of BellSouth Mobility DCS Corporation, a PCS company.

Robert A. Ferchat has served as the chairman of our board of directors since
June 2003 and as one of our directors since October 1999. From November 1994 to
January 1999, Mr. Ferchat served as the chairman of the board of directors,
president and chief executive officer of BCE Mobile Communications, a wireless
telecommunications company. From January 1999 until May 1999, Mr. Ferchat was
chairman of BCE Mobile Communications. Mr. Ferchat 1is also a director of
Brookfield Homes Corp., 01 Communique, ATS Automation Tooling Systems, Inc. and
CellBucks Payments Networks Inc.

Stephen R. Stetz has been a director since February 2003. Mr. Stetz also is
President and Managing Director of Matterhorn Strategic Partners, LLC, a
strategic and financial advisory firm co-founded by Mr. Stetz that specializes
in mergers and acquisitions, and has held such position since May 2002. From
July 2000 to April 2002, Mr. Stetz consulted on strategic and financial issues
with a number of companies. From 1965 wuntil June 2000, Mr. Stetz served in
various positions at Monsanto Company. From September 1999 until June 2000, Mr.
Stetz served as Vice President, Strategic Initiatives. From November 1998 until
August 1999, Mr. Stetz served as Vice President and Chief Financial Officer of
Monsanto's Agriculture Company and from October 1996 until September 1998, Mr.
Stetz served as Vice President, Mergers & Acquisitions/ Licensing. During this
time, Monsanto announced more than fifty transactions with an aggregate value of
over $75 billion. Prior to 1996, Mr. Stetz held various positions at Monsanto
Company in Corporate Finance and Budgeting, Treasury, International, Strategic
Planning, Research and Development and Manufacturing. He has a Bachelor of
Science in Chemical Engineering from the University of Notre Dame and a Masters
in Business Administration from the University of West Florida.

Barbara L. Blackford has been our vice president, general counsel and secretary
since September 2000. From October 1997 to September 2000, Ms. Blackford was
associate general counsel and assistant secretary with Monsanto Company, serving
in a variety of roles, including head of the corporate securities and mergers
and acquisitions law groups and general counsel of Cereon Genomics. Prior to
joining Monsanto Company, Ms. Blackford was a partner with the private law firm
Long Aldridge & Norman LLP (now known as McKenna Long & Aldridge LLP) in
Atlanta, Georgia. Ms. Blackford spent twelve years with the law firm Kutak Rock,
which is consistently ranked among the top ten public finance firms nationally.

Charles S. Goldfarb has been our vice president of sales, southeast region,
since January 2000. From September 1991 to January 2000, Mr. Goldfarb worked at
Paging Network Inc., most recently as its area vice president and general

manager for the Virginia, North Carolina and South Carolina region. Mr. Goldfarb
has over 10 years of wireless experience and has been successful 1in numerous
start-up markets. Prior to his wireless experience, Mr. Goldfarb worked at ITT
Financial Services as 1its assistant wvice ©president of operations in the
Washington, D.C. area.

Dennis D. Lee has been our vice president of human resources since September
2002. Prior to joining AirGate, from May 2000 to August 2002, Mr. Lee was senior
vice president of compensation and executive Dbenefits at SunTrust Banks, Inc.,
where he was responsible for the design, development and administration of all
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broad-based employee compensation and executive benefits programs. From May 1978
to May 2000, Mr. Lee served 1in a number of leadership roles at Wachovia
Corporation, including manager of direct compensation, director of compensation
and benefits, human resources manager for the Corporate Financial Services
Division and senior consultant in the Executive Services Group. From 1973 to
1978 Mr. Lee held various positions at John Harland Company in the Printing
Operations Division and the Personnel Department. Mr. Lee has 30 vyears of
diversified human resources experience. SunTrust Banks, Inc. and Wachovia
Corporation are both parent companies. Mr. Lee holds a B.B.A. (1973) from the
University of Georgia.

Jonathan M. Pfohl has been our vice president, finance, since December 2002 and
was vice president sales and operations from January 2001 to December 2002. Mr.
Pfohl joined us in June 1999 as our vice president, financial operations. Prior
to Jjoining AirGate, Mr. Pfohl was responsible for oversight of regional
financial and planning activities at Sprint PCS. He has over 13 years of
wireless telecommunications industry experience, including financial and
strategic planning roles at Frontier Corporation.

David C. Roberts has been our vice president of engineering and network
operations since July 1998. From July 1995 to July 1998, Mr. Roberts served as
director of engineering for AirLink II LLC, an affiliate of our predecessor
company .

William H. Seippel joined the Company as its vice president and chief financial
officer in October 2002. From 2000 until Jjoining the Company, Mr. Seippel
provided merger and acquisition and strategic Dbusiness and financial planning
consulting services to various boards of directors and senior executives. From
1999 to 2000, Mr. Seippel served as chief financial officer and chief operating
officer of Digital Commerce Corporation, where he recruited and led a core team
of six upper-level management executives in finance, marketing and sales and
managed a staff of over 350 individuals in supporting roles. Beginning in 1996,
Mr. Seippel was employed with Global Telesystems as executive vice president and
director of strategic planning and marketing, moving on to become Global's
executive vice president and chief financial officer from 1997 to 1999. From
1992 to 1996, Mr. Seippel served as vice president of finance and chief
financial officer of Landmark Graphics Corporation. Early in his career, Mr.
Seippel held a number of senior management positions with Midcon Corporation,
Digital Equipment Corporation and Covia Partnerships-United Airlines,
respectively.

Compliance With Section 16 (a) Beneficial Ownership Reporting Requirements

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and
executive officers and persons who own more than ten percent of a registered
class of our equity securities to file with the SEC reports of ownership and
changes in ownership of our common stock. Directors, executive officers and
greater than ten percent shareowners are required by SEC regulations to furnish
us with a copy of all Section 16(a) forms they file.

Based solely on a review of the copies of these reports furnished to us or
written representations that no other reports were required, we believe that
during fiscal year 2003, all directors, executive officers and greater than ten
percent beneficial owners complied with these requirements.

Code of Ethics

AirGate has adopted a written Code of Ethics that applies to all of its
directors, officers, including its President and Chief Executive Officer (as the
chief executive officer) and 1its Chief Financial Officer (as its chief
accounting and financial officer), and employees. The Code of Ethics is entitled
Standards of Business Conduct and 1is available on AirGate's website,
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www.alrgatepcsa.com, under the "Corporate Governance" caption. Any amendments or
waivers to the Standards of Business Conduct will be disclosed on AirGate's
website promptly following the date of such amendment or waiver. Information on
AirGate's website, however, does not form a part of this Form 10-K.

Audit Committee Financial Expert

Both members of AirGate's Audit Committee are independent directors who have
extensive experience with accounting and financial matters. Both members have
served in senior financial roles in large organizations, 1including the role of
chief financial officer. Both of the members of our Audit Committee qualify as
financial experts as that term is defined by SEC regulations.

ITEM 11. Executive Compensation.
Compensation and Governance Committee Report
Compensation and Governance Committee Responsibilities

In fiscal vyear 2003, the Compensation and Governance Committee's Dbasic
responsibilities with respect to executive compensation included: (1) review and
recommend an executive compensation strategy designed (i) to reward management
appropriately for their contributions to Company growth and profitably, (ii) to
align the interest of the executive officers with those of shareowners, and
(iii) to motivate the executive officers to achieve the Company's business
objectives; (2) review and administer executive compensation plans, programs and
arrangements subject to any required approval by shareowners; and (3) review,
approve and monitor the administration of broad-based equity incentive plans
subject to any required approval by shareowners.

In particular, the Compensation and Governance Committee reviewed our executive
compensation philosophy; reviewed and recommended to the board of directors
corporate performance objectives for the executive Dbonus plan, reviewed and

recommended to the board of directors compensation for the chief executive
officer and other senior executives; and administered other compensation and
benefit plans.

Compensation Philosophy

We operate 1in the extremely competitive and rapidly changing wireless
telecommunications industry. The Compensation and Governance Committee believes
that compensation programs for executive officers should be designed to attract,
motivate and retain talented executives responsible for the success of the
Company. The Compensation and Governance Committee also believes that these
programs should be determined within a competitive framework and based on the
achievement of predetermined financial and other performance measures, and
individual contributions linked to strategic business objectives. Within this
overall philosophy, the Committee's objectives were to:

o Offer a total compensation program that is market competitive, taking into
consideration the compensation practices of other companies.

o Provide annual incentive compensation awards that take into account our
overall performance against corporate objectives, as well as the
achievement of individual performance objectives.
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o Align the financial interests of executive officers with those of
shareowners by providing meaningful equity-based, long-term incentives.

The Committee has independently engaged the services of an executive
compensation consulting firm to conduct a comprehensive assessment of the
current compensation philosophy and the existing executive compensation plans,
programs and arrangements.

Compensation Components and Process

Our compensation program for executives consisted of three key elements: (1)
base salary, (2) performance based annual incentive awards and (3) long term,
equity-based incentive awards.

The Compensation and Governance Committee determined these three key elements
for executives with the assistance of our human resources staff and an
independent consulting firm.

Base Salary. The base salary for each executive was derived through a comparison
of pay levels for comparable positions at other comparable companies. Our policy
is to target base salaries at the 50th percentile of market compensation
practices. At the request of management, no base salary increases were awarded
to executives during fiscal year 2003.

Annual Incentive Awards. To reinforce the attainment of our goals, the
Compensation and Governance Committee believes that a substantial portion of the
annual compensation of each executive should be in the form of wvariable
incentive pay with the target of providing such incentives at the 60th

percentile of market compensation practices. For fiscal year 2003, the
Compensation and Governance Committee determined that retention of executives,
EBITDA growth, cash conservation and the debt restructuring were the most
important and critical performance objectives. Therefore, the Committee

established enhanced target bonus award levels for executives and bifurcated the
enhanced target bonus award levels into two components of equal weighting; a
Retention Bonus Award component, designed to retain the services of executives
during a very uncertain, turbulent and wunpredictable business cycle and a
Performance Bonus Award component, designed to focus the attention, energy and
effort of executives on EBITDA growth, cash conservation, the financial
restructuring and refinement of our long-range business plan following
completion of the restructuring. The Retention Bonus Award component, which
represents 50% of the enhanced target bonus award, has been paid to executives
in quarterly installments, with the final installment of 40% of the Retention
Bonus Award component paid in November, 2003 to executives who remained actively
employed October 1, 2003. With respect to the Performance Bonus Award component,
which represents 50% of the enhanced target bonus award, the Company achieved or
exceeded the established performance objectives for EBITDA growth and cash
conservation. Accordingly, the Committee approved payment of 50% of the

Performance Bonus Award component. Payment of the remaining 50% of the
Performance Bonus Award for the named executive officers was deferred and is
contingent on completing the restructuring in fiscal 2004. The bonus amounts

disclosed for named executive officers in the Summary Compensation Table do not
include that portion of the Performance Bonus Award that has been deferred and
for which payment is contingent upon successful completion of the
debt-restructuring.

Long-Term, Equity-Based Incentive Awards. The goal of our long-term,
equity-based incentive awards are to align the interests of executives with
shareowners and to provide each executive with a significant incentive to manage
the company from the perspective of an owner with an equity stake in the
business.

The Compensation and Governance Committee made annual awards of long-term,
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equity-based incentives during the first fiscal quarter of 2003. The Committee
considered two factors in determining the size of these awards: their desire to
benchmark the awards at the 75th percentile of market competitive compensation
practices, consistent with our stated philosophy, and their recognition that the
market value of a substantial majority of the outstanding shares underlying
previous stock option grants was significantly Dbelow the strike price which
significantly diminished their value as a strategic element of our executive
compensation program. Accordingly, the Committee granted stock option awards to
executives at levels that were approximately twice the size of previous annual
grants. The number of shares granted to each named executive officer is
disclosed in the Summary Compensation Table. Each grant allows an executive to
acquire shares of our common stock at a fixed ©price per share, equal to the
closing price of our common stock on the date of grant, over a specified period
of time not to exceed ten years. These grants generally vest ratably over a
four-year period, 25% per year.

On September 4, 2003, certain executives, including all named executive officers
except Mr. Seippel, surrendered shares underlying stock option awards previously
granted to them that had an option price equal to or greater than $14.00 per
share. These executives voluntarily and unconditionally surrendered the shares
to reduce stock option "overhang" and mitigate the dilutive effect of the
outstanding stock option shares. The total number of shares surrendered by these
executives was 751,756 shares.

Employment Agreements

We have employment agreements with certain of our executives as described below
under "Employment and Severance Agreements." We have examined, and continue to

examine, our employment agreement practices in light of competitive practices
and market conditions, including whether enhanced payments are appropriate if an
executive's employment 1is terminated (voluntarily or involuntarily) for

specified reasons following a change of control or otherwise.
CEO Compensation

The annual base salary for Mr. Dougherty was established by the Compensation and
Governance Committee. Under Mr. Dougherty's employment agreement, he is entitled
to annual increases in his base salary of not less than $20,000. At the request
of Mr. Dougherty, the Compensation and Governance Committee did not award Mr.
Dougherty an increase in his base salary for fiscal year 2003.

On May 4, 2000, we entered into a retention bonus agreement with Mr. Dougherty.
Unless Mr. Dougherty voluntarily terminates employment or is terminated for
cause, he is entitled to periodic retention Dbonus payments totaling $3.6
million, ©payable on specified payment dates from April 15, 2000 to January 15,

2004, which are generally quarterly. Under the terms of the retention Dbonus
agreement, 50% of unpaid retention bonus payments would be accelerated wupon a

change of control of the company.

Payments under the retention bonus agreement are not a part of, or considered
in, the variable annual incentive program awards. Mr. Dougherty's 2003 fiscal
year 1incentive compensation was based on his continued employment and the
performance of the Company. Mr. Dougherty's incentive compensation was based on
the same retention objectives and established company performance goals used for
all executive officers. During fiscal year 2003, Mr. Dougherty also received a
stock option grant in the amount of 100,000 shares with an exercise ©price of
$.82 per share.

Compliance with Internal Revenue Code Section 162 (m)

Section 162 (m) of the Internal Revenue Code limits our ability to deduct annual
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compensation in excess of $1 million paid to any of our top executive officers.
This limitation generally does not apply to compensation based on performance
goals i1if certain requirements are met. Generally, cash compensation paid to our
executives does not equal or exceed $1 million. However, amounts paid under Mr.
Dougherty's retention Dbonus agreement are subject to the Section 162 (m)
limitation on deductibility. Stock option grants under our long-term incentive
plans have Dbeen designed so that any compensation deemed to be paid in
connection with the exercise of option grants will qualify as performance-based
compensation which is not subject to the $1 million deduction limitation. It is
the Committee's 1intent to maximize the deductibility of executive compensation
while retaining the discretion necessary to compensate executive officers in a
manner commensurate with performance and the competitive market for executive
talent.

Submitted by the Compensation Committee
Stephen R. Stetz, Chair
Robert A. Ferchat

Directors' Compensation

In 2001, our board adopted the AirGate PCS, Inc. 2001 Non-Employee Director
Compensation Plan (the "Director Plan"). Under the Director Plan, non-employee
directors receive an annual retainer for each plan year, which may be comprised
of cash, restricted stock or options to purchase shares of our common stock. A
director may elect to receive 50% or more of such amount in the form of
restricted stock or options to purchase shares of our common stock.

In addition, under the Director Plan, each non-employee director that Jjoins our
board of directors receives an initial grant of options to acquire shares of our
common stock. The options vest in three equal annual installments Dbeginning on
the first day of the plan year following the year of grant. Each participant
also receives an annual grant of options to acquire our common stock, which vest
on the first day of the plan year following the year of grant. In lieu of this
annual grant, the recipient may elect to receive three year's worth of annual
option grants in a single wupfront grant of options to acquire our common stock
exercisable in three equal annual installments on the first day of each of the
three succeeding plan years. All options have an exercise price equal to the
fair market wvalue of our common stock on the date of grant. We also reimburse
each of our non-employee directors for reasonable travel expenses to board and
committee meetings and for approved continuing director education. We do not pay
retirement, charitable contributions or other benefits to our directors.

A combination of factors, including the loss of three independent directors
during fiscal year 2002, led us to engage an outside compensation consulting
firm to review the adequacy of the compensation to be paid under our Director
Plan. Some of the factors that led to this review are the same as those facing
every public company, including the increased demand on directors' time required
to satisfy increasing requirements for process and oversight of management of
public companies, and the greater demand for independent directors and directors
with financial and accounting expertise. In addition to these general conditions
are factors specific to our industry and company, including the turmoil in the
telecommunications industry in general and the challenges facing partners or
affiliates of wireless carriers in particular.

The consulting firm reviewed, among other things, director compensation
practices of similarly sized companies within and outside our industry and
factors specific to us. Based on this review and the recommendations of

management and the consulting firm, we amended the Director Plan on January 22,
2003 to increase compensation for non-employee directors. As amended, for each
plan year (beginning on the day of an annual meeting of our shareowners and
ending on the day before our next annual meeting) each non-employee director
that chairs one or more committees of our board of directors will receive an
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annual retainer of $15,000, wup from $12,000, and all other non-employee

directors will receive $10,000. The amendment also added meeting fees for board
and committee meetings as follows: (1) full-day (more than 4 hours) meetings,
$3,000; half-day meetings, $1,500; full-day telephonic meetings, $1,500 and
half-day telephonic meetings, $750. 1In addition, as an inducement for and

recognition of board service during this difficult period in our development,
current directors who continue to serve will be paid an additional retainer
every six months of $12,500 until December 1, 2004. Finally, the initial option
grant to non-employee directors has been increased to 10,000 from 5,000 and the
annual option grant to 7,500 from 5,000.

In connection with the financial restructuring, we will add additional directors
to our board. As a result, our board is re-examining director compensation.

Director Compensation for Last Fiscal Year

The following table shows the cash compensation paid by us to our non-employee
directors during the fiscal year ended September 30, 2003.

Cash Compensat

Annual Meeting C
Name Retainer Fees ($) Fees (3)
RObert A. Ferchat . ...ttt ittt ettt ettt e et teeeeeeen $ 26,250 $ 32,250
Stephen R. StetZ. ..ttt ittt ittt ittt teeeennnaans $ 22,500 $ 30,750
Summary Compensation Table
The following table shows the cash compensation paid by us, as well as certain
other compensation paid or accrued, to the chief executive officer and our four
other highest paid executive officers who were serving as such on September 30,
2003 and who received compensation 1in excess of $100,000. We refer to each of
these persons as "Named Executive Officers" and set forth their compensation
information for the fiscal years ended September 30, 2003, 2002 and 2001.
Restricte
Other Annual Stock
Bonus Compensation Award (s)
Year Salary (S) ($) (1) ($) ($) (2)
Thomas M. Dougherty (4) 2003 $ 340,000 $ 1,048,000 S -— S -
President and Chief 2002 314,038 785,800 -— 70,040
Executive Officer 2001 272,789 1,020,000 —— ——
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William H. Seippel 2003 232,164 162,800 -

Chief Financial Officer 2002 —= - -

2001 —= - -
Barbara L. Blackford 2003 218,000 153,400 —=
Vice President, General 2002 212,808 28,100 ——
Counsel and Secretary 2001 201,126 148,500 ——
David C. Roberts 2003 199,000 136,600 -
Vice President, 2002 196,199 25,500 -
Engineering and 2001 179,231 135,000 -
Network Operations
Jonathan M. Pfohl 2003 188,000 120,600 —=
Vice President, Sales 2002 183,000 24,000 ——
Operations 2001 164,769 123,600 ——

For fiscal year 2003, the amounts disclosed do not include that portion of
each named executive officer's annual Dbonus award that was not earned
during the fiscal vyear. This Dbonus award 1is payable only upon the
successful completion of the financial restructuring prior to the end of
fiscal year 2004. Such amount for each of the named executive officers is
as follows: for Mr. Dougherty $115,000; for Mr. Seippel $60,700; for Ms.
Blackford $61,900; for Mr. Roberts $53,400 and for Mr. Pfohl $42,300.

With respect to all named executive officers excluding Mr. Seippel, amounts
included above represent the fair market value of the shares underlying the
restricted stock awards on the date they were awarded, January 10, 2002,
based on the closing price of our common stock on that date, which was
$35.02. 50% of the shares underlying the restricted stock awards vested on
November 1, 2002 and the remaining 50% of the shares vested on November 1,
2003. Dividends will not be paid on the restricted stock. As of September
30, 2003, Mr. Dougherty held 2,000 shares of restricted stock worth $4,840,
Ms. Blackford held 800 shares of restricted stock worth $1,936, Mr. Roberts
held 800 shares of restricted stock worth $1,936 and Mr. Pfohl held 1,100
shares of restricted stock worth $2,662. These values are based on the
closing price of our common stock on September 30, 2003, which was $2.42.
With respect to Mr. Seippel, amounts included above represent the fair
market value of the shares wunderlying the restricted stock award on the
date they were awarded, October 24, 2002, which was $0.62. 25% of this
restricted stock award vested on the first anniversary date of the award
and the remaining shares will vest ratably in 25% installments on each
anniversary date thereafter. Dividends will not be paid on the restricted
stock. As of September 30, 2003, Mr. Seippel held 30,000 shares of
restricted stock worth $72,600. This value is based on the closing price of
our common stock on September 30, 2003, which was $2.42.

Amounts contributed Dby us on behalf of each executive to the AirGate PCS,
Inc. 401(k) Retirement Plan and premiums paid on behalf of each executive

10
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for group term life insurance. Amounts contributed by the Company on behalf
of each executive to the AirGate PCS, Inc. 401 (k) Retirement Plan are as
follows: $8,000 for Mr. Dougherty, $8,000 for Mr. Seippel, $320 for Ms.
Blackford, $10,096 for Mr. Roberts and $8,000 for Mr. Pfohl. For Mr.
Seippel, also includes $223,837 paid by us for expenses incurred for his
relocation to Atlanta.

(4) For fiscal year 2003, includes a $328,000 award pursuant to the AirGate
PCS, Inc. 2003 Executive Bonus Plan and $720,000 earned under a retention
bonus agreement entered into on May 4, 2000, as described below. For fiscal
year 2002, includes a $65,800 annual incentive award and $720,000 earned
under the agreement. For fiscal vyear 2001, includes a $300,000 annual
incentive award and $720,000 earned under the agreement.

Employment and Severance Agreements

We have entered into an employment agreement with Thomas 