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NextWave Wireless Inc.
September 5, 2012
Dear Stockholder:

We cordially invite you to attend a special meeting of stockholders of NextWave Wireless Inc., a Delaware corporation, which we refer to as the
Company or NextWave, to be held on October 2, 2012 at 9:00 a.m., New York time, at the offices of Lowenstein Sandler PC located at 1251
Avenue of the Americas, 17th Floor, New York, New York 10020.

At the special meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of August 1,
2012, by and among the Company, AT&T Inc., a Delaware corporation, which we refer to as Parent, and Parent s direct wholly owned
subsidiary, Rodeo Acquisition Sub Inc., a Delaware corporation, which we refer to as Merger Sub. Under the terms of the merger agreement,
Merger Sub will merge with and into the Company, with the Company continuing as the surviving corporation following the merger. If the
merger agreement is adopted and the merger is completed, you will be entitled to receive, for each share of company common stock that you
own as of the effective time of the merger (unless you have properly exercised your appraisal rights with respect to such shares):

$1.00 in cash, without interest and less any applicable withholding taxes, which we refer to as the cash consideration; and

One non-transferrable contingent payment right, which we refer to as a CPR, entitling you to receive a pro rata interest in an amount
up to $25 million in the residual balance of a $50 million escrow fund, which may result in future payments of up to approximately
$0.95 per share, such amount being subject to reduction (including, to $0) in the event that indemnification claims or other amounts
become payable to Parent.
Upon completion of the proposed merger, we will cease to be a publicly traded company and Parent will own 100% of our outstanding capital
stock. As a result, you will no longer have any direct or indirect equity interest in the Company or any interest in any future appreciation in the
value of our assets.

The merger agreement contemplates that immediately prior to the effective time of the merger, we will redeem the 16% Third Lien Subordinated
Secured Third Lien Notes due 2013 of our new subsidiary NextWave Holdco, which we refer to as the Holdco third lien notes, in exchange for
100% of the equity of NextWave Holdco, and Parent will purchase for cash consideration our outstanding Senior Secured Notes due 2012,
which we refer to as our senior notes, our outstanding Senior Subordinated Second Lien Notes due 2013, which we refer to as our subordinated
notes, and our 16% Third Lien Subordinated Secured Convertible Notes, due 2013, which we refer to as the NextWave third lien notes (we refer
to our senior notes, subordinated notes, Holdco third lien notes and NextWave third lien notes as the notes). As a result of these transactions, the
holders of the Holdco third lien notes will hold, through the ownership of the equity in NextWave Holdco, our wireless spectrum assets and
other assets and the liabilities not related to our U.S. WCS and AWS spectrum licenses that will be acquired by Parent by virtue of the merger.
As of June 30, 2012, the aggregate outstanding principal amount of our notes was approximately $1.1 billion, with maturity dates commencing
on December 31, 2012, subject to the forbearance agreement described in the accompanying proxy statement.

After careful consideration and following the unanimous recommendation of an independent committee of the Company s board of directors, the
board of directors of the Company has unanimously determined that the merger is fair to, and in the best interests of, its stockholders and
approved and declared advisable the merger agreement and the merger and the other transactions contemplated by the merger agreement.
Approval of the proposal to adopt the merger agreement requires the affirmative vote of holders of a majority of the shares of our common stock
outstanding on the record date for the determination of stockholders entitled to vote at the special meeting. Holders of approximately fifty-eight
percent of our outstanding shares of common stock, as of the date
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of the merger agreement, have entered into voting agreements with Parent pursuant to which such holders have agreed, among other things, to
vote all shares of our common stock owned by such holders in favor of the adoption of the merger agreement, subject to the terms of those
agreements.

THE BOARD OF DIRECTORS OF THE COMPANY UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR APPROVAL OF
THE PROPOSAL TO ADOPT THE MERGER AGREEMENT, FOR APPROVAL OF THE PROPOSAL TO ADJOURN THE
SPECIAL MEETING, IF NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES AND FOR APPROVAL OF
THE PROPOSAL TO APPROVE, BY NON-BINDING, ADVISORY VOTE, CERTAIN COMPENSATION ARRANGEMENTS FOR
THE COMPANY S NAMED EXECUTIVE OFFICERS IN CONNECTION WITH THE MERGER.

Your vote is very important. Whether or not you plan to attend the special meeting, please complete, date, sign and return, as promptly as
possible, the enclosed proxy card in the accompanying prepaid reply envelope, or submit your proxy by telephone or the Internet. If you attend
the special meeting and vote in person, your vote by ballot will revoke any proxy previously submitted. The failure to vote will have the same
effect as a vote  AGAINST approval of the proposal to adopt the merger agreement.

If your shares of our common stock are held in street name by your bank, brokerage firm or other nominee, your bank, brokerage firm or other
nominee will be unable to vote your shares of our common stock without instructions from you. You should instruct your bank, brokerage firm

or other nominee to vote your shares of our common stock in accordance with the procedures provided by your bank, brokerage firm or other
nominee. The failure to instruct your bank, brokerage firm or other nominee to vote your shares of our common stock FOR approval of
the proposal to adopt the merger agreement will have the same effect as voting AGAINST approval of the proposal to adopt the merger
agreement.

The accompanying proxy statement provides you with detailed information about the special meeting, the merger agreement and the merger. A
copy of the merger agreement is attached as Annex A to the proxy statement. We encourage you to read the entire proxy statement and its
annexes, including the merger agreement, carefully. You may also obtain additional information about the Company from documents we have
filed with the Securities and Exchange Commission.

If you have any questions or need assistance voting your shares of our common stock, please contact Georgeson Inc., our proxy solicitor, by
calling toll-free at 1 (800) 905-7281.

Thank you in advance for your cooperation and continued support.

By Order of the Board of Directors

FRANK A. CASSOU
Chief Legal Counsel and Secretary
The proxy statement is dated September 5, 2012, and is first being mailed to our stockholders on or about September 7, 2012.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED THE MERGER, PASSED UPON THE MERITS OR FAIRNESS OF THE MERGER AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED THEREBY, INCLUDING THE PROPOSED MERGER, OR PASSED UPON THE ADEQUACY OR
ACCURACY OF THE INFORMATION CONTAINED IN THE ACCOMPANYING PROXY STATEMENT AND ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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NextWave Wireless Inc.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

DATE: October 2, 2012
TIME: 9:00 a.m., New York time

PLACE: Lowenstein Sandler PC, located at 1251 Avenue of the Americas, 17th Floor, New York, New York 10020

ITEMS OF BUSINESS:

RECORD DATE:

PROXY VOTING

Table of Contents

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger,
dated as of August 1, 2012, as it may be amended from time to time, which we refer
to as the merger agreement, by and among NextWave Wireless, Inc., which we
refer to as the Company, AT&T Inc., a Delaware corporation, which we refer to as
Parent and Parent s direct wholly owned subsidiary, Rodeo Acquisition Sub Inc., a
Delaware corporation, which we refer to as Merger Sub. A copy of the merger
agreement is attached as Annex A to this accompanying proxy statement.

2. To consider and vote on a proposal to adjourn the special meeting, if necessary or

appropriate, to solicit additional proxies if there are insufficient votes at the time of
the special meeting to approve the proposal to adopt the merger agreement.

3. To consider and vote on a proposal to approve, by non-binding, advisory vote,
certain compensation arrangements with, and items of compensation payable to, the
Company s named executive officers in connection with the merger.

4. To transact any other business incident to the conduct of the meeting that may
properly come before the special meeting, or any adjournment or postponement of
the special meeting, by or at the direction of the board of directors of the Company.

Only stockholders of record at the close of business on September 4, 2012 are entitled to
notice of, and to vote at, the special meeting. All stockholders of record as of that date are
cordially invited to attend the special meeting in person.

Your vote is very important, regardless of the number of shares of common stock of
the Company you own. The merger cannot be completed unless the merger agreement is
adopted by the affirmative vote of the holders of a majority of the outstanding shares of

the Company s common stock entitled to vote thereon. The shares of our common stock
subject to voting agreements described in this proxy statement represented approximately
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fifty-eight percent of the outstanding shares of our common stock as of the date of the
merger agreement plus any shares of our common stock acquired through the exercise or
conversion of stock options, warrants or third lien notes held by the stockholders party to
the voting agreements, which shares represent greater than the minimum number of
shares of our common stock needed to adopt the merger agreement and approve the other
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RECOMMENDATION:

APPRAISAL
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proposals. Assuming that the parties to such voting agreements fulfill their voting
obligations, and such voting agreements are not terminated in accordance with their
terms, the adoption of the merger agreement is assured, regardless of how other
stockholders of the Company cast their votes. Even if you plan to attend the special
meeting in person, we request that you complete, sign, date and return, as promptly as
possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit
your proxy by telephone or the Internet prior to the special meeting to ensure that your
shares of common stock of the Company will be represented at the special meeting if you
are unable to attend. If you fail to return your proxy card or fail to submit your proxy by
phone or the Internet, your shares of common stock of the Company will not be counted
for purposes of determining whether a quorum is present at the special meeting and will
have the same effect as a vote  AGAINST approval of the proposal to adopt the merger
agreement.

If you are a stockholder of record, voting in person at the special meeting will revoke any
proxy previously submitted. If you hold your shares of common stock of the Company
through a bank, brokerage firm or other nominee, you should follow the procedures
provided by your banker, brokerage firm or other nominee in order to vote.

The board of directors of the Company has unanimously determined that the merger is
fair to, and in the best interests of its stockholders and approved and declared advisable
the merger agreement, the merger and the other transactions contemplated by the merger
agreement and has determined that the merger consideration to be received by the
Company s stockholders in the merger for the shares of the Company s common stock is
fair and in the best interests of such stockholders. The board of directors of the
Company recommends that you vote FOR approval of the proposal to adopt the
merger agreement, FOR approval of the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies and FOR approval of the
proposal to approve, by non-binding, advisory vote, certain compensation
arrangements with, and items of compensation payable to, the Company s named
executive officers in connection with the merger.

Stockholders of the Company who do not vote in favor of the proposal to adopt the
merger agreement will have the right to seek appraisal of the fair value of their shares of
common stock of the Company if they properly deliver a demand for appraisal before the
vote is taken on the merger agreement and comply with all the requirements of Section
262 of the General Corporation Law of the State of Delaware, which we refer to as the
DGCL, which are summarized in the accompanying proxy statement and reproduced in
their entirety in Annex B to the accompanying proxy statement.
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This proxy statement and a proxy card are first being mailed on or about September 7, 2012 to stockholders who owned shares of the Company s
common stock as of the close of business on September 4, 2012.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE, SIGN AND RETURN,
AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE ACCOMPANYING PREPAID REPLY ENVELOPE, OR
SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET. IF YOU ATTEND THE SPECIAL MEETING AND VOTE IN
PERSON, YOUR VOTE BY BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

By Order of the Board of Directors,

Frank A. Cassou

Chief Legal Counsel and Secretary
San Diego, California

September 5, 2012
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ESTI AND ANSWERS ABOUT THE SPECIAL MEETI AND THE MERGER

The following questions and answers are intended to address briefly some commonly asked questions regarding the merger, the merger
agreement and the special meeting. These questions and answers may not address all questions that may be important to you as a stockholder of
the Company. Please refer to the Summary beginning on page 7 and the more detailed information contained elsewhere in this proxy
statement, the annexes to this proxy statement and the documents referred to in this proxy statement, which you should read carefully and in
their entirety. We sometimes make reference to NextWave Wireless Inc. in this proxy statement by using the terms NextWave, — we,  our,

us, and the Company. Referencesto the board, our board, and the board of directors refer to the board of directors of NextWave.
References to NextWave, we, our, us and the Company also include our subsidiaries where the context requires.

Q. What is the proposed merger and what effects will it have on the Company?

A.  The proposed merger will result in the acquisition of the Company by Parent pursuant to the merger agreement. If the merger agreement is
adopted by our stockholders and the other closing conditions under the merger agreement have been satisfied or waived, Merger Sub will
merge with and into the Company, with the Company being the surviving corporation. We refer to this as the merger. As a result of the
merger, the Company will become a wholly-owned subsidiary of Parent, we will cease to be a publicly traded company, and you, as a
holder of our common stock, will no longer have any interest in the Company or in any future appreciation in the value of our assets. In
addition, following the merger, our common stock will be deregistered under the Exchange Act, and we will no longer file periodic reports
with the Securities and Exchange Commission, which we refer to as the SEC.

Q. What is the proposed transaction with the Company s noteholders?

A. Immediately prior to the effective time of the merger, Parent will purchase all of our Senior Secured Notes due 2012, which we refer to as
the senior notes, and our Senior Subordinated Secured Second Lien Notes due 2013, which we refer to as the subordinated notes, from the
holders of those notes for a cash purchase price equal to the outstanding principal plus accrued interest owing under such notes. In
addition, we will redeem the Spinco Third Lien Subordinated Secured Notes, due 2013 of our new subsidiary NextWave Holdco, which
we refer to as the Holdco third lien notes, in exchange for 100% of the equity of NextWave Holdco, and Parent will purchase for cash
consideration our outstanding Amended and Restated Third Lien Subordinated Secured Notes due 2013, which we refer to as the
NextWave third lien notes. Following this redemption, the holders of the Holdco third lien notes will hold, through the equity in NextWave
Holdco, our wireless spectrum assets and the liabilities not related to our U.S. WCS and AWS spectrum licenses that will be acquired by
Parent by virtue of the merger. We refer to our senior notes, subordinated notes, NextWave third lien notes and Holdco third lien notes as
the notes. See Note Purchase Agreements beginning on page 75.

Q. What will I receive if the merger is completed?

A. Upon completion of the merger, for each share of our common stock that you own as of the effective time of the merger (unless you have
properly exercised your appraisal rights with respect to such shares) you will be entitled to receive (i) $1.00 in cash, without interest less
any applicable withholding taxes and (ii) a non-transferable contingent payment right, which we refer to as a CPR, representing a pro rata
interest, in an amount of up to $25 million in the residual balance of a $50 million escrow fund that will be established at closing, which
will be subject to reduction (including to $0) in the event that indemnification claims or other amounts become payable to Parent.
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Q. What will be the value of the CPR?

A.  Each CPR provides our stockholders with a pro rata interest in an amount up to $25 million, representing up to approximately $0.95 per
share (which represents the quotient of the $25 million divided by the sum of (i) our 24,938,132 outstanding shares of common stock, plus
(i) 800,000 shares of our common stock reserved for issuance upon the exercise of our in the money stock options, plus (iii) 357,141
shares reserved for issuance upon the exercise of our warrants). Payments in respect of CPRs may be released from a $50 million escrow
fund to be initially funded with (i) a $25 million payment from Parent pursuant to the merger agreement and (ii) $25 million of the price
paid by Parent for our NextWave third lien notes.
Parent may make claims against the escrow fund until the second anniversary of the closing date to satisfy indemnification obligations under the
CPR agreement and the Third Lien NPA as defined under Note Purchase Agreements on page 75. The resolution of indemnification claims by
Parent may extend beyond the second anniversary of the closing date, and so, in the event of such indemnification claims, the release of the
amounts reserved for such claims will not occur until the final resolution of such claims, the timing of which is uncertain. In addition, Parent will
receive payment from the escrow fund equal to the amount of any negative post-closing adjustment amounts provided for under the purchase
agreement for the NextWave third lien notes in respect of (i) a portion of alternative minimum tax liabilities with respect to the transactions
contemplated by the merger agreement, including the transfer of NextWave Holdco to the holders of the Holdco third lien notes, and (ii) balance
sheet liabilities of the Company (other than liabilities attributable to the notes), subject to certain exclusions, in excess of unrestricted cash.

Releases from the escrow fund, if any, will occur on the first and second anniversary of the closing date of the merger, and the holders of the
NextWave third lien notes will receive their allocable portion of the escrow fund prior to any distribution of the escrow fund to our stockholders
in respect of the CPRs. There can be no assurance as to any future payment in respect of a CPR, which will depend on the extent of any claims
by Parent during the escrow period and any post-closing adjustment amounts under the Third Lien NPA. See Contingent Payment Rights and
Indemnification of Parent beginning on page 70. There are numerous risks associated with receiving payments under the CPRs, including the
possibility of indemnification claims by Parent. In addition, the CPRs are not freely transferable. Also, the tax consequences regarding the
receipt of the CPRs are uncertain. See Material U.S. Federal Income Tax Consequences of the Merger beginning on page 47.

Q. How does the per share cash consideration compare to the market price of our common stock prior to announcement of the
merger?

A.  The per share cash consideration (which does not include the CPR) represents approximately a 400% premium over the closing price of
our common stock on the OTCQB on July 31, 2012, the second to last trading day prior to the public announcement of the execution of the
merger agreement. On September 4, 2012, the most recent practicable date before this proxy statement was mailed to our stockholders, the
closing price for our common stock on the OTCQB was $1.27 per share of common stock. You are encouraged to obtain current market
quotations for our common stock in connection with voting your shares of common stock of the Company.

Q. How does the board of directors recommend that I vote?

A.  The board of directors recommends that you vote  FOR approval of the proposal to adopt the merger agreement, FOR approval of the
proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies and FOR approval of the proposal to
approve, by non-binding, advisory vote, certain compensation arrangements for the Company s named executive officers in connection
with the merger.

-
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Q. When do you expect the merger to be completed?

A. We are working towards completing the merger as soon as possible. Assuming timely satisfaction of the necessary closing conditions,
including approval by our stockholders of the proposal to adopt the merger agreement, Parent has announced that it anticipates that the
merger will be completed by the end of 2012. However, the merger is subject to regulatory approvals and other conditions, and it is
possible that factors outside the control of Parent and the Company could result in the merger being completed at a later time, an earlier
time or not at all.

Q. What happens if the merger is not completed?

A. If the merger agreement is not adopted by the stockholders of the Company or if the merger is not completed for any other reason, the
stockholders of the Company will not receive any payment for their shares of our common stock in connection with the merger. Instead,
the Company will remain an independent public company and our common stock will continue to be listed and traded on the OTCQB.
Under specified circumstances, the Company may be required to pay, or cause an alternative acquirer to pay, to Parent a termination
payment and reimburse Parent and its affiliates for costs and expenses (including attorneys fees) in connection with a suit instituted for
purposes of obtaining such termination payment, as described under The Merger Agreement Termination Payment beginning on page 69.
Because our senior notes become due in December 2012 and our cash reserves are insufficient to meet these obligations, there is substantial
doubt as to our ability to continue as a going concern in the event the merger is not completed. The forbearance agreement with the holders of
our notes will terminate on the earlier of (i) the consummation of the merger, (ii) sixty days after the termination of the merger agreement and
(iii) January 31, 2014. See Forbearance Agreement beginning on page 73. In addition, in the event of a termination of the merger agreement, the
holders of our Holdco third lien notes will have the right to purchase all of the common stock of NextWave Holdco in exchange for the
redemption of the Holdco third lien notes for which NextWave Holdco is the primary obligor and a $25 million payment for the benefit of our
stockholders. See NextWave Holdco Formation and Call Right beginning on page 73.

Q. Is the merger expected to be taxable to me?

A.  Yes. The exchange of shares of our common stock for cash and CPRs pursuant to the merger generally will be a taxable transaction to U.S.
holders (as defined in The Merger Material U.S. Federal Income Tax Consequences of the Merger beginning on page 47) for U.S. federal
income tax purposes. The amount of gain or loss a U.S. holder recognizes, and the timing of such gain or loss, depends in part on the U.S.
federal income tax treatment of the CPRs, with respect to which there is substantial uncertainty. You should read The Merger Material U.S.
Federal Income Tax Consequences of the Merger beginning on page 47 for a definition of U.S. holder and a more detailed discussion of
the U.S. federal income tax consequences of the merger. Tax matters are very complicated, and the tax consequences of the merger to
a particular stockholder will depend in part on such stockholder s circumstances. Accordingly, we urge you to consult your own tax
advisor for a full understanding of the tax consequences of the merger to you, including the applicability and effect of federal,
state, local and foreign income and other tax laws.

There is substantial uncertainty as to the tax treatment of the CPRs. Because of the CPRs, the receipt of the merger consideration may be treated

asa closed transaction oran open transaction for U.S. federal income tax purposes, which affects the amount of gain or loss recognized at the

time of the closing of the merger. In addition, it is unclear to what extent payments in the future in respect of a CPR would be taxed at capital

gains rates. See  The Merger Material U.S. Federal Income Tax Consequences of the Merger beginning on page 47 for a more detailed

explanation of the U.S. federal income tax treatment of the CPRs.
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Q. Why am I receiving this proxy statement and proxy card or voting instruction form?

A.  You are receiving this proxy statement and proxy card or voting instruction form because you own shares of the Company s common stock.
This proxy statement describes matters on which we urge you to vote and is intended to assist you in deciding how to vote your shares of
our common stock with respect to such matters.

Q. When and where is the special meeting?

A.  The special meeting of stockholders of the Company will be held on October 2, 2012 at 9:00 a.m., New York time, at the offices of
Lowenstein Sandler PC located at 1251 Avenue of the Americas, 17th Floor, New York, New York 10020.

Q. What am I being asked to vote on at the special meeting?

A.  You are being asked to consider and vote on a proposal to adopt the merger agreement that provides for the acquisition of the Company by
Parent, to approve a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to approve the proposal to adopt the merger agreement and to approve a proposal to
approve, by non-binding, advisory vote, certain compensation arrangements for the Company s named executive officers in connection
with the merger. The shares of our common stock subject to voting agreements described in this proxy statement represented
approximately fifty-eight percent of the outstanding shares of our common stock as of the date of the merger agreement plus any shares of
our common stock acquired through the exercise or conversion of stock options or warrants held by the stockholders party to the voting
agreements, which shares represent greater than the minimum number of shares of our common stock needed to adopt the merger
agreement or approve the other proposals. Assuming that the parties to such voting agreements fulfill their voting obligations, and such
voting agreements are not terminated in accordance with their terms, the adoption of the merger agreement is assured, regardless of how
other stockholders of the Company cast their votes.

Q. What will happen if the Company s stockholders do not approve the executive compensation arrangements?

A.  Approval of the compensation that may be paid or become payable to the Company s named executive officers that is based on or
otherwise relates to the merger is not a condition to completion of the merger. The vote is an advisory vote required under the SEC rules
and will not be binding on the Company or the surviving corporation in the merger. Therefore, if the merger agreement is adopted by the
Company s stockholders and the merger is completed, this compensation, including amounts that the Company is contractually obligated to
pay, would still be payable to the Company s named executive officers regardless of the outcome of the advisory vote.

Q. What vote is required for the Company s stockholders to approve the proposal to adopt the merger agreement?

A. The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the shares of our common stock
outstanding on the record date for the determination of stockholders entitled to vote at the special meeting. Concurrently with the
execution of the merger agreement, certain stockholders of the Company who are entitled to vote an aggregate of approximately fifty-eight
percent of the outstanding shares of our common stock, as of the date of the merger agreement, have entered into voting agreements with
Parent, a form of which is attached to the merger agreement as Exhibit A, pursuant to which such stockholders have agreed, subject to the
terms of those agreements, to vote their shares:

in favor of the adoption of the merger agreement and the transactions contemplated by the merger agreement and any related
transactions;
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against any action or agreement that would reasonably be expected to impede or interfere with the consummation of the merger; and

against any action or agreement that would result in a breach in any material respect of any covenant, representation or warranty or
any other Company obligation under the merger agreement.

Because the affirmative vote required to approve the proposal to adopt the merger agreement is based upon the total number of outstanding

shares of our common stock, if you fail to submit a proxy or vote in person at the special meeting, or abstain, or you do not provide your bank,
brokerage firm or other nominee with instructions, as applicable, this will have the same effect as a vote  AGAINST approval of the proposal to
adopt the merger agreement.

What vote of our stockholders is required to approve the proposal to approve, by non-binding, advisory vote, certain
compensation arrangements for the Company s named executive officers in connection with the merger?

Approving the merger-related executive compensation payable to the Company s named executive officers requires the affirmative vote of
holders of a majority of the shares of our common stock present, in person or represented by proxy, at the special meeting and entitled to
vote on the proposal to approve such merger-related compensation.

Accordingly, abstentions will have the same effect as a vote  AGAINST the proposal to approve the merger-related executive compensation,
while broker non-votes and shares not in attendance at the special meeting will have no effect on the outcome of any vote to approve the
merger-related executive compensation.

What should I do if I receive more than one proxy or set of voting instructions?

If you hold shares of our common stock in street name and also directly as a record holder or otherwise, you may receive more than one
proxy and/or set of voting instructions relating to the special meeting. Please vote each proxy or voting instruction card in accordance with
the instructions provided in this proxy statement in order to ensure that all of your shares of our common stock are voted.

What happens if I sell my shares of common stock before the special meeting?

The record date for the determination of stockholders entitled to vote at the special meeting is earlier than both the date of the special
meeting and the consummation of the merger. If you transfer your shares of our common stock after the record date but before the special
meeting, unless special arrangements (such as provision of a proxy) are made between you and the person to whom you transfer your
shares and each of you notifies the Company in writing of such special arrangements, you will retain your right to vote such shares at the
special meeting but will transfer the right to receive the merger consideration to the person to whom you transfer your shares.

What happens if I sell my shares of common stock after the special meeting but before the effective time of the merger?

If you transfer your shares after the special meeting but before the effective time of the merger, you will have transferred the right to
receive the merger consideration to the person to whom you transfer your shares. In order to receive the merger consideration, you must
hold your shares of common stock through completion of the merger.

-5-
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Q. What do I need to do now?

A. Even if you plan to attend the special meeting, after carefully reading and considering the information contained in this proxy statement,
please promptly submit your proxy to ensure that your shares are represented at the special meeting. If you hold your shares of our
common stock in your own name as the stockholder of record, you may submit a proxy to have your shares of our common stock voted at
the special meeting in one of three ways: (i) completing, signing, dating and returning the enclosed proxy card in the accompanying
prepaid reply envelope; (ii) calling toll-free at the telephone number indicated on the enclosed proxy card; or (iii) using the Internet in
accordance with the instructions set forth on the enclosed proxy card.

If you decide to attend the special meeting and vote in person, your vote by ballot will revoke any proxy previously submitted. If you are a

beneficial owner, please refer to the instructions provided by your bank, brokerage firm or other nominee to see which of the above choices are

available to you.

Q. Should I send in my stock certificates now?

A. No. If the proposal to adopt the merger agreement is approved, you will be sent a letter of transmittal promptly, and in any event within
five business days, after the completion of the merger, describing how you may exchange your shares of our common stock for the merger
consideration. If your shares of our common stock are held in street name through a bank, brokerage firm or other nominee, you will
receive instructions from your bank, brokerage firm or other nominee as to how to effect the surrender of your street name shares of our
common stock in exchange for the merger consideration. Please do NOT return your stock certificate(s) with your proxy.

Q. Am I entitled to exercise appraisal rights under the DGCL instead of receiving the per share merger consideration for my
shares of common stock?

A.  Yes. As a holder of our common stock, you are entitled to exercise appraisal rights under Section 262 of the DGCL in connection with the
merger if you take certain actions and meet certain conditions, including that you do not vote (in person or by proxy) in favor of adoption
of the merger agreement. See Appraisal Rights beginning on page 78.

Q. Who can help answer any other questions I might have?

A. If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares of our common stock, or
need additional copies of the proxy statement or the enclosed proxy card, please contact Georgeson Inc., our proxy solicitor, by calling
toll-free at 1 (800) 905-7281.

-6-
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SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the information that may be important to
you. Accordingly, we encourage you to read carefully this entire proxy statement, its annexes and the documents referred to in this proxy
statement. Each item in this summary includes a page reference directing you to a more complete description of that topic.

Parties to the Merger (Page 21)
The Company

We are a Delaware corporation headquartered in San Diego, California. We are a holding company for a significant wireless spectrum portfolio.
Our continuing operations are focused on the management of our wireless spectrum interests. Our total domestic spectrum holdings consist of
approximately 3.9 billion MHz-POPs. The term MHz-POPs is defined as the product derived from multiplying the number of megahertz
associated with a license by the population of the license s service area. Our wireless spectrum portfolio covers approximately 218.6 million total
POPs, with 104.8 million POPs covered by 20 MHz or more of spectrum, and an additional 94.9 million POPs covered by at least 10 MHz of
spectrum. In addition, a number of markets, including much of the New York City metropolitan region, are covered by 30 MHz or more of
spectrum. Our domestic spectrum resides in the 2.3 GHz Wireless Communication Services, which we refer to as WCS, 2.5 GHz Broadband
Radio Service, which we refer to as BRS, Educational Broadband Service, which we refer to as EBS, and 1.7/2.1 GHz Advanced Wireless
Service, which we refer to as AWS, bands and offers propagation and other characteristics suitable to support high-capacity, wireless broadband
services. In addition, we hold WCS spectrum in Canada and a nationwide 2.0 GHz license in Norway. Our principal executive offices are
located at 12264 El Camino Real, Suite 305, San Diego, California 92130.

Parent

AT&T Inc., which we refer to as Parent, is a Delaware corporation that is a leading provider of telecommunications services in the United States
and the world and it offers its services and products to consumers in the U.S. and services and products to businesses and other providers of
telecommunications services worldwide. The services and products that it offers vary by market, and include: wireless communications, local
exchange services, long-distance services, data/broadband and Internet services, video services, telecommunications equipment, managed
networking and wholesale services. The principal executive offices of AT&T are located at 208 South Akard Street, Dallas, Texas 75202.

Merger Sub

Rodeo Acquisition Sub Inc., which we refer to as Merger Sub, is a Delaware corporation that was formed by Parent solely for the purpose of
entering into the merger agreement and completing the transactions contemplated by the merger agreement. Upon completion of the merger,
Merger Sub will cease to exist as a separate entity.

In this proxy statement, we refer to the Agreement and Plan of Merger, dated as of August 1, 2012, as it may be amended from time to time, by
and among the Company, Parent and Merger Sub, as the merger agreement, and the merger of Merger Sub with and into the Company as the
merger.

The Special Meeting (Page 21)
Time, Place and Purpose of the Special Meeting (Page 21)

The special meeting will be held on October 2, 2012, at 9:00 a.m., New York time, at the offices of Lowenstein Sandler PC located at 1251
Avenue of the Americas, 17th Floor, New York, New York 10020.

-
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At the special meeting, holders of our common stock will be asked to approve the proposal to adopt the merger agreement, to approve the
proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting additional proxies if there are insufficient votes
at the time of the special meeting to approve the proposal to adopt the merger agreement and to approve the proposal to approve, by
non-binding, advisory vote, certain compensation arrangements with, and items of compensation payable to, the Company s named executive
officers in connection with the merger.

Record Date and Quorum (Page 21)

You are entitled to receive notice of, and to vote at, the special meeting if you owned shares of our common stock at the close of business on
September 4, 2012, which our board of directors has set as the record date for the determination of stockholders entitled to notice of, and to vote
at, the special meeting and which we refer to as the record date. You will have one vote for each share of our common stock that you owned as
of the record date. As of the record date, there were 24,938,132 shares of our common stock outstanding and entitled to vote at the special
meeting, held by 739 holders of record. A majority of the shares of our common stock outstanding at the close of business on the record date and
entitled to vote, present in person or represented by proxy, at the special meeting constitutes a quorum for the purposes of the special meeting.
Abstentions are counted as present for the purpose of determining whether a quorum is present.

Vote Required, Proxies and Revocation (Page 22)

Approval of the proposal to adopt the merger agreement requires the affirmative vote of the holders of a majority of the shares of our common
stock outstanding on the record date for the determination of stockholders entitled to vote at the special meeting. Abstentions and broker
non-votes will have the same effect as a vote  AGAINST approval of the proposal to adopt the merger agreement.

The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote of the holders
of a majority of the shares of our common stock present in person or represented by proxy and entitled to vote on the matter at the special
meeting, whether or not a quorum is present. Abstentions will have the same effect as a vote' AGAINST approval of this proposal. Broker
non-votes are not counted for purposes of this proposal.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements with, and items of compensation payable to, the
Company s named executive officers in connection with the merger, as described under Advisory Vote on Merger-Related Compensation for the
Company s Named Executive Officers beginning on page 82, requires the affirmative vote of holders of a majority of the shares of our common
stock present, in person or represented by proxy, at the special meeting and entitled to vote on this proposal. We are providing stockholders with
the opportunity to approve, on a non-binding, advisory basis, such merger-related executive compensation payable to the Company s named
executive officers in accordance with Section 14A of the Securities Exchange Act of 1934 (as amended), which we refer to as the Exchange Act.
Abstentions will have the same effect as a vote ' AGAINST approval of this proposal. Broker non-votes are not counted for purposes of this
proposal.

As of September 4, 2012, the record date, our directors and executive officers beneficially owned and were entitled to vote, in the aggregate,
10,584,332 shares of our common stock (not including any shares of our common stock deliverable upon exercise or conversion of any stock
options or restricted shares), representing approximately 34.40% percent of the outstanding shares of our common stock. Our directors and
executive officers have informed us that they currently intend to vote all such shares of our common stock FOR approval of the proposal to
adopt the merger agreement, FOR approval of the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional
proxies and FOR approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company s
named executive
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officers in connection with the merger. In addition, concurrently with the execution of the merger agreement and as an inducement to Parent s
and Merger Sub s willingness to enter into the merger agreement, certain stockholders of the Company who are entitled to vote an aggregate of
approximately fifty-eight percent of the outstanding shares of the Company s common stock, have entered into voting agreements with Parent, a
form of which is attached to the merger agreement as Exhibit A, pursuant to which such stockholders have agreed to vote their shares of the
Company s common stock, among other things, in favor of the adoption of the merger agreement.

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet or by returning the enclosed
proxy card in the accompanying prepaid reply envelope, or may vote in person by appearing at the special meeting. If your shares of our

common stock are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are considered, with
respect to those shares of our common stock, the stockholder of record. This proxy statement and proxy card have been sent directly to you by
the Company. If your shares of our common stock are held in street name through a bank, brokerage firm or other nominee, you should instruct
your bank, brokerage firm or other nominee on how to vote your shares of our common stock using the instructions provided by your bank,
brokerage firm or other nominee. If you fail to submit a proxy or to vote in person at the special meeting, or do not provide your bank, brokerage
firm or other nominee with instructions, as applicable, your shares of our common stock will not be voted on the proposal to adopt the merger
agreement, which will have the same effect as a vote  AGAINST approval of the proposal to adopt the merger agreement, and your shares of our
common stock will not have an effect on the proposal to adjourn the special meeting or on the proposal to approve the merger-related executive
compensation.

If you properly sign your proxy card but do not mark the boxes showing how your shares of our common stock should be voted on a matter, the
shares of our common stock represented by your properly signed proxy will be voted FOR approval of the proposal to adopt the merger
agreement, FOR approval of the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies and FOR
approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company s named executive
officers in connection with the merger.

You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time before it is exercised, by voting
again at a later date through any of the methods available to you, by giving written notice of revocation to our Secretary, which must be filed
with the Secretary by the time the special meeting begins, or by attending the special meeting and voting in person. Attendance at the special
meeting in and of itself, without voting in person at the special meeting, will not cause your previously granted proxy to be revoked.

The Merger (Page 26)

The merger agreement provides that Merger Sub will merge with and into the Company. The Company will be the surviving corporation in the
merger, which we refer to as the surviving corporation, and will continue to do business following the consummation of the merger. As a result
of the merger, the Company will cease to be a publicly traded company. If the merger is completed, you will not own any shares of the capital
stock of the surviving corporation or any interest in any future appreciation in the value of our assets.

Treatment of Common Stock, Stock Options and Other Stock-Based Awards (Page 52)

Common Stock. At the effective time of the merger, each share of our common stock issued and outstanding immediately prior
thereto (other than shares owned by stockholders who have properly demanded and not withdrawn a demand for, or lost their rights
to, appraisal under the DGCL with respect to their shares of our common stock) will be converted into the right to receive (i) an
amount in

9.
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cash equal to $1.00 per share, which we refer to as the per share cash consideration, without interest and less any applicable
withholding taxes and (ii) one non-transferrable contingent payment right, which we refer to as a CPR, representing a pro rata

interest, in an amount up to $25 million in the balance of an escrow account that will be established at closing, which will be subject
to reduction (including, to $0) in the event that indemnification claims or other amounts become payable to Parent. We refer to the

per share cash consideration and the CPR as the merger consideration. See Contingent Payment Rights and Indemnification of Parent
beginning on page 70.

Stock Options. At the effective time of the merger, each outstanding stock option that is exercisable for shares of the Company s
common stock, which we refer to as the Company stock options, whether vested or unvested, will be terminated and shall only entitle
the holder thereof to receive from the surviving corporation, in full settlement of such Company stock option, (i) an amount in cash
(without interest and less applicable withholding) equal to the product of (x) the excess if any, of (A) the per share cash consideration
over (B) the per share exercise price of such Company stock option and (y) the number of shares of the Company s common stock for
which such Company stock option has not been previously exercised and (ii) a number of CPRs equal to the number of shares of the
Company s common stock for which such Company stock options were not previously exercised and that would have been delivered
upon a net exercise basis based on the per share cash consideration (rounded down to the nearest whole share). To the extent the per
share exercise price of any Company stock options exceeds the per share cash consideration, such Company stock options will be
terminated without consideration and holders of such Company stock options will not be entitled to receive any CPRs with respect to
such Company stock options.

Restricted Shares. At the effective time of the merger, each outstanding restricted share of the Company s common stock, which we
refer to as a restricted share, will be terminated and will only entitle the holder to the right to receive from the surviving corporation
the merger consideration, less applicable withholding, for each such restricted share.

Warrant. Each unexercised warrant that is exercisable for shares of the Company s common stock, which we refer to as the Company
warrants, that is outstanding at the effective time of the merger will be cancelled at the effective time and will only entitle the holder
thereof to the right to receive from the surviving corporation (i) cash (without interest and less applicable withholding) in an amount
equal to the product of (x) the excess, if any, of (A) the per share cash consideration over (B) the per share exercise price of such
Company warrant and (y) the number of shares of the Company s common stock for which such Company warrants have not been
previously exercised and (ii) a number of CPRs equal to the number of shares of the Company s common stock for which such
Company warrants have not been previously exercised, calculated on a net exercise basis.
There is no assurance that any payment will be made under the CPRs. There are numerous risks associated with receiving payment under
the CPRs, including the possibility of indemnification claims by Parent. In addition, the CPRs are not freely transferable. Also, the tax
consequences regarding the receipt of the CPRs are uncertain. See Material U.S. Federal Income Tax Consequences of the Merger
beginning on page 47.

Reasons for the Merger; Recommendation of the Independent Committee and of our Board of Directors (Page 32)

After careful consideration of various factors described in the section entitled The Merger Reasons for the Merger; Recommendation of the
Independent Committee and of our Board of Directors beginning on page 32, the board of directors unanimously (a) approved and declared
advisable the merger agreement, the merger and the transactions contemplated by the merger agreement, (b) determined that the merger
consideration to be received by the stockholders in the merger for their shares of the Company s common stock is fair and in the best interests of
such stockholders, and (c) approved the terms and provisions of the transaction documents contemplated by the

-10-

Table of Contents 21



Edgar Filing: NextWave Wireless Inc. - Form DEFM14A

Table of Conten

merger agreement and the note purchase agreements. The board of directors further directed that the merger agreement be submitted to the
stockholders of the Company at a meeting of stockholders and recommended that the stockholders of the Company adopt the merger agreement.

In considering the recommendation of the board of directors with respect to the proposal to adopt the merger agreement, you should be aware
that our directors and executive officers have interests in the merger that are different from, or in addition to, yours. The board of directors was
aware of and considered these interests, among other matters, in evaluating and negotiating the merger agreement and the merger, and in
recommending that the merger agreement be adopted by the stockholders of the Company. See the section entitled The Merger Interests of
Certain Persons in the Merger beginning on page 43.

The board of directors recommends that you vote FOR approval of the proposal to adopt the merger agreement and FOR approval of
the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies.

Opinion of the Independent Committee s Financial Advisor, Moelis & Company LLC (Page 37)

In connection with the merger, the purchase of the senior notes, subordinated notes and the NextWave third lien notes by Parent (see Note
Purchase Agreements beginning on page 75) and the transfer to the holders of the Holdco third lien notes of wireless spectrum and other assets
not to be acquired by Parent by virtue of the merger (which transactions we refer to in this paragraph and in Opinion of the Independent
Committee s Financial Advisor, Moelis & Company LLC, beginning on page 37, collectively as the Transaction), the independent committee and
our board of directors received a written opinion, dated August 1, 2012, from the independent committee s financial advisor, Moelis & Company
LLC, which we refer to as Moelis, as to the fairness, from a financial point of view and as of the date of such opinion, of the merger

consideration to be received by holders of the Company s common stock (other than stockholders of the Company who entered into voting
agreements with Parent to vote in favor of the merger, any holders of the notes and their respective affiliates, which we refer to collectively as
Excluded Holders), and the Total Transaction Consideration (defined for purposes of Moelis opinion as the $600 million aggregate cash
consideration to be paid by Parent in the merger and the purchase of the senior notes, subordinated notes and the NextWave third lien notes, plus
the wireless spectrum and other assets not to be acquired by Parent) to be received for the Company in the Transaction. The full text of Moelis
written opinion, dated August 1, 2012, which sets forth the assumptions made, procedures followed, matters considered and limitations
on the review undertaken in connection with the opinion, is attached as Annex C to this proxy statement and is incorporated herein by
reference. Stockholders are urged to read Moelis written opinion carefully and in its entirety. Moelis opinion was provided for the use
and benefit of the independent committee and, at the direction of the independent committee, our board of directors (in their respective
capacities as such) in their evaluation of the Transaction. Moelis opinion is limited solely to the fairness, from a financial point of view,
of the merger consideration to the holders of the Company s common stock, other than Excluded Holders, and the fairness, from a
financial point of view, of the Total Transaction Consideration to the Company and does not address the Company s underlying business
decision to effect the Transaction or any related transaction. Moelis opinion does not constitute a recommendation to any security
holder of the Company as to how such security holder should vote or act with respect to the Transaction or any other matter.

Interests of Certain Persons in the Merger (Page 43)

In considering the recommendation of the board of directors with respect to the proposed merger, you should be aware that executive officers
and directors of the Company may have certain interests in the merger that may be different from, or in addition to or in conflict with, the
interests of the Company s stockholders generally. The board of directors was aware of and considered these interests, among other matters, in
evaluating
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the merger agreement and the merger, and in recommending that the merger agreement be adopted by the stockholders of the Company. These
interests include, but are not limited to, the following:

Allen Salmasi and Douglas F. Manchester, members of our board of directors, each hold directly or indirectly approximately 14.1%
of the NextWave third lien notes and 14.1% of the Holdco third lien notes, respectively, and, as such, will be entitled to receive their
pro rata share of the amounts paid by Parent under the purchase agreement for the NextWave third lien notes and equity securities of
NextWave Holdco in connection with the redemption of their Holdco third lien notes. In addition, it is contemplated that Messrs.
Salmasi and Manchester will serve on the board of directors of NextWave Holdco and will receive reimbursement of their legal
expenses from the Company in connection with transactions relating to the notes on the same basis as the other holders of the Holdco
third lien notes and the NextWave third lien notes. See NextWave Holdco Formation and Call Right beginning on page 73;

our named executive officers will be entitled to three tranches of cash long-term incentive awards that become payable upon the
repayment or redemption of our notes, specifically:

Frank A. Cassou, our EVP, Chief Legal Counsel and Secretary, will receive $1,800,000 in the aggregate pursuant to a long
term incentive award upon the repayment and redemption of our senior notes, subordinated notes, Holdco third lien notes and
NextWave third lien notes;

Francis J. Harding, our EVP and Chief Financial Officer, will receive $1,000,000 in the aggregate pursuant to a long term
incentive award upon the repayment and redemption of our senior notes, subordinated notes, Holdco third lien notes and
NextWave third lien notes;

pursuant to the long-term incentive awards, Mr. Cassou holds 750,000 shares pursuant to a restricted stock award and
Mr. Harding holds 250,000 shares pursuant to a restricted stock award that will vest in full upon the repayment and
redemption of the Holdco third lien notes and the NextWave third lien notes.

each of our executive officers is a party to a severance agreement providing for the payment of severance obligations upon certain
terminations of employment that may occur in connection with or following the merger;

certain of our directors have in-the-money stock options (specifically, Mr. Nader Tavakoli, Mr. Jack Rosen, Judge William H.
Webster and Mr. Carl E. Vogel) that are subject to full and immediate vesting upon the occurrence of the effective time of the
merger;

under our Certificate of Incorporation and Bylaws, our directors and officers are entitled to be indemnified against losses that they
may incur in connection with investigations and legal proceedings resulting from their services to us, including in connection with
losses arising in connection with the merger and the transactions contemplated by the merger agreement.
For further information with respect to the arrangements between the Company and its directors and executive officers, see the information
included under The Merger Interests of Certain Persons in the Merger beginning on page 43 and Advisory Vote on Merger-Related
Compensation for the Company s Named Executive Officers beginning on page 82.

Material U.S. Federal Income Tax Consequences of the Merger (Page 47)

The exchange of shares of our common stock for cash and CPRs pursuant to the merger generally will be a taxable transaction to U.S. holders
for U.S. federal income tax purposes. The amount of gain or loss a U.S. holder recognizes, and the timing of such gain or loss, depends in part
on the U.S. federal income tax treatment of the CPRs, with respect to which there is substantial uncertainty. You should read The
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complicated, and the tax consequences of the merger to a particular stockholder will depend in part on such stockholder s
circumstances. Accordingly, we urge you to consult your own tax advisor for a full understanding of the tax consequences of the merger
to you, including the applicability and effect of federal, state, local and foreign income and other tax laws.

There is substantial uncertainty as to the tax treatment of the CPRs. Because of the CPRs, the receipt of the merger consideration may be treated
asa closed transaction oran open transaction for U.S. federal income tax purposes, which affects the amount of gain or loss recognized at the
time of the closing of the merger. In addition, it is unclear to what extent payments in the future in respect of a CPR would be taxed at capital

gains rates. See  The Merger Material U.S. Federal Income Tax Consequences of the Merger beginning on page 47.

Regulatory Approvals (Page 63)

Parent and the Company have, in accordance with the merger agreement, prepared and filed all necessary applications and notices in order to
obtain the consent of the FCC, which we refer to as the FCC Transfer Applications and the parties will continue to cooperate with each other in
furnishing any necessary information and assistance necessary in seeking the consent of the FCC. The FCC Transfer Applications and any
supplemental information will be in substantial compliance with the FCC Rules and will contain such showings, information and requests for
waivers as appropriate. In addition, the parties will cooperate with each other and use reasonable best efforts to take or cause to take all actions
necessary to consummate the transactions contemplated by the merger agreement, the note purchase agreements and applicable law, including
preparing and filing as promptly as practicable all documentation necessary to obtain as promptly as possible all consents, registrations,
approvals, permits, clearances and authorizations necessary or advisable to be obtained from and third party or governmental entity to
consummate the merger or any of the transactions contemplated by the merger agreement and the note purchase agreements.

Solicitation of Acquisition Proposals (Page 60)

Subject to certain exceptions relating to our ability to respond to a Company alternative acquisition proposal that is or would reasonably be
expected to result in a Company superior proposal, as such term is defined in the merger agreement, in accordance with our board of director s
fiduciary duties, the merger agreement provides that we and our subsidiaries and affiliates and all of our officers, directors and representatives
must not solicit, initiate, encourage, knowingly facilitate or induce any solicitations, discussions and negotiations with, or provide information
to, any person with respect to any Company alternative proposal, as such term is defined in the merger agreement, or approve or recommend any
Company alternative proposal.

Change in Recommendation; Ability to Respond to a Company Superior Proposal (Page 60)

The merger agreement generally restricts the ability of our board of directors to withdraw, amend or modify its recommendation that our
stockholders adopt the merger agreement. However, if prior to obtaining stockholder approval of the merger, a Company alternative proposal
has been received and not withdrawn and our board of directors (or the independent committee of our board of directors) determines in good
faith (after receiving the advice of our outside counsel) that there is a reasonable likelihood that failure to take any of the following actions
would result in a breach of the board s fiduciary duties to our stockholders under applicable law and (after consultation with our financial advisor
and outside legal counsel) that such Company alternative proposal either constitutes a Company superior proposal or would reasonably be
expected to result in a Company superior proposal, then (1) the Company shall be permitted to, after providing advance notice to Parent, furnish
information (after execution of a confidentiality agreement) to such person and simultaneously provide such information to Parent; or (2) engage
or participate in any discussions or negotiations with any person or group of persons who has made such an unsolicited bona fide written
Company alternative proposal. The board may effect a company adverse recommendation change, as such term is defined in the merger
agreement, if the board of directors has concluded in good faith, after consultation with its outside legal counsel,
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that the failure of the board of directors to effect a Company adverse recommendation change would be inconsistent with such directors
fiduciary duties under applicable law. The Company may enter into an acquisition agreement with respect to a Company superior proposal if the
Company concurrently terminates the merger agreement and the alternative acquiror pays the applicable termination payment; provided that the
Company must, prior to termination, negotiate in good faith with Parent (to the extent Parent desires to negotiate) to make adjustments to the
terms and conditions of the merger agreement.

Conditions to the Merger (Page 67)

Before the completion of the merger, a number of closing conditions must be satisfied or, to the extent permitted by law and the merger

agreement, waived. They include, among others, obtaining stockholder approval, performance of covenants in all material respects and the
continued accuracy of the Company s representations and warranties, except as would not reasonably be expected to have a material adverse
effect (as defined under The Merger Agreement Representations and Warranties ), except for certain fundamental representations which must be
true and correct in all material respects, receipt of regulatory approvals including receipt of the requisite consent from the FCC, absence of
impairment to the Company s U.S. WCS or AWS wireless spectrum licenses, the redemption of the Holdco third lien notes as contemplated by

the formation of NextWave Holdco and the related call right issued to the third lien collateral agent (or escrow agent after exercise of the call

right) on behalf of the holders of the Holdco third lien notes and the continuing performance of the obligations and covenants under the note
purchase agreements. If these and certain other conditions are not satisfied or, to the extent permitted by law and the merger agreement, waived,

the merger will not be completed, even if our stockholders adopt the merger agreement and approve the merger. See Note Purchase Agreements
beginning on page 75, NextWave Holdco Formation and Call Right beginning on page 73 and The Merger Agreement Conditions to the Merger
beginning on page 67.

Termination (Page 68)

The merger agreement may be terminated at any time prior to the effective time of the merger by the mutual written consent of the Company and
Parent, or under certain circumstances by either the Company or Parent, as described more fully under The Merger Agreement Termination
beginning on page 68. If the merger agreement is validly terminated, then the voting agreements will terminate automatically and the
forbearance agreement will terminate within sixty days of the termination of the merger agreement.

Termination Payment (Page 69)

We are required to pay Parent a termination payment of $5 million if the merger agreement is automatically terminated because the effective
time has not occurred prior to July 31, 2013, as such date may be extended by up to two three-month periods by Parent pursuant to the merger
agreement, provided that no breach by Parent has occurred, or the merger agreement is terminated by Parent due to a Company breach
termination event due to a willful breach by the Company, and in either case prior to such termination a Company alternative proposal has been
made and not (x) withdrawn at least 20 days prior to such termination or (y) rejected affirmatively in writing by the Company, and concurrently
or within 18 months after such termination a qualifying transaction occurs or the Company enters into a definitive agreement reflecting a
qualifying transaction.

If the merger agreement is terminated by the Company in connection with the entry into a definitive transaction agreement contemplating a
Company superior proposal, the potential acquiror must pay the $5 million termination payment to Parent as a condition to entering into the
definitive transaction agreement.

In this proxy statement, we refer to any (i) acquisition of the Company by merger or business combination transaction or for a merger of equals
with the Company, (ii) acquisition by any person who becomes the owner (other than Parent or any of its subsidiaries) of fifty percent or more of
the transferred spectrum assets, including
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by way of dividend, recapitalization, spin-off or similar transaction, (iii) acquisition by any person of fifty percent or more of the outstanding
shares of the Company s common stock or in shares convertible into or exercisable or exchangeable for fifty percent or more of the shares of the
Company s common stock, (iv) acquisition by any person becomes the owner (other than Parent or any of its subsidiaries) of all substantially all
of the assets of the Company and its subsidiaries or (v) a transaction in which, immediately following completion of such transaction, the
stockholders who owned shares of the Company s common stock immediately prior to completion of such transaction (without regard to any of
their holdings in the acquiring company) cease to hold at least fifty and one-tenth percent of the shares of the Company s common stock in one or
more related transactions as a qualifying transaction.

Litigation Relating to the Merger (Page 70)

A putative class action lawsuit was filed in the Court of Chancery of the State of Delaware on August 31, 2012 against the Company, Parent,
Merger Sub, Allen Salmasi, Jack Rosen, William H. Webster, Carl E. Vogel, Douglas F. Manchester and Nadar Tavakoli alleging, among other
things, that the Company s board of directors and certain of its executive officers breached various fiduciary duties in connection with the board
of directors approval of the proposed merger and that the Company, Parent and Merger Sub aided and abetted such alleged breaches of fiduciary
duties. The plaintiff seeks injunctive relief preventing the merger, an order rescinding the proposed merger in the event it is not enjoined, and
damages as a result of the alleged actions of the defendants, including attorneys and experts fees. The Company intends to vigorously defend
against the pending claims.

Contingent Payment Rights and Indemnification of Parent (Page 70)

At the time of closing of the merger, Parent, a stockholders representative appointed by the Company, which we refer to as the Stockholders
Representative, and a rights agent will enter into a Contingent Payment Rights Agreement, which we refer to as the CPR agreement. The CPR
agreement will provide for the terms of the CPRs included as part of the merger consideration.

Each CPR provides the Company s stockholders with a pro rata interest in an amount up to $25 million in the residual balance of a $50 million
escrow fund, which may result in future payments of up to approximately $0.95 per share, in amounts which may be released from an escrow to
be funded with (i) a $25 million payment from Parent pursuant to the merger agreement and (ii) $25 million of the price paid by Parent for the
NextWave third lien notes. The escrow fund is subject to reduction (including, to $0) to satisfy indemnification claims or other amounts that
become payable to Parent under the Third Lien NPA and the CPR Agreement in respect of losses arising from matters described in Contingent
Payment Rights and Indemnification of Parent beginning on page 70.

In addition, the escrow fund is subject to reduction for payments to Parent in the amount of any negative post-closing adjustment amounts

provided for under the purchase agreement for our 16% Third Lien Subordinated Second Convertible Notes, due 2013, which we refer to as the

old third lien notes, in respect of (1) a portion of alternative minimum tax liabilities with respect to the transactions contemplated by the merger

agreement, including the transfer of equity interests in NextWave Holdco to the holders of the Holdco third lien notes, and (2) balance sheet

liabilities of the Company (other than liabilities attributable to the notes), subject to certain exclusions, in excess of unrestricted cash. See
Contingent Payment Rights and Indemnification of Parent beginning on page 70.

Forbearance Agreement (Page 73)

Concurrently with entering into the merger agreement, the Company and its wholly owned subsidiary NextWave Wireless LLC, which we refer
to as the Issuer, and certain subsidiary guarantors entered into a
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forbearance agreement, which we refer to as the forbearance agreement, with the holders of our notes. Pursuant to the forbearance agreement,
each holder has agreed, and directed The Bank of New York Mellon (who the holders of our notes have replaced with Wilmington Trust,
National Association, simultaneously with entering into the amended and restated notes), as collateral agent under each of the note agreements
governing the terms of the notes, who we refer to as the Collateral Agent, to temporarily forbear from exercising their respective rights and
remedies in connection with potential defaults and events of default that may occur prior to the Forbearance Termination Date (as defined
below). The occurrence of any Event of Default under the note agreements would, in the absence of the forbearance agreement, entitle the
holders of our notes to accrue additional default interest at a rate of 2% per annum, to accelerate the maturity of each respective series of notes
upon notice from the holders of at least 51% of the outstanding principal amount of such series and to take action to foreclose on our wireless
spectrum assets, or the stock of our subsidiaries which own such wireless spectrum. If the forbearance agreement is terminated without
completion of the contemplated transactions, the holders reserve the right to accrue default interest retroactively for the term of the forbearance
agreement, and will have the right to pursue all remedies under the note agreements.

In connection with the forbearance agreement, we agreed to consummate a series of transactions as described in detail below under the heading

NextWave Holdco Formation and Call Right. The forbearance agreement will terminate on the earlier of (i) the consummation of the merger,
(ii) sixty (60) days after the termination of the merger agreement and (iii) January 31, 2014, which we refer to as the Forbearance Termination
Date. Additionally, the forbearance agreement is subject to termination if a default not covered thereunder (which defaults consist of certain
bankruptcy and insolvency-related events) were to occur.

NextWave Holdco Formation and Call Right (Page 73)

The merger agreement and the forbearance agreement require the Company to complete certain transactions in connection with the formation of
NextWave Holdco within thirty days following the date of the merger agreement or, if regulatory approval is required, as promptly as
practicable following receipt of such regulatory approval. NextWave Holdco was formed and organized on August 8, 2012, under the laws of the
State of Delaware.

It is contemplated that NextWave Holdco will indirectly hold BRS licenses and EBS leases granted by the FCC through its subsidiary NextWave
Spectrum Co. authorizing the holder to construct and operate domestic wireless communications systems. NextWave Holdco also indirectly
holds WCS licenses authorized by Norwegian Post and Telecommunications Authority, which we refer to as NPT, and Industry Canada for the
construction and operation of wireless communications in Canada. Immediately prior to the effective time of the merger and under certain
circumstances described under NextWave Holdco Formation and Call Right, beginning on page 73, control of NextWave Holdco will be
transferred from the stockholders of NextWave to the holders of the Holdco third lien notes along with all of our other assets and related
liabilities subject to certain exclusions that relate to the U.S. WCS and AWS spectrum assets being acquired by Parent by virtue of the merger.
In connection with these transfers, NextWave Holdco will provide a first priority guarantee of our obligations to the holders of the senior notes,
a second priority guarantee of our obligations to the holders of our subordinated notes, and a third priority guarantee of our obligations to the
holders of the NextWave third lien notes that will remain our direct obligations following the split of our old third lien notes described below, in
addition to the guarantees, security interests and pledges previously in place in connection with our notes.

Amended and Restated Third Lien Notes

To permit the consummation of the transactions described above, the holders of our senior notes, subordinated notes and old third lien notes
prior to the amendments described herein, amended and restated their note agreements and amended certain documents ancillary to the note
agreements. Our old third lien notes have been amended and restated and split into two series whereby certain of our old third lien notes in an
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aggregate principal amount of $318,627,451 with accrued and unpaid interest through August 15, 2012 of $6,372,549 are direct obligations of
the Company and the remaining principal balance of our old third lien notes plus accrued and unpaid interest as of the date of the amended and
restated third lien notes are the direct obligations of NextWave Holdco. We refer to the third lien notes that are direct obligations of NextWave
Holdco as the Holdco third lien notes, and we refer to the third lien notes that are our direct obligations as the NextWave third lien notes. We
have provided a third priority guarantee of NextWave Holdco s obligations under the Holdco third lien notes. The terms of the Holdco third lien
notes contain restrictive covenants relating to, among other things, the sale of assets transferred to NextWave Holdco. See Note Purchase
Agreements beginning on page 75.

NextWave Holdco Call Right

The third lien collateral agent (or escrow agent after exercise of the call right) was issued a call right (on behalf of the holders of the Holdco
third lien notes), which we refer to as the NextWave Holdco call right, which would require that we transfer 100% of the equity of NextWave
Holdco to the holders of the Holdco third lien notes to redeem, in full, the Holdco third lien notes. The NextWave Holdco call right will not be
exercisable until receipt of any required regulatory approvals and one of the following:

receipt of notification by Parent that the merger will occur and conditions to closing have been satisfied or waived so long as Parent
deposits, or causes to be deposited, $25 million into the escrow fund as required pursuant to the merger agreement;

the termination of the merger agreement and the determination by the holders of 75% or more of the Holdco third lien notes to
exercise the call right, in which event the exercise of the NextWave Holdco call right will be subject to payment of $25 million by
the holders of the Holdco third lien notes, which payment will be for the benefit of our stockholders; or

the filing by or against us, NextWave Wireless LLC or NextWave Holdco of a voluntary or involuntary petition under the U.S.
Bankruptcy Code.
See The Merger Interests of Certain Persons in the Merger beginning on page 43.

Note Purchase Agreements (Page 75)

Parent entered into note purchase agreements with the holders of our senior notes, which we refer to as the First Lien NPA, our subordinated
notes, which we refer to as the Second Lien NPA and the old third lien notes, which we refer to as the Third Lien NPA. We refer to the First
Lien NPA, Second Lien NPA and the Third Lien NPA as the note purchase agreements. Under the note purchase agreements, the note holders
have agreed to a number of restrictions and covenants to support the transactions contemplated by the merger agreement. See Note Purchase
Agreements beginning on page 75.

First and Second Lien Note Purchase Agreements

Parent will purchase from the holders of our senior notes and subordinated notes under the First Lien NPA and Second Lien NPA, respectively,
all of the senior notes and subordinated notes for a cash purchase price equal to the outstanding principal plus accrued interest owing under the
notes immediately prior to the effective time of the merger. Additionally, the holders of our senior notes have agreed to provide a working
capital line (subject to negotiation and execution of mutually agreeable documentation) of up to $15 million to be available to the Company prior
to the closing of the merger, which may rank pari passu with the senior notes (or senior in priority to the notes) and senior to any other debt
obligation of the Company. Proceeds from disbursements under
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the incremental senior notes or the working capital line are to be used solely to pay expenses incurred in the ordinary course of operations of the
Company or in connection with payments to be made in connection with the merger. The holders of our senior notes and subordinated notes
have also agreed to not interfere with the merger or take any action to support a bankruptcy filing of the Company.

Third Lien Note Purchase Agreement

Parent and the holders of our old third lien notes entered into the Third Lien NPA as of the date of the merger agreement. Pursuant to the Third
Lien NPA, Parent will purchase the NextWave third lien notes immediately prior to the closing of the merger (and after the redemption of the
Holdco third lien notes for 100% of the equity interests in NextWave Holdco) for $600 million minus certain deductions and adjustments,
specifically:

the aggregate amount to be paid to the holders of the senior notes and subordinated notes pursuant to the First Lien NPA and the
Second Lien NPA, which amount is currently estimated to be approximately $385 million;

the cash merger consideration to be paid to the holders of the Company s equity securities pursuant to the merger agreement;

repayment of the Company s working capital line of credit described above which will be issued as incremental senior notes under the
First Lien NPA;

$25 million to be deposited by Parent in the escrow fund pursuant to the merger agreement (see Contingent Payment Rights and
Indemnification of Parent beginning on page 70);

a portion of any alternative minimum tax reasonably expected to be imposed on the Company with respect to the merger, the Third
Lien NPA and the transfer of the other assets or the additional spectrum assets; and

the aggregate amount of the balance sheet liabilities of the Company (other than liabilities attributable to the notes), subject to certain
exclusions, minus the amount of the Company s unrestricted cash.
In addition, $25 million of the purchase price paid under the Third Lien NPA will be held in the $50 million escrow fund to be established on the
closing date, as described under the heading Contingent Payment Rights and Indemnification of Parent beginning on page 70.

The holders of our old third lien notes have also agreed, on the terms and conditions set forth in the Third Lien NPA and the forbearance
agreement:

to pay to Parent a termination payment equal to the lesser of $35 million and the difference between the fair market value of the
proceeds received by the holders of the NextWave third lien notes and the fair market value of the proceeds that would have been
received under the Third Lien NPA if the merger agreement is terminated in a manner that requires us or an alternative acquirer to
pay the $5 million termination payment and a qualifying transaction is concurrently or subsequently consummated; and

to not interfere with the merger or take any action to support a bankruptcy filing of the Company.
Voting Agreements (Page 77)

Concurrently with the execution of the merger agreement and as an inducement to Parent s and Merger Sub s willingness to enter into the merger
agreement, certain stockholders of the Company who are entitled to vote an aggregate of approximately fifty-eight percent of the outstanding
shares of the Company s common stock, have entered into voting agreements with Parent, a form of which is attached to the merger agreement as
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things, in favor of the adoption of the merger agreement. Specifically, Parent entered into separate voting agreements with: (i) funds managed by
Avenue Capital Management II, L.P., (ii) Solus Alternative Asset Management LP, in respect of funds managed by it, (iii) Polygon Recovery
Fund L.P., (iv) Mr. Manchester, (v) Mr. Salmasi (on behalf of himself and Navation, Inc., a company controlled by him and owned solely by
members of his family), (vi) Mr. Cassou and (vii) Kevin Finn, each of which, other than Mr. Cassou, is, or is affiliated with, one or more holders
of NextWave third lien notes and Holdco third lien notes. Funds affiliated with Avenue Capital Group and Solus Alternative Asset Management
are also the holders of our senior notes and subordinated notes. Messrs. Manchester and Salmasi are members of our board of directors.

Mr. Cassou is our EVP, Chief Legal Counsel and Secretary, and Mr. Finn is a former officer of the Company. The terms of the voting
agreements provide for certain restrictions on such stockholders ability to enter into certain voting arrangements or transfer their shares and will
terminate upon the occurrence of certain events. See Voting Agreements beginning on page 77.

Appraisal Rights (Page 78)

Stockholders are entitled to appraisal rights under the General Corporation Law of the State of Delaware, which we refer to as the DGCL, in
connection with the merger. This means that if you comply with the requirements and procedures of Section 262 of the DGCL you are entitled to
have the fair value of your shares of our common stock determined by the Delaware Court of Chancery and to receive payment based on that
valuation in lieu of the merger consideration. The ultimate amount you receive in an appraisal proceeding may be less than, equal to or more
than the amount you would have received under the merger agreement.

To exercise your appraisal rights, you must properly submit a written demand for appraisal to the Company before the vote is taken on the
adoption of the merger agreement and you must not vote (either in person or by proxy) in favor of the proposal to adopt the merger agreement.
Your failure to follow exactly the procedures specified under the DGCL may result in the loss of your appraisal rights. See Appraisal Rights
beginning on page 78 and the text of Section 262 of the DGCL, the Delaware appraisal rights statute that is reproduced in its entirety as Annex
B to this proxy statement. If you hold your shares of our common stock through a bank, brokerage firm or other nominee and you wish to
exercise appraisal rights, you should consult with your bank, brokerage firm or other nominee to determine the appropriate procedures for the
making of a demand for appraisal by your bank, brokerage firm or other nominee. In view of the complexity of the DGCL, stockholders who
may wish to pursue appraisal rights should consult their legal and financial advisors promptly.
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This proxy statement, and the documents to which we refer you in this proxy statement, as well as oral statements made or to be made by us,
contain assumptions, expectations, projections, intentions or beliefs about future events that are intended as forward-looking statements. All
statements included in this proxy statement, other than statements that are historical facts, are forward-looking statements. The words believe,

expected, may, will, should, intend, anticipate and similar expressions are intended to identify forward-looking statements. Forward-look
statements are estimates and projections reflecting management s reasonable judgment based on currently available information and using
numerous assumptions and involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested
by the forward-looking statements. A variety of factors could cause actual results and experience to differ materially from the anticipated results
or expectations expressed in forward-looking statements. These risks and uncertainties that may affect the operations, performance and results of
the Company s business include, but are not limited to, all statements relating directly or indirectly to the timing or likelihood of completing the
merger to which this proxy statement relates, and the effects of regulation and all other statements regarding our intent, plans, beliefs or
expectations or those of our directors or officers. Investors are cautioned that such forward-looking statements are not assurances for future
performance or events and involve risks and uncertainties that could cause actual results and developments to differ materially from those
covered in such forward-looking statements. Except to the extent required by applicable law, we make no commitment to revise or update any
forward-looking statements in order to reflect events or circumstances after the date any such statements are made. These risks and uncertainties
include, but are not limited to, the risks detailed in our filings with the SEC, including our most recent reports on Form 10-K and Form 10-Q,
factors and matters contained in this document, and the following factors:

the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement, including
a termination of the merger agreement under circumstances that could require us to pay a termination payment;

the inability to complete the merger due to the failure to obtain stockholder approval or the failure to satisfy other conditions to
completion of the merger, including receipt of required regulatory approvals;

the timing and unpredictability of regulatory approvals;

the risk that one or more governmental authorities may materially delay, deny or condition approvals related to the merger;

the effect of the announcement of the merger on our relationships with lessors of certain of our spectrum assets;

the failure of the merger to close for any other reason; or

the amount of any costs, fees, expenses, impairments and charges related to the merger.
Consequently, all of the forward-looking statements we make in this document are qualified by the information contained herein, including, but
not limited to (a) the information contained under this heading and (b) the information contained under the headings Risk Factors and Business
and information in our consolidated financial statements and notes thereto included in our most recent filings on Form 10-K and Form 10-Q. See
Where You Can Find More Information beginning on page 88.

The Company believes these forward-looking statements are reasonable; however, you should not place undue reliance on forward-looking
statements, which are based on current expectations and speak only as of the date of this proxy statement. Any or all of the Company s
forward-looking statements may turn out to be wrong. They can be affected by inaccurate assumptions or by known or unknown risks,
uncertainties and other factors, many of which are beyond the Company s control.
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PARTIES TO THE MERGER
The Company

NextWave Wireless Inc., which we refer to as the Company, we or us, is a Delaware corporation headquartered in San Diego, California. We are
a holding company for a significant wireless spectrum portfolio. Our continuing operations are focused on the management of our wireless
spectrum interests. Our total domestic spectrum holdings consist of approximately 3.9 billion MHz-POPs. Our wireless spectrum portfolio
covers approximately 218.6 million total POPs, with 104.8 million POPs covered by 20 MHz or more of spectrum, and an additional

94.9 million POPs covered by at least 10 MHz of spectrum. In addition, a number of markets, including much of the New York City
metropolitan region, are covered by 30 MHz or more of spectrum. Our domestic spectrum resides in the WCS, BRS/EBS, and AWS bands and
offers propagation and other characteristics suitable to support high-capacity, wireless broadband services. Our principal executive offices are
located at 12264 El Camino Real, Suite 305, San Diego, California 92130.

Parent

AT&T Inc., which we refer to as Parent, is a Delaware corporation that is a leading provider of telecommunications services in the United States
and the world and it offers it services and products to consumers in the U.S. and services and products to businesses and other providers of
telecommunications services worldwide. The services and products that it offers vary by market, and include: wireless communications, local
exchange services, long-distance services, data/broadband and Internet services, video services, telecommunications equipment, managed
networking and wholesale services. The principal executive offices of Parent are located at 208 South Akard Street, Dallas, Texas 75202.

Merger Sub

Rodeo Acquisition Sub Inc., or Merger Sub, is a Delaware corporation that was formed by Parent solely for the purpose of entering into the
merger agreement and completing the transactions contemplated by the merger agreement. Upon completion of the merger, Merger Sub will
cease to exist as a separate entity.

THE SPECIAL MEETING
Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of proxies by the board of directors for use at the special
meeting to be held on October 2, 2012, at 9:00 a.m., New York time, at the offices of Lowenstein Sandler PC located at 1251 Avenue of the
Americas, 17th Floor, New York, New York 10020, or at any postponement or adjournment thereof. At the special meeting, holders of our
common stock will be asked to approve the proposal to adopt the merger agreement, to approve the proposal to adjourn the special meeting, if
necessary or appropriate, for the purpose of soliciting additional proxies if there are insufficient votes at the time of the special meeting to
approve the proposal to adopt the merger agreement and to approve the proposal to approve, by non-binding, advisory vote, certain
compensation arrangements for the Company s named executive officers in connection with the merger.

Our stockholders must approve the proposal to adopt the merger agreement in order for the merger to occur. If our stockholders fail to approve
the proposal to adopt the merger agreement, the merger will not occur. A copy of the merger agreement is attached as Annex A to this proxy
statement, which we encourage you to read carefully and in its entirety.

Record Date and Quorum

We have fixed the close of business on September 4, 2012 as the record date for the determination of stockholders entitled to notice of, and to
vote at, the special meeting, and only holders of record of our common
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stock on the record date are entitled to vote at the special meeting. You are entitled to receive notice of, and to vote at, the special meeting if you
owned shares of our common stock at the close of business on the record date. On the record date, there were 24,938,132 shares of our common
stock outstanding and entitled to vote held by 739 holders of record. You will have one vote on all matters properly coming before the special
meeting for each share of our common stock that you owned on the record date.

A majority of the shares of our common stock outstanding at the close of business on the record date and entitled to vote, present in person or
represented by proxy, at the special meeting constitutes a quorum for the purposes of the special meeting. Shares of our common stock
represented at the special meeting but not voted, including shares of our common stock for which a stockholder directs an abstention from
voting, will be counted for purposes of establishing a quorum. Broker non-votes will also be counted for purposes of establishing a quorum. A
quorum is necessary to transact business at the special meeting. Once a share of our common stock is represented at the special meeting, it will
be counted for the purpose of determining a quorum at the special meeting and any adjournment of the special meeting. However, if a new
record date is set for the adjourned special meeting, then a new quorum will have to be established.

Vote Required, Proxies and Revocation

Approval of the proposal to adopt the merger agreement requires the affirmative vote of the holders of a majority of the shares of our common

stock outstanding as of the record date for the determination of stockholders entitled to vote at the special meeting. For the proposal to adopt the

merger agreement, you may vote  FOR, AGAINST or ABSTAIN. Abstentions will not be counted as votes cast in favor of the proposal to adopt
the merger agreement, but will count for the purpose of determining whether a quorum is present. If you fail to submit a proxy or to vote in

person at the special meeting, or abstain, it will have the same effect as a vote AGAINST approval of the proposal to adopt the merger
agreement.

If your shares of our common stock are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are
considered the stockholder of record with respect to those shares. This proxy statement and proxy card have been sent directly to you by the
Company.

If your shares of our common stock are held through a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares
of our common stock held in street name. In that case, this proxy statement has been forwarded to you by your bank, brokerage firm or other
nominee who is considered, with respect to those shares of our common stock, the stockholder of record. As the beneficial owner, you have the
right to direct your bank, brokerage firm or other nominee how to vote your shares by following their instructions for voting. Please note that if
you are a beneficial owner and wish to vote in person at the special meeting, you must provide a legal proxy from your bank, brokerage firm or
other nominee.

Under the rules of the New York Stock Exchange or NYSE, banks, brokerage firms or other nominees who hold shares in street name for
customers have the authority to vote on routine proposals when they have not received instructions from beneficial owners. However, banks,
brokerage firms and other nominees are precluded from exercising their voting discretion with respect to approving non-routine matters such as
the proposal to adopt the merger agreement and, as a result, absent specific instructions from the beneficial owner of such shares of our common
stock, banks, brokerage firms or other nominees are not empowered to vote those shares of our common stock on non-routine matters. These
broker non-votes will be counted for purposes of determining a quorum, and will have the same effect as a vote AGAINST approval of
the proposal to adopt the merger agreement.

The proposal to adjourn the special meeting, if necessary or appropriate to solicit additional proxies requires the affirmative vote of the holders
of a majority of the shares of our common stock present in person or represented by proxy and entitled to vote on the matter at the special
meeting, whether or not a quorum is present. For the proposal to adjourn the special meeting, if necessary or appropriate, you may vote FOR,
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AGAINST or ABSTAIN. For purposes of this proposal, if your shares of our common stock are present at the special meeting but are not voted
on this proposal, or if you have given a proxy and abstained on this proposal, this will have the same effect as if you voted AGAINST approval
of the proposal. If you fail to submit a proxy card attend the special meeting in person, or there are broker non-votes on the issue, as applicable,
the shares of our common stock held by you or your broker will not be counted in respect of, and will not have an effect on, the proposal to
adjourn the special meeting.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements with, and items of compensation payable to, the

Company s named executive officers in connection with the merger requires the affirmative vote of the holders of a majority of the shares of our
common stock present in person or represented by proxy and entitled to vote on the matter at the special meeting, whether or not a quorum is

present. For the proposal to approve the merger-related executive compensation, you may vote FOR, = AGAINST or ABSTAIN. For purposes of
this proposal, if your shares of our common stock are present at the special meeting but are not voted on this proposal, or if you have given a

proxy and abstained on this proposal, this will have the same effect as if you voted AGAINST approval of the proposal. If you fail to submit a

proxy card attend the special meeting in person, or there are broker non-votes on the issue, as applicable, the shares of our common stock held

by you or your broker will not be counted in respect of, and will not have an effect on, the proposal to approve the merger-related executive
compensation payable to the Company s named executive officers.

If you are a stockholder of record, you may have your shares of our common stock voted on matters presented at the special meeting in any of
the following ways:

by proxy stockholders of record have a choice of voting by proxy:

by telephone or over the Internet, by accessing the telephone number or website specified on the enclosed proxy card. The
control number provided on your proxy card is designed to verify your identity when voting by telephone or by Internet.
Please be aware that if you vote over the Internet, you may incur costs such as telephone and Internet access charges for
which you will be responsible;

by signing, dating and returning the enclosed proxy card in the accompanying prepaid reply envelope; or

in person you may attend the special meeting and cast your vote there.
Please refer to the instructions on your proxy or voting instruction card to determine the deadlines for voting over the Internet or by telephone. If
you choose to submit a proxy by mailing a proxy card, your proxy card should be mailed in the accompanying prepaid reply envelope, and your
proxy card must be filed with our Secretary by the time the special meeting begins. Please do not send in your stock certificates with your proxy
card. When the merger is completed, a separate letter of transmittal will be mailed to you that will enable you to receive the merger
consideration in exchange for your stock certificates.

If you vote by proxy, regardless of the method you choose to vote, the individuals named on the enclosed proxy card, and each of them, with full
power of substitution, will vote your shares of our common stock in the way that you indicate. When completing the Internet or telephone
processes or the proxy card, you may specify whether your shares of our common stock should be voted for or against or to abstain from voting
on all, some or none of the specific items of business to come before the special meeting.

You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time before it is exercised, by
submitting a later dated proxy card through any of the methods available to you, by giving written notice of revocation to our Secretary, which
must be filed with the Secretary by the time the special meeting begins, or by attending the special meeting and voting in person. Written notice
of revocation should be mailed to: NextWave Wireless Inc., 12264 El Camino Real, Suite 305, San Diego, California 92130, Attention:
Secretary.
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If you properly sign your proxy card but do not mark the boxes showing how your shares of our common stock should be voted on a matter, the
shares of our common stock represented by your properly signed proxy will be voted FOR approval of the proposal to adopt the merger
agreement, FOR approval of the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies and FOR
approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company s named executive
officers in connection with the merger.

IT IS IMPORTANT THAT YOU VOTE YOUR SHARES OF OUR COMMON STOCK AT THE SPECIAL MEETING PROMPTLY.
WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE, SIGN AND RETURN,
AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE ACCOMPANYING PREPAID REPLY ENVELOPE, OR
SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET. STOCKHOLDERS WHO ATTEND THE SPECIAL MEETING
MAY REVOKE THEIR PROXIES BY VOTING IN PERSON.

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of our common stock
entitled to vote thereon. Concurrently with the execution of the merger agreement, certain stockholders of the Company who are entitled to vote
an aggregate of approximately fifty-eight percent of the outstanding shares of the Company s common stock, have each entered into a voting
agreement with Parent, a form of which is attached to the merger agreement as Exhibit A, pursuant to which such stockholders have agreed to
vote their shares:

in favor of the adoption of the merger agreement and the transactions contemplated by the merger agreement and any related
transactions;

against any action or agreement that would reasonably be expected to impede or interfere with the consummation of the merger; and

against any action or agreement that would result in a breach in any material respect of any covenant, representation or warranty or
any other Company obligation under the merger agreement.
Adjournments

Although it is not currently expected, the special meeting may be adjourned for the purpose of soliciting additional proxies if there are
insufficient votes at the time of the special meeting to approve the proposal to adopt the merger agreement or if a quorum is not present at the
special meeting. An adjournment generally may be made with the affirmative vote of the holders of a majority of the shares of the Company s
common stock present in person or represented by proxy and entitled to vote on the matter at the special meeting. Any adjournment of the
special meeting for the purpose of soliciting additional proxies will allow the Company s stockholders who have already sent in their proxies to
revoke them at any time prior to their use at the special meeting as adjourned.

Anticipated Date of Completion of the Merger

We are working towards completing the merger as soon as possible. Assuming timely satisfaction of the necessary closing conditions, including
approval by our stockholders of the proposal to adopt the merger agreement, Parent has announced that it anticipates that the merger will be
completed by the end of 2012. However, the merger is subject to regulatory approvals and other conditions, and it is possible that factors outside
the control of Parent and the Company could result in the merger being completed at a later time, an earlier time or not at all. If our stockholders
vote to approve the proposal to adopt the merger agreement, the merger will become effective as promptly as practicable following the
satisfaction or waiver of the other conditions to the merger, subject to the terms of the merger agreement. See The Merger Agreement Closing
and Effective Time of the Merger beginning on page 52.
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The Company has engaged Georgeson Inc. to assist in the solicitation of proxies for the special meeting. The Company estimates that it will pay
Georgeson Inc. a fee of $13,000 and customary per call fees. The Company has agreed to reimburse Georgeson Inc. for, pay directly, or, where
requested in special situations, advance sufficient funds to Georgeson Inc. for the payment of, certain fees and expenses and will also indemnify
Georgeson Inc., its subsidiaries and their respective directors, officers, employees and agents against certain claims, liabilities, losses, damages
and expenses. The Company may also reimburse banks, brokers or their agents for their expenses in forwarding proxy materials to beneficial
owners of our common stock. Our directors, officers and employees may also solicit proxies by telephone, by facsimile, by mail, on the Internet
or in person. They will not be paid any additional amounts for soliciting proxies.

Householding

The SEC s rules permit us to deliver a single proxy statement to one address shared by two or more of our stockholders. This delivery method is
referred to as  householding and can result in significant cost savings. To take advantage of this opportunity, we have delivered only one proxy
statement, to multiple stockholders who share an address, unless we received contrary instructions from the impacted stockholders prior to the
mailing date. We agree to deliver promptly, upon written or oral request, a separate copy of the proxy statement to any stockholder at the shared
address to which a single copy of those documents was delivered. If you prefer to receive separate copies of the proxy statement, contact
Georgeson Inc. at 1 (800) 905-7281.

Questions and Additional Information

If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this proxy statement or the
enclosed proxy card or voting instructions, please contact Georgeson Inc., our proxy solicitor, by calling toll-free at 1 (800) 905-7281.
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THE MERGER (Proposal 1)

This discussion of the merger is qualified in its entirety by reference to the merger agreement, which is attached to this proxy statement as
Annex A. You should read the entire merger agreement carefully as it is the legal document that governs the merger.

The merger agreement provides that Merger Sub will merge with and into the Company. The Company will be the surviving corporation in the
merger and will continue to exist following the merger. As a result of the merger, the Company will cease to be a publicly traded company. You
will not own any shares of the capital stock of the surviving corporation and, as such, you will no longer have any interest in the Company or in
any future appreciation in the value of our assets.

Background of the Merger

In 2008, several factors negatively impacted the Company s business prospects, including adverse worldwide economic conditions. The
Company recognized the need to secure significant additional capital to implement its business plan and to continue to fund its research and
development activities and its operating losses until it could become cash flow positive and generate earnings. As a result, the Company worked
to identify sources of financing and began to explore the sale of its spectrum holdings in the United States.

In light of the difficult climate for consummating asset sales and obtaining additional financing in 2008, in the second half of 2008, the
Company commenced the implementation of a global restructuring initiative in an effort to reduce the Company s working capital requirements
and allow it to avoid bankruptcy. Pursuant to this initiative, the Company issued the subordinated notes and third lien notes, divested its network
infrastructure businesses, pursued the sale or shut-down of certain of the Company s other businesses and assets, and completed other cost
reduction actions. During the remainder of 2008 and 2009, the Company terminated approximately 620 employees worldwide and vacated seven
leased facilities. The Company also sold a substantial portion of its U.S. AWS spectrum licenses.

In late 2009, in light of the pending maturities of our senior notes and subordinated notes in July 2010 and December 2010, respectively, the
board of directors considered a possible debt restructuring or debt maturity extension. At a meeting held in December 2009, in light of the fact
that certain members of the board of directors held or were affiliated with holders of such indebtedness, the board formed an independent
committee with the authority to evaluate, negotiate and recommend a transaction to amend or modify the Company s indebtedness. The
independent committee interviewed potential financial advisors and in late December 2009 retained Moelis & Company LLC, which we refer to
as Moelis, as a financial advisor in connection with a potential restructuring or debt maturity extension, as well as potential asset sale
transactions and capital raising transactions.

In March 2010, the Company entered into agreements with the holders of our senior notes, subordinated notes, and old third lien notes to
effectuate an approximately one-year maturity extension for our senior notes and subordinated notes.

In July 2010, the Company s common stock was delisted from The Nasdaq Global Market due to non-compliance with the minimum bid price
rule.

During the remainder of 2010, the Company, with the assistance of its financial advisors, continued to work under the supervision of the board
of directors to identify potential buyers for the Company s wireless spectrum assets.

In October 2010, the Company sold its remaining interest in PacketVideo Corporation to NTT DoCoMo, Inc., a mobile operator and provider of
comprehensive mobility solutions for Japan and overseas markets. The proceeds of the sale provided the Company with additional working
capital and were used to reduce a portion of the outstanding amount of our senior notes. As a result of such sale, the Company no longer had any
significant operating revenues.
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In early 2011, with the approval of the board, the Company pursued a combined sale of its C and D band WCS spectrum assets with Parent.
These efforts did not ultimately result in a transaction due to a lack of interest at an acceptable price, and were abandoned in early 2012.

In early 2011, the Company and the independent committee of the board continued to review options for obtaining a second debt maturity
extension. In March 2011, the Company s independent registered public accounting firm indicated that the Company s inability to pay its debt at
maturity raised substantial doubt as to the Company s ability to continue as a going concern.

Our senior notes, having an aggregate principal amount of $128.2 million at July 2, 2011, were due to mature on July 17, 2011. On July 17,
2011, the holders of our senior notes provided a limited waiver of our obligation to pay our senior notes in full on their maturity date.
Concurrently with the expiration of the limited waiver on August 1, 2011, the Company entered into a forbearance agreement with all of the
holders of the senior notes, subordinated notes, and old third lien notes pursuant to which such holders agreed to forbear from exercising their
remedies relating to payment and other potential defaults through September 30, 2011, subject to certain conditions including the Company s
commitment to consummate a refinancing transaction. The Company was assisted by Goldman Sachs & Co., Morgan Stanley and Moelis in
connection with its refinancing efforts. The refinancing efforts did not succeed due to difficult market conditions, the financial condition of the
Company and the uncertain marketability of the Company s assets given ongoing FCC rulemaking and other factors. In December 2011, the
Company entered into an amendment to the agreements governing our senior notes, subordinated notes and old third lien notes providing for an
approximately one-year maturity extension.

During early 2012, the Company, with the assistance of its financial advisors, continued efforts to market the Company s wireless spectrum
assets, including discussions with various persons relating to specific assets.

Representatives of the Company and Moelis had contacts with Parent periodically during the pendency of the Company s multi-year spectrum
sale process. Prior to the discussions described herein, these contacts had not resulted in any indications of interest for the Company or its assets.

In early April 2012, a representative of Parent contacted a representative of Moelis with a request that Parent and the Company enter into a
confidentiality agreement. On April 5, 2012, Parent and the Company entered into a confidentiality agreement to facilitate the exchange of
non-public information between the parties. On April 16, 2012, the Company received a verbal offer from Parent to acquire all of the Company s
U.S. WCS spectrum licenses for $350 million in cash, with an express preference to implement the transaction through a prepackaged
bankruptcy.

On April 24, 2012, the board of directors of the Company met to discuss the progress of spectrum sale efforts, including the verbal offer from
Parent. The Company s executive officers and representatives of Moelis and the Company s outside legal counsel, Lowenstein Sandler PC, which
we refer to as Lowenstein Sandler, participated in the call. The board discussed the potential for a transaction in which Parent would acquire the
entire Company concurrently with the sale of non-WCS assets to other potentially interested parties. The board of directors directed the

Company s management, with the assistance of the advisors, to further review Parent s proposal to explore how the value could be increased.

On April 27, 2012, the board of directors of the Company authorized a $750 million counterproposal to Parent for the Company s U.S. WCS
spectrum assets.

In early May 2012, a representative of Parent indicated to representatives of the Company and Moelis that Parent reaffirmed its interest in the
U.S. WCS spectrum assets at a price of $350 million, but that it would terminate discussions with the Company at this time due to differing
views on valuation.

On June 11, 2012, a representative of Parent contacted a representative of Moelis to indicate that Parent was prepared to propose aggregate
consideration in the high 400s for the Company s U.S. WCS and AWS spectrum assets.
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On June 13, 2012, the board met to review the new proposal received from Parent. The Company s executive officers and representatives of
Moelis and Lowenstein Sandler participated in the call. The board authorized a counterproposal to Parent of $680 million in which Parent would
bear all regulatory risk and commit to a short timeframe for closing.

On June 14, 2012, representatives of the Company, including Carl Vogel, a member of the independent committee who participated at the
request of the board, together with representatives of Lowenstein Sandler and Moelis, participated in discussions with Parent and its outside
legal counsel, Sullivan & Cromwell LLP, which we refer to as Sullivan & Cromwell. An out-of-bankruptcy structure as an asset acquisition with
indemnification for Parent was discussed. That evening, Parent presented the Company with an exclusivity agreement and a term sheet for an
asset purchase for the U.S. WCS and AWS spectrum licenses, which included joint and several indemnification obligations on the part of
holders of the senior notes, subordinated notes, and old third lien notes.

On June 15, 2012, discussions continued between the Company (including Mr. Vogel), Parent and their respective advisors. The parties focused
on transaction structure, the voting support and uncapped indemnification obligations requested of the holders of the senior notes, subordinated
notes, and old third lien notes, closing conditions and the level of regulatory efforts to be committed by Parent.

On June 16, 2012, Parent presented a new transaction structure pursuant to which Parent would purchase the Company s outstanding debt from
the holders of the senior notes, subordinated notes and old third lien notes and pay consideration to the Company s stockholders in a merger
transaction. Parent indicated that its purchase price did not include the spectrum assets that are not the U.S. WCS and AWS licenses and

suggested that those spectrum assets be transferred from the Company to the holders of the old third lien notes as part of the consideration for

the transaction. The transaction proposed by Parent would involve a twenty percent (20%) escrow hold-back, no regulatory reverse break-up fee
or hell or high water regulatory commitment by Parent, and a termination fee payable by the Company in certain circumstances. Parent required
that each holder of the senior notes, subordinated notes and old third lien notes would enter into a note purchase agreement with Parent.
Representatives of Parent verbally indicated aggregate cash consideration of $530 million for this transaction.

On June 18, 2012, the board of directors of the Company met to discuss the new proposed transaction structure, pricing, and possible allocations
of consideration among holders of the senior notes, subordinated notes, old third lien notes and Company common stock. The Company s
executive officers and representatives of Moelis and Lowenstein Sandler participated in the call. The board reviewed tax and regulatory
considerations relating to the proposal. The joint filing by XM Sirius and Parent with the FCC, which provided that the C and D band WCS
licenses would not be used for mobile communications, was noted as having a potential negative impact on the value of that spectrum asset. At
this meeting, the board of directors of the Company delegated to the independent committee, consisting of Mr. Vogel, Jack Rosen, and Judge
William Webster, the authority to review, evaluate, negotiate and recommend to the board of directors the transaction with Parent and associated
agreements with the holders of the senior notes, subordinated notes, and old third lien notes. Following this meeting, with authorization from the
board of directors, the Company made a counterproposal to Parent of $650 million for the proposed transaction.

On June 20 and 21, 2012, the Company, Parent, their respective legal advisors, Moelis and Robert T. Symington, a representative of Avenue
Capital, the holder of the largest principal amount of notes, met in San Diego to discuss pricing, deal structure, deal protection and
indemnification terms. The Company proposed a transaction in which the Company s stockholders would receive continuing interests in the
assets not desired by Parent. Parent indicated that such a structure would not be acceptable as it would increase execution risk for the transaction
proposed by Parent and potentially delay a stockholder vote due to the potential need for SEC registration and additional disclosures. Parent also
indicated that it would expect robust deal protection measures as part of any transaction, including a termination fee payable by the Company in
certain circumstances. Parent also made clear that it would not pay any reverse break-up fee in the event regulatory approval was not obtained,
and
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maintained that it would not agree to restrictive regulatory conditions on the transaction. After pricing discussions at the meetings, Parent
proposed aggregate consideration of $575 million, inclusive of an indicative payment of $1 per share to the holders of shares of the Company s
common stock and a $50 million indemnification escrow to satisfy indemnification claims. Although the Company indicated that it still believed
the transaction would not be entered into on those terms, it agreed to provide Parent with access to due diligence materials.

From late June until the execution of the merger agreement, representatives of Parent and its legal and financial advisors conducted legal,
financial, tax and operational due diligence of the Company, including through participation in numerous telephonic conferences with
representatives of the Company.

On June 22, 2012, the independent committee met to review Parent s proposal made in San Diego. The Company s executive officers and
representatives of Moelis and Lowenstein Sandler participated. The benefits of the transaction proposed by Parent and the proposed cash
consideration were discussed, as well as the favorable timing for a sale transaction given market conditions and the Company s debt maturities.
Mr. Vogel was asked to determine if Parent would increase its price.

On June 26, 2012, the independent committee met. The Company s executive officers and representatives of Moelis and Lowenstein Sandler also
participated. Mr. Vogel reported that a representative of Parent stated that Parent s proposal remained at $575 million for the Company, inclusive
of a $50 million escrow.

On June 27, 2012, the independent committee met to discuss considerations relating to the ownership of the senior notes, subordinated notes, old
third lien notes and the Company s common stock and financial aspects of various allocations of the proceeds of the transaction proposed by
Parent and the Company s residual assets. The Company s executive officers and representatives of Moelis and Lowenstein Sandler participated
in the call. The independent committee directed management, with the assistance of the advisors, to conduct negotiations with the holders of our
old third lien notes to maximize the amount of consideration for the holders of shares of the Company s common stock. The independent
committee approved an initial proposal to the holders of the old third lien notes that holders of Company common stock should receive $6.00 per
share, based on a proposed cessation of interest accruals after June 30 and the fact that the structure proposed by Parent would not permit
stockholders to retain an interest in any potential appreciation of the Company s residual assets.

Management and Moelis conducted multiple meetings and calls with the holders of our old third lien notes to discuss the proposed transaction
and the allocation of consideration to the holders of shares of the Company s common stock. On July 6 and 10, 2012, the independent committee
met to review the status of the discussions with the holders of the old third lien notes and directed management and the Company s advisors in
making proposals to the holders of the old third lien notes. The note holders did not support the proposed allocation of consideration to the
holders of Company common stock.

Mr. Vogel continued to have periodic discussions with representatives of Parent, who continued to request updates on the Company s
negotiations with its holders of the senior notes, subordinated notes, and old third lien notes. Representatives of Parent emphasized Parent s
interest in deal certainty and finalizing a deal in the short term. On July 9, 2012, a representative of Parent indicated to Mr. Vogel that $600
million would be Parent s best and final proposal.

On the evening of July 10, 2012, Sullivan & Cromwell circulated an initial draft of the merger agreement and the following evening the first
draft of the note purchase agreement was circulated. Parent also renewed its request that the Company enter into an exclusivity agreement with
Parent.

On July 11, 2012, the board met to receive an update on discussions with Parent and the proposal of the independent committee relating to the
allocation of the transaction consideration. The Company s executive officers and representatives of Moelis and Lowenstein Sandler participated
in the call. The board of directors of the Company engaged in discussion of the $600 million proposal by Parent and supported the independent
committee s proposed allocation of cash consideration of up to $4.50 per share to the Company s stockholders
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with $2.58 paid in cash at closing with the remainder to be paid from the indemnification escrow. The board of directors of the Company
authorized management to enter into an exclusivity agreement with Parent for a 45-day period.

Parent and the Company executed the exclusivity letter on July 13, 2012. Shortly thereafter, the first draft of the voting agreement pursuant to
which it was proposed that the holders of a majority of the shares of the Company s common stock were to agree in separate agreements to vote
in favor of the merger was provided to the Company.

On July 13, 2012, the holders of the old third lien notes proposed that the holders of Company common stock should receive $.50 per share as a
residual interest in the indemnification escrow. Certain holders of the old third lien notes expressed objections that the Company s stockholders
should receive cash payments while the note holders were expected to accept more risky assets in a situation where the note holders believed
that the Company s asset value did not cover its debt.

On July 16, 2012, the independent committee met. The Company s executive officers and representatives of Moelis and Lowenstein Sandler
participated in the call. The potential for a liquidating trust structure to hold the NextWave Holdco assets was discussed as a potential vehicle to
provide value to stockholders, through a junior interest in the trust, while addressing concerns of the holders of the third lien notes that they
would not receive payment in full on the notes held by them. The independent committee supported a proposal that the holders of Company
common stock should receive $2.75 per share in cash plus a pro rata interest in the proposed liquidating trust.

Counsel to the Company and Parent continued to exchange drafts of the merger agreement from July 17 through July 19, 2012.

Between July 16 and July 20, 2012, the Company s executive officers and Moelis continued discussions with the holders of the old third lien
notes at the direction of the 