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October 23,2001 

Re: Notice of Intention to Do Business 
NextWave Telecom, Inc, Nextwave Personal Communications, 
Nextwave Partners, Inc. 

Dear Sir or Madam: 

On behalf of NextWave Telecom, Inc, and it wholly owned subsidiaries, NextWave 
Communications, Inc. and NextWave Partners, Inc. (the “NextWave entities”) and 
Administrative Case Nos. 359 and 370, adopted by the Kentucky Public Service Commission 
August 8,2000, the NextWave entities hereby provides the following information: 

1. Name & Address: 

L -  Via Federal Express 
Kentucky Public Service Commission 
Attn: Tom Dorman, Executive Director 
2 1 1 Sower Boulevard 
Frankfort, KY 40602-061 5 
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2. Articles of Incorporation: See enclosed articles of incorporation for each Ne tWave 
entity. t 

mailto:vitz@fcclaw.com


3. Responsible Person for Customer Complaints and Regulatory Issues: 

Michael R. Wack, Senior Vice President, Regulatory Affairs & 
Deputy General Counsel 
1 101 Pennsylvania Avenue 
Washington, DC 20004 
Tel: (202) 661-2083 
Fax: (202) 347-2822 

Also enclosed are copies of the Certificate of Authorizations for the NextWave 
issued by the Kentucky Secretary of State and copies of the FCC License Authorizations to 
personal communications service (PCS) in the Lexington, KY and Louisville, KY Basic 
Areas (BTAs). 

If you have any questions with respect to this matter, please contact me directly at (21 
8434. 

Sincerely, 

Enclosures 
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6 Ir State of Delaware 

Ofice of the Semetay of State 

Edward J. Freel. Srxetary of State 
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CRRTIPICATE Or IblCORPORATION 
OB 

1JEXTWAVZ PERSONAL COXMWXCATION8 INC. 

ARTICLE I 

The name of the corporation is NextWave Personal 
Coinmunications Inc. (hereinafter referred to as the 
aCorporationw). 

ARTICLE II 

The address of the  C o r p o r a t i o n ' s  registered office i n  t 
State of Delaware is 1013 Centra Road, City of Wilmington, C 
of New Castle, Delaware. The name of the registered agent a 
such address is Corporation Service Company. 

ARTTCLE 111 

The purpose of the Corporation is to engage in any lawf 
act or activity for which corporations may be organized unde 
General Corporation Lav of Delaware. 

AF3ICLE IV 

T h e  total number of Shares which the Corporation shall 
authority to issue is 1,000 shares of capital stock, 0.0001 
value. 

ARTICLE V 

The name and mailing address of the  Incorporator is The 
L. McCarthy, c / o  Baker & McXenzie, 101 West Broadway, San Di 
California 92101. 

ARTICLE VI 

Elections of directors need not be written ballot excep 
to t h e  extent provided in the bylaws of the corporation. 

ARTICLE V I 1  

In furtherance and not in limitation of the powers conf 
by statute, the Board of Directors of the Corporation is 
expressly authorized to make, alter or repeal bylaws of t h e  
Corporation, but t h e  stockholders may make additional bylaws 
may alter or repeal any bylaws whether adopted by them or 
othorwiso. 
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ARTICLE VXII 

The Corporation shall indemnify to the fullest extent 
permitted by the General Corporation L a w  of Delaware any per 
who has been made, or is threatened to be made, a party to  a( 
act ion,  suit, or proceeding, whether c i v i l ,  criminal, 
administrative, fnvestigative, or otherwise (including an ac  
suit or proceeding by or in the right of the corporation), b 
reason of tho fact that  the person i s  or was a director or 
officer of the Corporation, or a fiduciary within the meanin1 
the Employee Retirement Income Security A c t  of 1974 with res. 
to an employee benefit  plan o f  the corporation, or sexveii or 
served at the request of the Corporation as a director, or a 
officer, or as a fiduciary of an employee benefit plan, of 
another corporation, partnership, joint  venture, truet or ot: 
enterprise, In addition, the Corporation shall pay for or 
reimburse any expenses incurred by such persons who are part 
to such proceedings, in advance of the final disposition of 
proceedings, to the  full extent permitted by the General 
Corporation Law of Delaware. 

ARTICLE IX 

The Corporation shall'not be subject t o  the provisions 
Section 203 of the Delaware General Corporation Law. 

ARTICLE X 

No director of the Corporation shall be personally liab 
the Corporation or its stockholders for monetary damages for 
conduct as a director; provided that  t h i s  Article does shall 
eliminate the liability of a director for any act or omiesio, 
which such elimination of liability is not permitted under tl 
General Corporation L a w  of Delaware. No amendment to that AI 
that  further lhits the acts or omissions f o r  which eliminat 
of liability is permitted shall affect the l i a b i l i t y  of a 
director for any act or omission which occurs prior to the 
effective the of such amendment. - 
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The undersigned Inaorporator hereby acknowledges that t 
foregoing certificate Of incorporatfon is her act and deed a 
that the facts stated therein are true. 

Dated: Way/&, 1995 
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r ' I "I State of Delaware 

Ofice of the Secreta y of State 

AUTHENTICATION: 

DATE: (.) -7 (" , I.. i.. ,-, 
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CERTIFICATE OF INCORPORATION 
OF 

NEXTWAVE PARTNERS INC. 

ARTICLE r 
The name of the corporation is NextWave Partners Inc. (hereinafter referrec 

“Corporation”). 

ARTICLE Il 

The address of the Corporation’s registered office in the State of Delaware 
The rn Centre Road, City of Wilmington, County of New Castle, Delaware. 

registered agent at such address is Corporation Service Company. 

The purpose of the Corporation is to engage in any lawful act or activity f; 

corporations may be organized under the General Corporation Law of Delaware. 

ARTICLE III 

ARTICLE IV 

The total amber of shares which the Corporation shall have authority to issue 
shares of capital stock, $0.0001 par value. 

ARTICLE V 

The m e  and mailing address of the Incorporator is Theresa L. McCar 
NextWave Telecom Inc., 945XXome Centre Drive, San Diego, California 92121. 

ARTICLE VI 

Elections of directors need not be by written ballot except and to the extent pro1 
the bylaws of the Corporation. 

ARTICLE VIl 

In furtherance and uot in limitation of the powers conferred by statute, the I 
Directors of the Corporation is expressly authorized to make, alter or repeal bylaw 
Corporation, but the stockholders may make additional bylaws and may alter or re] 
bylaws whether adopted by them or otherwise. 
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ARTICLE VI11 

The Corporation shall indemnify to the fullest extent permitted by the General 
Corporation Law of Delaware any person who has been made, or is threatened to be I 

party to an action, suit, or proceeding, whether civiI, criminal, administrative, investi 
otherwise (including an action, suit or proceeding by or in the right of the Corporatio 
reason of the fact that the person is or was a director or officer of the Coxporation, or 
fiduciary within the meaning of the Employee Retirement Income Security Act of 197 
respect to an employee benefit plan of the Corporation, or serves or served at the requ 
Corporation as a director, or as an officer, or as a fiduciary of an employee benefit pIa 
another corporation, partnership, joint venture, uust or other enterprise. In addition, I 
Corporation shall pay for or reimburse any expenses incurred by such persons who are 
to such proceedings, in advance of the final disposition of such proceedings, to the full 
permitted by the General Corporation Law of DeIaware. 

ARTICLE IX 

No director of the Corporation shall be personally Iiable to the Corporation or i 
stockholders for monetary damages fgr conduct as a director; provided that this ArticIe 
not eliminate the liability of a director for any act or omission for which such eliminati 
liability is not permitted under the General Corporation Law of Delaware. No amendn 
that Act that further limits the acts or omissions for which elimination of liability is pel 
shaft affect the liability of a director for any act or omission which occurs prior to the 
date of such amendment. 
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The undersigned Incorporator hereby acknowledges that the foregoing ce 
incorporation is her act and deed and that the facts stated therein are true. 

Dared: Ju,yl$ 1996 
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Ofice of the S e m t a y  of State 

Edward J. Freel, Secretary of State 
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

NEXTWAVE TELECOM INC. 

NextWave Telecom Inc., a corporation organized and existing under and by virrut 
General Corporation Law of the Stale of Delaware (the "Corporation"), hereby certifies: 

1. The name of the Corporarion is NextWave Tekcom Inc., the same nam 
which the Corporation was originally incorporated. The date the Corporation fled its 
Certificate of Incorporation with the Secretary of State was May 16, 1995. 

2. This Amended and Restated Certificate of Incorporation restates and ame 
provisions of the Restated Certificate of Incorporation of this Corporation as beretofore i 

ARTICLE I. 

The name of the Corporation is NextWave T e h m  Inc. (hereinafter referred to 
"Corporation"), 

ARTXUE II. 

The address of the Corporaion's registered office in the Srate of Delaware is 1013 
Road, Wilmington, County of New Castle, Delaware. The n a ~ a  of the regisrered 
of the Corporation at such address is Corporarion Service Company. 

The purpose of the Corporation is to engage m any lawful act or %ctivity for 
corporations may be organized under ?he General Corporation Law of Delaware. 
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The Board of Directors has fixed and determined the powers, preferences, righ 

ARTICLE IV. 
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The Corporation is authorized to issue only o x  class of stack, designated ‘Q - Stock”. The total number of sharcs of Common Stock which the Corpora 
authorized to isSue is 500,000,000 shares, having a par value of $O.O001 per share. 

Stock shall have the right to vote for all purposes provided by 
provided, however, that the number of directors which the holden 
shares of Series A Common Stock shau k entided to elect shall be 
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The shares of Common Stock of the Corporation may be issud from time to time 
or more series. Subject to the provisions of this Amended and Restated CertiG 
Incorporation, the Board of Directors is hereby vested with authority to fix by res 
or rcsoh~tions, adopted by majority vote, the designations and the powers, p f m  
relative, participating, optional or other special rights, and qualifications, limitat 
resrriaions thereof, inchding, without limitation, the dividend rate, conversion 
redemption price and Iiquidation preference, of any series of shares of Common 
and to fix the number of shares constituting any such series, and to mcrcase or dl 
the number of shares of any such series (but not below the number of shares there 
outstanding). In w e  the number of shares of any such series shaIl be so k e a s  
sbares constituting such decrease shall resume the stam which rhey bad prior 
adoption of the resohtion or resohtions originally fixing the number of shares ( 

series. 

ARTICLE VI. 

1, and 
ies B 

1- Desienation of Series. The first series of Common Stock 
Series A Common Stock and the number of shares constitutin 
shall be Sixty Million (60,000,000). The second series of Co 
is designated Series B Common Stock and the 
constituting such series shall be Three Hundred FW 
(350,000,000). The third Series of Common Stock is des 
Common Stock and the number of shares consrimring su 
One Million Nineteen Thousand Four Hundred F o q  Four ( I  
The balancz of the authorized Common Stock shall 
undesignated. 

2. Votino, 

Series A Common Stock The holders of shares of Series A C o k n  
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as more fully described in Article Vn_ hereof, 
holders of Series A Common Stock shall 
separate class, on the manes set forth m Anicle Vm hereof- With 
to matters on which the holders of Series A 
holder of Series A Common Stock shall 
share thereof held 

Series B Common Srock The holders 
Stock shall have no righr to 
however, that the holden of 
holders of Series C Common Stock s 
number of dirtctors 8s more fully d t sc r i i  m Article W 
provided further, tha the holders of S 
the holders of Series C Common Stock shall have the 
separate class, on the matters set forth in 
Notwithstanding the foregoing and the hitations 
and Vm hereof, upon the Termination Date, as defined bclow 
each holder of Series B Common Stock shall be entitled to one ( 
share upon any and all matters su 
Corporation for a vote. 

Series C Common Stock The ho 
Stock shall have no right to vote, except as required by law, 
however, tha~ the holders of Series C Common Stock voting 
holders of Series B Common Stock shall be entitled to elect a 
number of directors as more fully. describd in Artick VII he 
provided further, that the holders o 
the holders of Series B Common Stock shall 
separate class, on the matters 
Nonvithstandmg the foregomg and the iimizations 
and Vm heremf, upon the Termination Date. as de 
each holder of Series C Common Stock shall be entitled to one ( 
share upon any and a?l matters 
Corporation for a vote. 

3. Liauidation Preference. Except to the 
regulations of the Federal Communications Commission (the ' 
codified or otherwise adopted m deck 
t h e ,  in the event of any liq 
Corporation, either voluntary or m 
Common Stock shall be entitIed to 
therefor, prior and in preference to 
Corporation to rhe holders of shares of S&s A Common Stock 
holders of shares of Series C Common Stock by reason o 
thereof, an amaunt per share equal to the s u m  of (i) the pricc 

3 



the Corporation by such holders (as such amount may ix 
recapitalizations and splits of such S 
outstanding share of Series B Common Stock and (ii) an amount 
declared but unpaid dividends on suc 
Preference"). If, upon the occurrence of such event, the assets an 
distributed among all the holders 
insufficient to permit the payment t 
Preference, then the entire assets and funds of the Corporation legally 
for distribution shall be distriitcd ratably among the h 
Common Stock. 

Upon payment in full of the Series B Preference, if assets remain 
Corporation, the holders of S a - k  C Common Stock shall be entitkd to 
out of funds legally available therefor an m u m  per share equal to 
(i) the price originally paid to the Corporation by such holders (as 
may be adjusted to reflem recapitalizations and splits of such 
Common Stock) for each outstanding share of Series C Common 
(ii) an amount equal to declared but unpaid dividends on s 
(collectively, the "Series C Preference"). If the assets and 
distribution among all the holders of Series C Common S 
insufficient to permit the payment to such holders of 
Preference, then the assets and funds of the Corporation 1 
distriiution shall be distributed ratabIy among the holders 
Stock. 

Upon paymcnt in fuil of the Series B Reference and the 
assets remain in the Corporation, the holders of Series 
be entitled to receive out of funds leg* available therefor an 
share equal to the sum of (i) the price oria@nlly paid to the Co 
such holders (as such amount may be adjusted to 
splits of such Series A Common Stock) for each o 
Common Stock and (ii) an amount equal to dec 
such sharcs (collectively, the "Series A Prefc 
available for distriiution among all the hol 
SMI be insufficient to permit the paymcnt to such holders of the 
Preference, then the assets and funds 
distribution shall be distributed ratably amOn 
Stock. 

Thereafter, the assets and funds which remain in the Corporation, if 
be distributed ratably on a per share basis among the holders of 
A Common Stock, S e e s  B Common Srock, and Series C 
the event of any liquidation, dissohtion or winding up of 
distribution shall be made to holders of other shares of 
Corporation. 

4 
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Neither the consolidation, merger or other business 
Corporation with or into any other person or persons 
exchange or conveyance of less than all or su 
assets or business of tht Corporation shall be deemed to be a 
dissohtion or winding up of the Corporation for purposes of 
VJ Section 3. 

4. Dividend Rights. Except to the extent 
rc,gdations of the FCC, as codified or 
orders of the FCC from time to tirne, 
and paid by the Corporation, whether in cash, property 
Corporation, the holders of Series A Common Stock 
Series B Common Stock shall be entitled to participate in such 
ratably on a per share basis in pre 

Conversion. The s h e s  of Series A Common Stock and the s 
Series C Common Stock shall be convextiik iuto shares 

C Common Stock and any other shares of capital stock of the Co 

Common Stock at the times and in the m e r  set forth below: 

5. 

a. Smial Definitions. For purposes of this Section5 on 
following definitions shall apply: 

"Additional Shares of Common Stock" shall mean a l l  sh 
Common Stock issued (or deemed to be issued pursuant to Section 
the Corporation, other than shares of Series B Common Stock is 
issuable or deemed to be issued: 

1) upon conversion of shares of SeriesA G 
Stock, including the issuance of Control Group Warrants, as 
below, and upon the exercise of Control Group Warrants; 

2) upon conversion of shares of Series C Cl 
Stock; 

3) as a result of an adjustIMnt made pursu 
subsection z henof; 

4) as a result of an adjustment mde pursu 
subsection h hereof; or 

5 



5 )  as a dividend or distribution on shar 
Common Stock or SeriesB Common Stock for which an adj 
ma& pursuant to subsection g hereof. 

"Control Grouu" shall mean the 
all of whom are required, under applicable FCC rules 
beneficially own the Required Percentage Interest, as 
contro1 at kast fifty and one-tenth percent (50.1 %) o 
the Corporation. 

"Control GTOUD Warrant" shall mean a warrant to pu 
s h m  of Series B Common Stock at the Fair Market Price as of 
&e Control Group Warrant issuance, which warrant shall be 
until the Termination Date. 

"Convertibk Securities" shall any evidences of indeb 
shares or other sxuriues convertible into or exchangeable for ( 
subject to the occutrtnce of a condition or otherwise) shares of 
Stock. 

"Dilutive Issuance" shall mean an issuance of Addirional S 
Common Stock which issuance, in the absence of an automatic con 
of shares of Series A Common Stock or 
Warrants pursuant to Section 5(b) hereof, would cause the 
equity interest in the Corporation of the Co 
Principals to fall below the Required Percen 

"Fair Market Price" shall man the Market Rice of the 
Common Stock as of the date at which the relevant D2utive 
OCCUTS. 

"License Grant Date" shall mean the date when the FCC 
last of the C-Block or F-Block licenses to the Corporation or a 
of the Corporation. For purposes of this definition, C-Block 
a Jicense awardd by the FCC in the FCC's C-Block auctio 
entities meeting certain financial and other criteria, and F-Bl 
means a license awarded by the FCC in the FCC's FBI 
restricted to entities meeting certain financid and other criteria 

'Marker Price" shall man (a) the c 
Common Stock on rhe Nasdaq National 
securities exchange on which rhe Series B Cormnon Stock is the 
admitted for trading, or (b) if the Series B Comaon Stock is not 
or traded on any exchange or the Nasdaq 
the closing bid and ask prices per share o 

6 



such quotation is not available, the fair market d e  t 
by the Board of Directors of the Corporation acting in good faith. 

"Minimum owners hi^ Reauirement" shall mean 
Thousand (3,000) shares of Series A Common Stock which 
Group collectively shall maintain in order to conrply 
the FCC until che Termination Date, as &fmed below. 

"Outions" shall mean rights, options or w 
purchase or otherwise acquire (whether subject 
condition or otherwise) either shares of Co 
securities. 

"Oualified Pubk Offcsing'' shall mean a firm co 
uncienwitten public offering of the Series B Common Stock in 
aggregate price paid by the public is at least $20 Million and the 
shares issued represents at least five percent (5%) of the then o 
equity inttrests in the Corporation, on a fully diluted basis. 

"OuOualifViw Principals" shall mean th 
Group designated as such to the FCC from rime to time. 

"Required Percentaoe Interest" s h d  
(25%) aggregate equity mtercst m the Corporation, on a fully-dilut 
reQuired hereunder to be held by the Contro 
(3) years from the License Grant Date, of 
are required to hold a fdtcen percent (15%) aggre,oatc equiry mt 
t h e r d e r  at d times prior to rhe Termination Date shall 
percent (10%) aggregaxe equity 
diluted basis, required hereunder to be held 

"Series A Conversion Ratio" shall 
Series A Common Stock shall convert, (i) as provided in 
and 5.c. below, into shares of Series B Common Stock 
Warrants which shall be M i  at a ratio of one 
Common Stock and one Control Group 
Common Stock and (E) as provided in S 
B Common Stock, which shalI be init 
Common Stock to one share of Series A Common Stock 

"SerieS C Conversion Ratio" shall mean the ratb at which s 
Series C Common Stock shaU convert mto shares of Series B Co 
Stock which shall be initially at a ratio of one share of Series B Co 
Stock to one share of Series C Common Stock. 

7 



"Subsidiarv" s h d  mean NcxtWave Personal CommuniCation 
a Delaware corporauon, and/or any other corporation which will ho 
or more C-Block or F-Block licenses and the majority of the capital 
of which is owned directly or indirectly by the Corporation. 

"Termination Date" shall mean ten years after the License 
Date. 

b. Automatk Conversion of Series A Common Stock: Autc 
Issuance of Coneol GTOUD Warrants. 

(1) In the event of a Dilutive Lssuance, the Corporatioi 
convert at the Series A Conversion Ratio for no consideraion a nuE 
shares of Series A Common Stock held by the Control Group into 
of Series B C o m n  Stock and Control Group Warrants such that (i 
to the third anniversary of the License Grant Date, the number of shi 
Series A Common Stock held by the Control Group when added 
number of shares of Series €3 Common Stock and Control Group W 
held by the Control Group, in the aggregate, equals the Re 
Percenace Interest and (3) thereafter until the Termination Dat 
number of shares of Series A Common Stock held by the Qua 
Principals when added to the number of shares of Series B Common 
and Control Group Warrants held by the -g Principals, 
aggregate equals the Required Percenk-e Interest. Such conversion 
be effected on a pro-rata basis among all holders of shares of Se 
Common Stock. Upon conversion .of s h a m  of Series A Common 
pursuant to this Section 5.bilJ, any accrued but unpaid dividend 
respect to the shares of Series A C o m n  Stock so converted shall 1 
and payable in full. Notwithstanding the foregomg provisions ( 

Section 5.bJ11, there shall be no conversion prior to the Terminatioi 
of the shares of Series A Common Stock constituting the fi 
Ownership Requirement.. In the event of a Dihrtive Issuance subseqc 
the conversion of all shares (except the shares comprising the M i  
Ownership Requirement) of Series A Common Stock held by the C 
Group as set fortb above, prior to the third anniversary of the L 
Grant Date, the Control Group shall be issued, and thereafter UII 

Termination Date, tbe QualifVing principals shall be issued, on a PI 
basis (based upon their own~r~h ip  of Series A Common Stock) and 
additional consideration, Control Group Warrants m an amount sui 
to maintain rhe Required Percentage Interesr 

(2) Upon the Texmination Date, except to the extent 0th 
required by applicable re,aulations of the FCC, as codified or 0th 
adopted in decisions or orders of the FCC fiom time to time, all shz 
Series A Common Stock including the sham constituting the M i  
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Ownershq Requirement, shall be cOnverted at the applicable Se 
Conversion Ratio inro fully-paid and nonassessable shares of Se 
Common Stock. The Series A Convenion Ratio shall be sub: 
adjustment as set forth below. Upon conversion of tbe Series A CC 
Stock pursuant to rhis Section 5.bA21, any declared but unpaid di\ 
with respect to the shares of Series A Common Stock so converted 5 

due and payabIe in fuIL 

C. VoIuntarv Conversion of Series A Common Stock. From an 
the closing of a QuaLificd Public mering and upon the approw 
majority m interest of the holders of the Series A Common Stock 
part of the shares of Series A Common Stock shall, subject 
Minimum Ownership Requirement, convert at the applicabk Se 
Conversion Ratio, on a pro-rata basis, at no consideration, into ful 
and nonassessable shares of Series B Common Stock and Control 
Warrants. Upon any such conversion, any declared but unpaid d i ~  
with respect to the shares of Series A Common Stock so converted 5 

due and payable in full. 

d. Conversion of Series C Common Stock Any holder of sh 
Series C Common Stock may convert at the Series C Conversion R 
no consideration all or part of its shares of Series C Common Stoc 
fulIy-paid and nonassessable shares of Series B Common Stock (j 
and after the first annivcrsaq~ of the License Grant Date, (ii) imme 
prior to a change in control, whether by cowlidation, merger or t 
or issuance of securities of the Corporation, which will result 
Corporation's shareholders immediately prior to such transacti< 
holding (by virme of such shares or securities issued solely with 1 
tbereto) at least f%y pe ran t  (50%) of the voting power of the s1wi' 
continuing entity or (iiii immediately prior to the closing of the sale 
exchange or conveyance of alI or substantially a11 of the property, as 
business of the Corporaxion. Immediately prior to a Qualified 
Offerins, any and all unconverted shares of Series C Common Stoc 
convert, at rhe Series C Conversion Ratio, into s h a m  of Series B Cc 
Stock. Upon any conversion pursuant to this paragraph (d), any a 
but unpaid dividends with respect to the shares of Series C Common 
so converted shdl be due and payable in full. 

e. Mechanics of Conversion- 

(1) Upon the conversion of shares of Series A Common 
as set forth in Sections 5.b. and 5.c. above, the Corporation shall, a 
as practicable thereafter, issue and deliver to such holder, or to the nc 
or nominees of such holder, a certificate or cerrificares for the nun 
shares of Series B Common Stock rounded to the nearest whoIe sha 
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if applicable, a Control Group Warrant to which such holder 
entitled Upon such conversion, the person(s) entitled to 
of Series B C o m n  Stock shall be mated for all pu 
holder or holders of such shares of Series B Co 
date. No fractional shares of Common St 
conversion of shares of Series A C o m o n  Stock. 

(2) Upon conversion of shares of Series C Common 
set forth in Section 5.d. above, the Corporation shall, as soon as p 
thereafter, issue and deliver to such holder, or to the nominee or 
of such holder, a certificate or certificates for the number of 
Seaies B Common Stock to which such holder shaIl be entitled., r 
the nearsf whole share. Upon such convers 
receive the shares of Series B Common S 
purposes as the record holder or holders 
Common Stock as of such date. 
shall be issued upon conversion of shares of Series C Common Stock 

f. Options and Convertiile Securities. 
any time or from time to time after the License Grant Date 
Options or Convertible Securities or shall fix a record 
determination of holders of any class of securities entitled to 
such Options or Convertible Securiites, 
shares (as set forth m tbe instrument relating thereto without 
provisions contained therein for a 
of Common Stock issuable upon the e 
case of Convertible Securitii and 6ptions therefore, the 
of shares issuable upon the conversion or exchange of 
Securities, shall be deemed to be issued 
case such a record date shall have been 
such record date, provided that m any 
B Common Stock are deemed to be issued: 

be deemed to be issued upon the subs 
Common Stock upon the exercise 
exchange of such Convertible Sccuritics; and 

(1) no further shares of Series €3 Common Stoc 

(2) if such Optio 
te rm provide, with the pasage of time or othemise, for any 
the mmber of shares of Series B Common Stock issuable 
exercise, conversion or exchange thereof, the calculation of the rm 
additional shares of Series B Common Stock to be deemed to 
the holders of Series B Common Stock hereunder shaIl, 
increase becorning effective, be recomputed to reflect such increase. 

10 



dividend. 

h Adiusrments for Subdivisions. Dividends. Combinauors 
Consolidations affectine the Series C Conversion Ratio. 

(1) In the event the outstanding shares of Series C 
Stock or Series B Common Stock shall be combined or consolidar 
reclassification or otherwise, into a lesser number of shares of 
Common Stock or Series B Common Stock, respectively, the 
Conversion Ratio in effect immediately prior to such combination 
consolidation shall, concurrently with the effectiveness of such combimhn 
or consolidation, be proportionately increased or decreased as appropriare 

(2) In the event the Corpomion shall declare or p y  

or 

Co:nmon 
A, by 

Series C 
Se:ies C 

QP 

w y  



dividend on the Series C Common Stock payable in shares of 
Common Srock or on the Series B Common Stock payable m 
Series B Common Stock or in the event the outstanding shares o 
Common Stock shall be subdivided, by reclassification or othew 
payment of a dividend in Series C Common Stock or Series B 
Stock respectively, into a greater number of shares of Series C 
Stock or Series B Common Stock, respectively, the Series C C 
Ratio m effect innntdiately prior to such dividend or 
propodonately decreased or increased as appropriate, 1) in the case 
such dividend, immediately after the close of business on tht 
for the determination of holders of any class of Stcuritjes entitl 
such dividend, or 2) in the case of any such subdivision, at th 
business on the date immcdiafely prior to the date upon 
corporate action becomes effective. If such record h e  s 
fixed and such dividend shall not have been fully-paid on the 
therefor, the adjustment previously made in the Series 
which became effective on such record date shall be 
close of business on such record date, and thereaftex the S 
Conversion Ratio shall be adjusted as of &e t i m  of act 
dividend. 

1. Adesuate Caoitali7;ltion. The Corporation shall from time tb time 
in accordance with the laws of the State of Delaware 
authorized amount of its Series B Common Stock if at any 
of shares of Series B Common Stock remaiaing unissued and 
issuance shall not be sufficient to permit full conversion of the 
Series A Common Stock and Series% Common Stock 

j- Notices of Record Date. In the event that this 
propose at any time: 

(1) to declare any dividend or distriition upon its C 
Stock, whether in cash, property, stock or other Securities, wheth 
a read% cash dividend and whether or not ou 
surplus; 

(2) to offer for subscription pro rata to tht 
or series of its stock any additional shares of stock of any class or 
other righrs; 

(3) to effezt any reclassification or 
Common Stock outstanding involving a change in 

(4) to merge or consolidate with or into any other 
or s e t  lease or convey all or substantially all of its property or 

12 



to liquidate, dissolve or wind up; 

then, in connection with each such event, this Corpoh~l :  
send to the holders of the Common Stock: 

(a) at least 10 days' prior written norice of the d 
which a record shall be taken for such dividend, disttlbution or subsc 
rights (and specifying tht date on which the holders of Common 
shall be entitled thereto) or for determining rights to vote m respect 
matters referred to in subsection i.(3) and id41 above, if any; and 

(b) in the case of the m e n  refmed to m 
j.U) and i.{4) above, at kast 10 days' prior written notice of the datc 
rhe same shall take place (and specifying, if practicable, or 
date on which the holders of Common Stock shall be entitled to exc 
their Common Stock for securities or other property deliverable UF 

occurrence of such event). 

Each such written notice shall be given via facsimile 
first class mail, postage prepzid, addressed to the holders of G 
Stock at the address for each such holder as shown on the books 
Corporation. 

6. No Fractional Shares. No fraction of a shares of Series B Common Stock s 
issued hereunder and W o n a l  interests shall be paid m cash on the bask 
adjusted purchase price. 

7. Notices. Any notice to the Corporation provided for herem shall be address( 
m cafe of its Secretary, at its principal executive of€ices in San Diego, Cal 
and any notice to a shareholder shall be addrased to its address as shown 
records of the Corporation's transfer agent or as otherwii on file w 
Corpodon, or to such otber address as either may designate to the o 
w r i ~ g .  Any notice shalI be deemed KO be duly given if and when enclos 
properly sealed envelope and addressed as s a r d  above and &posited, 1 
prepaid, in a Post Office or branch Post OfFiCe regularly maintained by the 
State Government. In lieu of giving notice by mail as aforesaid, any written 
under &is Agreement may be given to a shareholder by personal delivery. 

As long as shares of Series A Common Srmk remain outstanding, the e m o n  
Directors of the Corporation shall be as follows: 

EZection of Directors by Holders of Series A Common Stock The h o b  
Series A Cormnon Stock shall have the right, voting separately as a class, to 
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numbcr of Directors equal to the minimum number necessary to cons1 
majority of the total number of Directors. In the event there are no hol 
Series B Common Stock, the holders of Series A Common Stock shall h8 
right to elect all of the Directors of the Corporation. 

Election of Direcrors by Holders of Series B Common Srock and St 
Common Stock: The holders of Series B Common Stock and the holders o 
C Common Stock shall have the right, voting together as a class, to elect a 
of Directors equal to the total number of Directors less &e number of Dim 
be elected by the holders of Series A Common Stock, provided, however, 1 
number of Dirtctors to be elected by the holders of Series B Common Stc 
Series C Common Stock shall always constitute a minority of rhe total nw 
Directors. 

A quorum for a meeting of tht Board of Directors of the Corporation shall cons 
majority of the total number of Directors, provided however, that in no event 
quorum exist unless those Directon elected by the holders of Series A Commol: 
constitute a majority of the Directors present at such meeting. Resolutions of tht 
of Directors of the Corporation shall be adopted by a majority of the Directors vod: 

A vacancy in the Board of Directors created by the depamue of a Direstor electex 
holders of Series A Common Stock shall be filled by the other Directors elected 
holders of Series A Common Stock, votmg separately, and a vacancy m the I3 
Dkectors created by the departure of a Director elected by the holders of S 
Common Stock and Series C Common Stock shall be filled by the other Directors 
by the holders of Series B Common Stock and Series C Common Stock. Vz 
created by an increase in the total number of Direkors shall be Med in such a ra 
to ensure that the number of Directors elected by the holders of Series A Commoi 
constitutes a majority of the total number of Directors. 

At al l  times prior to the Termination Date, unless this Mile VIII is nullikd or m 
in whok or in part, as set forth herein, the Corporation shall not directly or indirec 
or engage in any of the following actions without the prior approval of the hold 
majority of the shares of (i) Series A C o m n  Stock, votmg separately as a class 
Series B Common Stock and Series C Common Stock, voting togetber as a class: 

1. Amendments. An amendment to the Certificate of Incorporation 
By-laws which would adversely s e c t  the rights of the holders of S 
Common Stock or Series C Common Stock conferred under the CenZ 
Lacorporation or the By-laws, provided, however, that, except as ot 
provided by law, no amendment to the certificate of Incorporation or the 1 
shall first require the approval of the holders of Series B Common Stock o 
c Common Stock If such amendment is necessary to comply With aq 

14 

Ute a 
35 of 
re the 

2s c 
series 
imber 

,at the 
k and 
ber of 

O B  to 

,t of a 
a 

Stock 
Board 
5 

by the 
~y the 
ud of 
* B  
lected 
aucies 
ner as 
Stock 

dified 
Y take 
sofa 
nd (ii) 

D f  rhe 
ies B 
ate of 

y-laws 

dW3,  



regulations or orders of tbe FCC, or otherwise deemed 
the Board of Directors of this Corporation to comply wirh Anicle Tx hereof. 

2. - Assets. A d e ,  h e ,  mortgage, or other 
involving all or subsrantially all of the Corporation's assets. 

3. Meram. A merger or other business mmbinatio 
Corporation which will result in the Corporation' SharehoMers 
to such transaction not holdkg (by virtue of such 
with respect thereto) ar least 5f ty  percent (50 
surviving or continuing entity. 

4. Dissolution. The liquidation, dissolution or winding up 
Corporation. 

5. Issuances. An issuance by the Corporation of any capital stock or 
rights to obtain capital stock or debt (including, without limitation, 
pursuant to mergers and other business combinations) with class V O t h  

equal or superior to those of the Series A Co 
Stock 

6. Dividends. The declaration of any 
payable solely in sharcs of capital stock or m 
stock, or (b) a regular periodic dividend ( 
stock, if any) payable in cash and deciated out of the earned surph 
Corporation. 

7. 
of Series C Common 
the Corporation has issued or has co 
Grant Date, as defrned in ArticIe VI hereof. 

8. Em~lovec Benefit Plans- The issuance or d e e d  issuamx 
Stock to of f im or employas of, or consultants to, the Corporation 
stock grant, option plan, purchase plan or other stock incentive 
(coUectively, the ''PIans") which issuance or deemed issuance would 
number of shares issued or reserved for ksumce under such Plans to e 
aggreat  12.5% of the equity of the Corporation, determined on a 
basis or lO,OOO,OOO shares, whichever is greater. 

9. Reormnizatio 
Corporation, any reclassificar 
Corporation or any transfer o 
to any other corporation. 

Issuance of Shares of Series C Co 
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10. 
Corporation other than shares of Series B Common Stock 

Notwithstanding the foregoing, any and all special approval n&S, 

designations granted to the holders of Series B Common Stock and S 
Stock pursuant to paragraphs 5, 7, 8, and 10 of this Article Vm shall 
void and unenforceable immediately prior to a Qualifjea Public offering, as de 
Section 5 of Article VI hereof. In addition, any special approval right, p 
designation granted to the holders of series B Common Stock and Series 
Stock pursuant to this Article Vm shall become null, void and unenfo 
that it would prevent the Corporation, as detmnined by a m a .  
Directors of the Corporation, fiom q-g as a “Desip 
Business” under Part 24 of the Rules of the FCC 
Communications Services. 

The Board of Directors of the Corporation may pres 
other rights of the Series B Common Stock and/or Series C Common Stock 
resolution passed by a majority of such Board pursuant to Section 151 of the 
General Corporation Law, provided, however, that in 
any, the Board of Directors shall comply with the 

ARTICLEIX. 

Public Offering. Effixt a public offering of any class of 

In recognition of the fact that one or more Subsidiaries 
granted one or more Personal Communications S 
during Certain auctions administered by the FCC 
ownership restrictions of Section 31O(b) of the 
Corporation may no1 issue sham to a foreign 
ownership of the capital stock of the Corporatio 
(25%), as determined by the rules and regulations of the FCC, except to the extent pe 
an order or decision of the FCC addressing the 
or other C-block or F-block licensees generally. 
Corporation by any party shall be void and of no force and effect to the extent that 
will cause the Corporation to violate the foreign ownership restrictions. If any issu 
which subsequently is determined to be in violatton of the foregoing sentence, such is 
be void and of no force and effect KO the ext 
previously paid to the Corporation in respect of such voided issuaace shall be 
immediately upon such determination. 

In addition, in recognition of the fact that one or more Subsidiaries of the Corporation h 
Will  be g m e d  one or more C-block or IF-b 
must maintain its Desi@ated Entity and Small Business eligiiility until the Terminatio 
order to maintain favorable bidding and ijnancing preferences, any transfer of Common 
the Corporation by any party shall be void and of no force and effect to &e exte 
transfer Will prevent the Corpontion from qualifying as a “Designated Entity 

Any transfer of Common Stoc 
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Business” under Parr 2.4 of rhe Rules of the FCC applicable to broadband Pe 
C o d c a t i o n s  Services, inchding the 25% Iimitation on non-armbutable equity contai 
Section 24.7#(b) of the Rules of the FCC or any successor provision thereto. 

ARTICLE X. 

Elections of &tors need nor be by written Mot except and to the extent provided 
Bylaws of the Corporation. 

ARTICLE XL 

The Corporation sball indemnify to the fullest extent permitted by the General C o p &  
of Delaware any person who has been made, or is threatened to be made, a party to an 
suit, or proceeding, whether civil, criminal, administrative, investigative, or otherwise (im 
an action, suit or proceeding by or in the right of thc Corporation), by reasan of the fact t 
person is or was a director or officer of the Corporation, or a fiduciary within the e 
Employee Retirement Income Security Act of 1974 with respect to an employee benefit 1 
the Corporation, or m e s  or served at the request of the Corporation as a director, 01 

o k r ,  or as a fiduciary of an employee benefit plan, of anotber corporation, pmershij 
ventun, tnLsf or other enterprise. In addition, subject to the tams of the Corporation’s B: 
the Corporation shall pay for or reimburse any expenses incurrod by such persons who are 
KO such proceedings, m advance of the final disposition of such proceedings, to the w1 
permitted by the General Corporation Law of Delaware. 

No director of the Corporation shall be personally liable to*the Corporation or its sharehok 
monetary damages for conduct a5 a director; provided that this Article shall not elimin 
liability of a director for any act or omission for which such eliminafion of liability is not pc 
under the General Corporation Law of Delaware. No amendment to that Act that furthe 
the acts or omissions for which elimination of liability is permitted shall a&ct the liabilj 
dinctw for any act or omission which occurs prior to the effective date of such a m m d ~ ~ n l  

The Board of Directors shall have the power to make, alter, or repeal the Bylam 
Corporation, subject to che right of the srockholdcrs of the Corporation to alter or rcp 
bylaw made by the Board of Directors. 
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IN WITNESS WHEREOF, said NextWave Tekcom Inc. has caused this certificate 
signed by Frank A. Cassou, its Senior Vice President, this 16* day of July, 1997. 

Irs: Senior Vice President 
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NEXWAVE PERSONAL COMMUNICATIONS, INC. 
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PAGE 
State of Delaware 

O f i ce  of the Secretary of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE 

DELAWARE, DO HEREBY CERTIFY "NEXTWAVE PERSONAL COMMUNICA': 

INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE Of 

DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORA': 

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS ( 

NINTH DAY OF OCTOBER, A.D. 2001. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TI 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPOI 

BEEN FILED TO DATE. 

&&A d-4% 
Harriet Smith Winds05 Secretary of State 

2508076 8300 AUTHENTICATION: 138144 

010502054 DATE: 10-09- 
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PAGE State of Delaware 

O f i ce  of the Secretary of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE , 

DELAWARE, DO HEREBY CERTIFY "NEXTWAVE PARTNERS INC." IS 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND 

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR 

RECORDS OF THIS OFFICE SHOW, AS OF THE NINTH DAY OF OCTO: 

A.D. 2001. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FMCHISE T, 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPO: 

BEEN FILED TO DATE. 

2648209 8300 

010502054 

- 9 %  
Harriet Smith Witldor, Secretary of State 

AUTHENTICATION: 13814~ 

DATE: 10-09. 
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State of Delaware PAGE 

Oflice of the Secretary of State 
1 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE 

DELAWARE, DO HEREBY CERTIFY "NEXTWAVE TELECOM INC." IS D 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND 

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR 

RECORDS OF THIS OFFICE SHOW, AS OF THE NINTH DAY OF OCTO 

A.D. 2001. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE T 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REP0 

TATE OF 
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IS IN 

AS THE 
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TS HAVE 

2507410 8300 
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John Y. Brown Ill 
Secretary of State 

Certificate of Authorization 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 
Secretary of State, 

NEXTWAVE TELECOM, INC. 

, a corporation organized under the laws of the state of Delaware, is authorized 
to transact business in the Commonwealth of Kentucky, and received the 
authority to transact business in Kentucky on October 10,2001. 

I further certify that all fees and penalties owed to the Secretary of State 
have been paid; that an application for certificate of withdrawal has not been 
filed; and that the most recent annual report required by KRS 2718.16-220 has 
been delivered to the Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 2Znd day of October, 2001. 

Secretary of State 
Commonwealth of Kentucky 

tbates/0523807 



John Y. Brown 111 
Secretary of State 

Certificate of Authorization 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 
Secretary of State, 

NEXTWAVE PERSONAL COMMUNICATIONS, INC. 

, a corporation organized under the Paws of the state of ireiaware, is authorized 
to transact business in the Commonwealth of Kentucky, and received the 
authority to transact business in Kentucky on October 10,200f. 

I further certify that all fees and penalties owed to the ,Secretary of State 
have been paid; that an application for certificate of withdrawal has not been 
filed; and that the most recent annual report required by KRS 271B.16-220 has 
been delivered to the Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 22nd day of October, 2001. 

Secretary of State 
Commonwealth of Kentucky 

tbates/0523805 



John Y. Brown 111 
Secretary of State 

Certificate of Authorization 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 
Secretary of State, 

NEXTWAVE PARTNERS, INC. 

, a corporation organized under the laws of the state of Delaware, is authorized 
to transact business in the Commonwealth of Kentucky, and received the 
authority to transact business in Kentuckv on October 10,2001. 

I further certify that all fees and penalties owed to the Secretary of State 
have been paid; that an application for certificate of withdrawal has not been 
filed; and that the most recent annual report required by KRS 271B.16-220 has 
been delivered to the Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 22nd day of October, 2001. 

Y. BROWN I11 
Secretary of State 
Commonwealth of Kentucky 

tbates/ 0523808 


