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” ,  . Via Federal Express 

Attn: Tom Dorman, Executive Director 
2 1 1 Sower Boulevard 
Frankfort, KY 40602-06 15 

Kentucky Public Service Commission r -*- -  0 ’ ;r[;j 
” * I  I )  

I ,  

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 pu 
Administrative Case Nos. 359 and 370, adopted by the Kentucky Public Service Comm 
August 8,2000, the NextWave entities hereby provides the following information: 

1. Name & Address: 

Nextwave Personal Communications, Inc. 
Nextwave Telecom, Inc. 
Nextwave Partners, Inc. 
3 Skyline Drive 
Hawthorne, NY 10532 
Tel: (914) 789-0310 
Fax: (914) 345-1 141 

2. Articles of Incorporation: See enclosed articles of incorporation for each N 
entity. 
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3. Responsible Person for Customer Complaints and Regulatory Issues: 

Michael R. Wack, Senior Vice President, Regulatory Affairs & 
Deputy General Counsel 
1 10 1 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 (2 
8434. 

Enclosures 

Sincerely, 
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State of Delaware 

Ofice of the Secreta y of State 

. -  

Edward J. Freel. Sexetary of State 
'7):;.I (;?:.?;: 

AUTHENTICATION: 



ARTICLE I 

Le 
lunty 

The name of the corporation is NextWave Personal 
Communications Inc. (hereinafter referred to as the 
"corporation") . 
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ARTICLE IX 

The address of the Corporation's registered office in t 
State of Delaware is  1013 Centre Road, City of Hilmington, C 
of New Castle,  Delaware. The name of the registered agent a 
such address is Corporation Service Company. 

ARTTCLE I11 

The purpose of the Corporation is to engage in any l a w f  
act or ac t iv i ty  for which corporations may be organized unde 
General Corporation Law of Delaware. 

ARTICLE IV 

The t o t a l  number of shares which t h e  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 i6 The 
L. McCarthy, c / o  Baker & McKenzie, 101 West Broadway, San Di 
California 92101. 

ARTICLE VI 

Elections of directors need not be w r i t t e n  b a l l o t  exceg 
to the extent provided i n  the bylaws of the corporation. 

ARTICLE VI1 

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 the 
Corporation, but the stockholders may m a k e  additional bylaw 
may alter or repeal any bylaws whether adopted by them or 
otherwise. 



ARTICLE VI11 

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 ai 
action, suit, or proceeding, whether civil, criminal, 
administrative, investigative, or otherwise (including an aci 
suit or proceeding by or in the right of the corporation), b! 
reason of tho fact t h a t  the person is or was a director or 
officer of the Corporation, or a fiduciary within the meanin! 
the Employee Retirement Income Security A c t  of 1974 with res] 
to an employee benefit plan o f  the corporation, or s m e s  or 
served at the request of the Corporation as a direc tor ,  or a: 
officer, or as a fiduciary of an employee benefit plan, of 
another corporation, partnership, j o i n t  venture, trust or otl  
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 I 
proceedings, t o  the full extent permitted by the General 
Corporation Lav of Delaware. 

ARTICLE I X  

The Corporation shall'not be subject to the provisions I 

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  this Article does shall 
eliminate the liability of a director for any act or omiesioi 
which such elimination of liability is not permitted under tl 
General Corporation Law O f  Delaware. No amendment to t h a t  Ac 
that further limits the acts or omissions for which eliminat: 
of liability is permitted shall affect the liability of a 
director for any act Or omission which occurs p r i o r  to the 
effective the of such amendment. - 
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The undersigned Inaorporator hereby acknowledges that t 
foregoing certificate Of incorporatfon is her a c t  and deed a 
that the facts stated therein are true. 

Dated: May 16, 1995 - I 

le 
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I: 6 ;I State of Delaware 

Ofice of the Secretay of State 

Edward J. Freel. Secretary o f  State 

AUTHENTICATION: I!] 0 

DATE: !" , i.. .... ,-, f CI V I  ..:.! A':. B .I 4 2 



CERTIFICATE OF INCORPORATION 
OF 

NEXTWAVE PARTNERS LNC. 

ARTICLE f 

The m e  of the corporation is NextWave Partners Inc. (hereinafter referrel 
“Corpora tion“). 

ARTICLE ll 

The address of the Corporation’s registered oflice in the State of Delawal 
The na: Centre Road, City Of Wihington, County of New Castle, Delaware. 

registered agent ai such address is Corporation Service Company. 

ARTICLE Ill 

The purpose of the Corporation is to engage in any lawful act or activity 
corporatiom may be organized under the General Corporation Law of Delaware. 

ARTICLE IV 

The total number of shares which the Corporation shall have authority to issu 
shares of capital stock, $O.OOOl par value. 

ARTICLE V 

The m e  and mailing address of the Incorporator is Theresa L. McC; 
NextWave Telecom Inc., 94554hvne Centre Drive, San Diego, California 92121. 

ARTICLE VI 

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

I 
ARTICLE v1I 

In furtherance and not in limitation of the powers conferred by statute, the 
Directors of the Corporation is expressly authorized to make, alter or repeal byla 
Corporation, but the stockholders may make additional bylaws and may alter or r 
bylaws whether adopted by them or otherwise. 
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ARTICLE VlII 

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 civil, criminal, administrative, investi 
otherwise (including an action, suit or proceeding by or in the right of the Cotporatio~ 
reason of the fact that the person is or was a director or officer of the Corporation. or 

ade, a b--* Or 
fiduciary within the meaning of the Employee Retirement Income Security Act of 1974 with 
respect to an employee benefit plan of the Corporation, or serves or served at the 

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 

Corporation as a director, ot  as an officer, or as a fiduciary of an employee benefit pl 
another corporation, partnership, joint venture, uust or other enterprise. In addition, 

permitted by rhe General Corporation Law of Delaware. 

ARTICLE IX 

No director of the Corporation shall be personally liable to the Corporation or ir 
stockholders for monetary damages fgr conduct as a director; provided that this Article 
not diminate the liability of a director for any act or omission for which such eliminatic 
liability is not permitted under the General Corporation Law of Delaware. No amendm 
that Act that further limits the acts or omissions for which elimination of IiabiLity is per 
shall affect the liability of a director for any act or omission which occurs prior to the e 
date of such amendment. 
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The undersigned Incorporator hereby acknowIedges that the foregoing cei 

Dated: 1,1$$ 1996 

incorporation is her act and decd and that the facts stated therein are true. 

Incorporator U 
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Ofice of the Secretay of State 

I ,  EDWARD ,J. FREEL.. , SECRETARY (irz STATE Or-- THE STATE 

COPY O F  'THE RESTATED C E R T I F I C A T E  (IF "NEXTWAVE 1'EL.ECQM I 
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AMENDED AND RESTATED CERTlFICATE OF INCORPOWTION 
OF 

NEXTWAVE TEI;ECOM INC. 

NextWave Telecom hc., a corporation organized and existing under and by virtu 
General Corporation Law of the State of Delaware (the "Corporation"), hereby certifies: 

1. The name of the Corporarian is NexrVJave Tekcom lac., the same nan 
which the Corporation was originally incorporated. The date the Corporation filed its 
CertificaXe of Incopration with the Secretary of State was May 16, 1995. 

2. This Amended and Restated Certifkate of Incorporation restates and arm 
provisions of the Restated Certificate of Incorporation of this Corporation as heretofo= 
and was duly adopted by a majority of the directors on July 11, 1997, m accordance with 
242 of the General Corporaion Law of tht State of Delaware. Thereafter, holders of a 
of the outsranding shares of Series A Common Stock, voting separately as a class, and hc 
a majority of the outstanding shares of Series B Common Stock, voting separately as a I 

said Corporation approved the Amended and Restated Certificate of Incorporation by 
consent m accordance with Section 228 of the Gened Corporation Law of the ! 
Delaware. This Amended and Restated Certificate of Incorporation has been duly adc 
accordance with the provisions of Section 245 of tbe General Corporation Law of the 
Delaware. 

3. The text of this Amended and Restated Certificate of Incorporation iS 
restared to read as herein set forth in N1:  

ARTICLE 1. 

The name of the Corporation is NextWave Telecom he. (hereinafter r e f e d  tc 
"Corporation"). 

ARTICLE XI. 

The address of the Corporation's registered office in the Sme of Delaware is 101: 
Road, WWgton, County of New Castle, Delaware. The name of the registera 
of the Corporation at such address is Corporation Service Company. 

The purpose of the Corporation is to engage m any lawful act or actMty fo 
corporations may be organized under the General Corporation Law of Delaware. 
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ARTICLE N. 

The Corporation is authorized to issue only one class of s 
- Stock”. The total number of sham of Common Stock 
authorized to issue is 500,000,000 shares, having a par value o 

ARTICLE V. 

The shares of Common Stock of the Corporation m y  be issued from time 
or more series. Subject to the provisions of this Amended and Restated 
Incorporation, rhe Board of Directors is hereby vested with authority to fix 
or resofutioos, adopted by majority vote, the designations and 
relative, participating, optional or other special rights, and 
restTicfioDs thtreof, including, withour limitation, the divid 
redemption price and liquidation preference, of any series of shares of C o r n  
and to fix the number of shares constituting any such series, 
the number of shares of any such series (but not below the number of shares th 
outstanding). In case the number of shares of any such series shaU be 
shares constituting such decrease shall resume the stam which they 
adoption of the resolution or resolutions origindy fixing 
series. 

ARTICLE VI. 

The Board of Directors has fixed and determined the po 
reStrictiOns of, and other matters relating to, the Series A 
Common Stock and the Series C Common Stock of the Corporation as foUows: 

1- Desiwion of Series. The first series of Common Stock is de 
Series A Common Stock and the number of 
shall be Sky Million (60,000,000). The second series 
is designated Series B C o m n  Stock 
constituting such series shall be Three Hundred Fm 
(350,000,000). The third series of Common Stock is 
Common Stock and the number of shares constituting 
One Million Nineteen Thousand Four 
The balance of the authorized Common Stock shdl 
undesignated 

2. VotinE. 

Series A Common Stock The 
Stock shaU have the right to vote 
provided, however, that the number 
shares of Series A Common Stock 

I 
2 
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3. 

as more fully described in Article VLI hereof, and provided further, 
holders of Series A Common Stock shall have the nght to vo 
separate class, on the maners set forth m Article Vm hereof. With 
to matters on which the holders of Series A Common Stock 
holder of Series A Common Stock shall be entitled to on 
share thereof held 

Series B Common Srock The holders of shares of S 
Stock shall have no right 10 vote, except as required by law, 
however, that the holders of Series B Common St 
bolders of Series C Common Stock shaIl be cntitkd to e 
number of directors as more filly d t s c r i i  m 
provided further, thax the holders of Series B Common Stock 
the holders of Series C Common Stock shall have &e right to 
separate class, on the matters set forth in 
Notwithstanding the foregoing and the limitations set forth h 
and Vm hercof, upon the Termination Date, as d e w  below m 
each holder of Series B Common Stock shall be entitled to one (1 
share upon any and a l l  matters submitted to 
Corporation for a vote. 

Series C Convnon Stock: The holders of shares of Series C 
Stock sball have no right to vote, except as required by law, 
however, that rhe holders of Series C Commo 
holders of Series B Common Stock shall be entitled to e 
number of directors as more fully.descrIbed 
provided further, that the holders of Series C Comraon Stock 
the holders of Series B Common Stock shall have the right to 
separate class, on the matters set forth m Article Vm 
Notwithstanding rhe foregoing and the limitations set forth m 
and Vm hereof, upon tbc Termkmioon Date, as 
each holder of Series C Common Stock shall be entitled to OM ( 
share upon any and all matters submitted t 
Corporation for a vote. 

Lmuidation Preference. Except to the extent o 
regulations of the Federal Communications Commission (the 
codified or othewise adopted m decisions or orders of the FCC 
rime, in the event of any liquidation, dissohtion or winding 
Corporation, either voluntary or involuntary, the holders of shares o 
Common Stock shall be entitIed to receive out of funds legally 
therefor, prior and in prefkrence to any distribution of any of the asse 
Corporation to rhe holders of shares of Series A Common Stock 
holders of shares of Series C Common Stock by reason of their o 
thereof, an amaunt per share equal to the s u m  of (i) the price originaJly 

3 



the Corporation by such holders (as such amount may be 
recapitalizations and splits of such Series B Common 
outstanding share of Series B Common Stock and (ii) 
k lared  bur unpaid dividends on such shares (COW 
Preference"). If, upon the Occurrence of such event, the asse 
distributed among all the holders of Series B Common 
insufficient to permit the payment to such holders 
Reference, then the entire e t s  and 
for distriiution shall be dmibuted ratably among 
Common Stock. 

Upon payment in full of the Series B Preference, 
Corporation, the holders of Series C Common Stock shail be entitled to 
out of funds legally availabk thcrcfor an amount per share qual  to the 
(i) the price originally paid to the Corporation by su 
may be adjusted to reflm 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 
distriiution among all the holders of Series C Common Sto 
insufficient to pennit the payment to such 
Preference, then the assets and 
distriiution shall be distributed ratably among 
Stock. 

Upon payment in fkll of the Series I3 Referen 
assets remain in the Corporation. rhe holders 
be entitled to receive out of funds legally 
share equal to the sum of ( i )  the price o 
such holders (as such amount may be 
splits of such Series A Common Stock) for each outstanding share of 
C o m n  Stock and (hi an am0 
such sharcs (collectively, the "Series 
available for distriiution among all the holders of Series A Co 
Shall be insufficient to permit the paymcnt to such holders of the 
Preference, then the assets and funds of the Corporation legally a 
distribution shall be distributed ratably among the holders of Series 
Stock. 

Thereafter, the assets and funds which re- in the Corporation, 
be distributed ratably on a per share basis among the holders of s 
A Common Stock, Saies B Common Stock, and Series C Commo 
the event of any liquidation, dissohtion or winding up of the Co 
distribution shall be rnade to holders of other shares of q i t a l  
Corporation. 

4 



Neither the consolidation, merger or other business combinatbn 
Corporation with or into any other person or persons nor tbe sale 
exchange or conveyance of less than all or substa~~tiaIly all of tbe pi 
assets or business of tht Corporation shall be dcerncd to be a liqu 
dissohtion or winding up of the Corporation for purposes of this 
vl, Section 3. 

4. Dividend Riehts. Except to the extent otherwise required by ap 
rc,gulations of the FCC, as codified or otherwise adopted m decs 
orders of the FCC from t h e  to time, as and when dividends are c 
and paid by the Corporation, whether in cash, property or securitk 
Corporation, the holders of Series A Common Stock and the hol 
Series B Common Stock shall be entitlad to participate in such di 
ratabIy on a per share basis in preference to the holders of shares o 
C Common Stock and any other shares of capital stock of the COT 

5. Conversion. The shares of Series A Common Stock and the sf; 
Series C Common Stock shall be convertiile into sham of S' 
Common Stock at the times and in the manner set forth below: 

a. S~ecial Definitions. For purposes of this Section5 01 
following definitions shall apply: 

"Additional Shares of Common Stock" shall mean all 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 C 
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 C 
Stock; 

3) as a result of an adjustrmnt made pursl 
subsection o henof; 

4) as a reSulf of an adjustment made purst 
subsection h hereof; or 
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5)  as a dividend or distribution on shar 
Common Stock or SeriesB Common Stock for which an adj 
made pursuant to subsection g hereof- 

"Control Group" shall mean the holders of Series A 
all of whom are required, under applicable FCC rules 
bentficially own the Required Percen-ae Intens& as d 
control at least fifty and one-tenth percent (50.1%) of 
the Corporation. 

"Control Grouu Warrant" shaU mean a warrant to pu 
shm of Series B Common Stock at the Fair Market Price as of 
rhe Control Group Warrant issuance, which warranf shall bc e 
mtil the Terrninaaon Date. 

"Convertibk Securities" shall mean MY evidences of inde 
shares or other securities convertible into or exchangeable for ( 
subject to the occurrence of a condition or otherwise) shares of 
Stock. 

"Dilutive Issuance" shall mean an issuartce of Additional 
Common Stock which issuance, in the absence of an automatic 
of shares of Series A Common Stock or issuance of Con 
Warrants pursuant to Section 5(b) hereof, would cause the 
equity interest in the Corporation of the Control GTO 
Principals to fall below the Required Percentage Intcxts., as de 

"Fair Market Price" shall mean the Market 
Common Stock as of the date at which the relevant Diiutive 
OCCUTS. 

"License Grant Date" shall mean the date when the FCC 
last of the C-Bksk or F-Block licenses KO the Corporation o 
of the Corporation. For purposes of this ckfinition, 
a license awarded by the FCC in the FCC's C-Block auction re 
entixks meeting certah financial and other criteri 
means a license awarded by the FCC in the FCC's FBlock 
restricted to entities meeting certain financial and other criteria 

'marker price" shall mean (a) the closmg d e s  price of the 
Common Stock on the Nasdaq National Market 
secufities exchange on which the Series B C o r n  
admitted for trading, or (b) if the Series B Comm 
or traded on any exchange or the Nasdaq Natio 
the closing bid and ask prices per share on the 
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such quotation is not available, the fair market 
by the Board of Directors of the Corporation acting in good faith. 

”Minimum Ownershb Reauirement” shall mean 
Thousand (3,000) shares of Series A Common Stock which 
Group collectively shall maintain in order to co 
the FCC until the Termination Date, as defmed 

“htions“ shall mean rights, options o 
purchase or otherwise quire (whether subject to the 
condition or otherwise) either sbares of Co 
Securities. 

“Oualified Public Offering’’ shall 
underwritKen public offixkg of the Series B Common Stock in 
aggregate price paid by the public is at least $20 Million and the 
shares issucd represents at least five percent (5%) of the then o 
equity interests in the Corporation, on a fully diluted basis. 

“Oualifvinz PrinciDals” shall mean th 
Group designated as such to the FCC from time to time. 

“Required Percentaoc Interest” shall 
(25%) aggregate equity mtcrcst m the Corpo 
quired hereunder to be held by the C 
(3) years ffom the License Grant Date, 
are required to hoM a fifteen percent ( 
thereafter at all times prior to the 
percent (10%) aggregate equity interest in the 
diIuted basis, required hereunder to be held by the 

“Series A Conversion Ratio” s 
Series A Common Stock shall convert, (i) as providd in 
and 5.c. below, into shares of Series 
Warrants which s h d  be i n i t i i  at a ratio of one share of S 
Common Stock and one Control Group W m t  KO one share of 
Common Stock and (ii) as provided 
B Common Stock, which shall be 
Common Stock to one share of Series A Common Stock 

“Series C Conversion Ratio” shall mean the ratio at which s 
Series C Common Stack shall convert into shares of Series B Co 
Stock which shaIl be initially at a ratio of one share of Series B Co 
Stock to one share of Series C Common Stock. 

7 



a Delaware corporation, andor any other corporation which Wiu. 

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

convert at the Series A Conversion Ratio for no consideration a nu 
shares of Series A Common Stock held by the Control Group int 

held by the Control Group, in the aggregate, equals the 
Percenxee Interest and (ii) thereafer mcil rhe Termination 
number of shares of Series A Common Stock held by the 
Principals when added to the number of shares of Series B Co 

aggregate equals the Required Percename Interest. Such convers 

respect to the shares of Series A Common Stock so wnverted sh 
and payable in full. Notwithstanding the foregoing provisio 

Ownership Requirement) of Series A Common Stock hekl by 
Group as set forth above, prior to the third anniversary of the 
Grant Date, the Control Group shall be issued, and thercafte 
Termination Date, tbe Qualifying Principals shall be issued, on 
basis (based upon their ownership of Series A Comrnon Stock) 
additional consideration, Control Group Wanants m an amount 
to maintain the Required Percenqe Interest 

(2) Upon the Termination Date, except to the extent 
required by applicable re,g.Jarions of the FCC, as codified or 
adopted in decisions or orders of the FCC from time to time, all 
Series A Common Stock, including the shares constituting the 
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0wnersh.p Requirement, shall be converted at the applicable Sei 
Conversion Ratio inro fiAIy-paid and nonassessable shares of Se! 
Common Stock. The series A Conversion Ratio shall be subj 
adjustment as set forth below. Upon conversion of tbc Series A Co 
Stock pursuant to this Section 5.b.(2), any declared but u n p d  div 
with respect to the shares of Series A Common Stock so converted s 
due and payabie in fuIL 

C. Voluntaw Conversion of Series A Common Stock. From an 
the closing of a Qualified Public mering and upon the approva 
majority m interest of the holders of the Series A Common Stock, 
part of the shares of Series A Cormnon Stock shall, subject 
Minimum Ownership Requirement, convert at the appkabk Se 
Conversion Ratio, on a pro-rata basis, at no consideration, into fd 
and nonassessable shares of Series B Common Stock and Control 
Warrants. Upon any such conversion, any decIared but unpaid dic 
with respect to the shares of Series A Common Stock so converted s 
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 Sta  
fully-paid and nonassessable shares of Series B Common Stock (j 
and afier the first anniversary of the License Grant Date, (ii) immC 
prior to a change in control, whether by consolidarion, merger or t 
or issuance of securities of the Corporation, which will result 
Corporation's shareholders immediately prior to such transact3 
holding (by virme of such shares or securities issued solely with 1 

thereto) at least fifty percent (50%) of the voting power of the sumi 
continuing entity or (iiii immediate@ prior to the closing of the sale 
exchange or conveyance of aU or substantially all of the property, as 
business of the Corporation. hnmc&e€y prior to a Qualified 
Offer&, any and all unconverted shares of Series C Common Stoc 
convert, at the Series C Conversion Ratio, into sham of Series B Cc 
Stock. Upon any conversion pursuant to this paragraph (d), any a 
but unpaid dividends with rtspect to the sharcs of Scrics C Comrnor 
so converted shall be due and payable in full. 

e. Mechanics of Conversion. 

(1) Upon the conversion of shares of Series A Commor 
as set forth in Sections 5.b. and 5.c. above, the Corporation shall., i 
as practicable thereafter, issue and deliver to such holder, or to the n 
or nominees of such holder, a certificate or cenificates for the nur 
shares of Series B Common Stock rounded to the nwrest whole sha 

9 

ies A 
ies B 

nmOn 
den& 
r a l l  be 

Et to 

1 affer 
of a 

all or 
o t h e  
iw A 
Y Paid 
3oup 
idends 
lallbe 

res of 
3tio at 
k into 
1 from 
sate& 
Le sale 
in* 
n not 
espect 
ing or 

1-9 

iets or 
Public 
I shall 
mmOn 
X n l d  

Stock 

Stock 
s soon 
,minee 
iber of 
-e md 



if applicable, a Control Group Warrant KO which such holder 

conversion of shares of Series A Common Stock. 

therdter, issue and deliver to such holder, or to the nominee or no 
of such holder, a certscate or certificates for the number of 
Sexies B Common Stock to which such holder shaIl be entitled, r 

shall be issued upon convesion of shares of Series C Common Stock. 

any time or fkom time to time after the License Grant Date shall 

such Options or Convertible Securities, then the maximum 

case of Convertible Securiti and Options therefore, the maximum 

B Common Stock are d d  to be issued: 

be deemed to be issued upon the subsequent issuancC of shares of 
Common Stock upon the exercise of such Options or conve 
exchange of such Convcdble Sccuitics; and 

(1) no further shares of Series B Common Stoc 

exercise, conversion or exchange thereof, the calculation of the 
additional shares of Series B C o m n  Stock to be deemed to be 

increase becoming effective, be recomputed to reflect such increase. 



g- AdiUstments for Subdivisions, Dividends. Combmatior& or 
Consolidations affectinP the Series A Conversion Ratio. 

reclassification or otherwise, into a lesser number of shares o 

(2) In the event the Corporation shall declare or 
dividend on the Series A Common Stock payabIe m shans of 
Comrnon Stock or on the Series B COTXXDOD Stock payabk in 
Series B Common Stock or in the event the outstanding shares o 
Common Stock shall be subdivided, by reclassilkation or otherwise 
payment of a dividend in Series A Common Stock or Series B Co 
Stock, respectively, into a -greater number of shares of Series A 
Stock or Series B Common Stock, respectively, the Series A 
Ratio in effect immediately prior to such dividend or subdtvis 

for the determination of holders of any class of securities entitled t 

corporate action becomes effective. If such record date shall 
fixed and such dividend shall not have been fully-paid on tbe 
therefor, the adjustment previously made in the Series A Conversh 
which became effective on such record date shall be canceled as 
close of business on such record date, and thereafter the S 

dividend. 

(1) In the event the outstanding shares of Series 
Stock or Series B Common Stock shall be combined or cons 
reclassification or otherwise, into a lesser number of shares of S 
Cornmon Stock or Series B Common Stock, respectively, the S 
Conversion Ratio in effect immediately prior to such comb 

or consolidation, be proportionately increased or dexased as app 
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dividend on the Series C Common Stock payable in 
Common Srock or on the Series B Common Stock payable in 
Series B Common Stock or in the event the outstandkg shares 
Common Stock shall be subdivided, by reclassification 
payment of a dividend in Series C Common Stock or Series 33 
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 immediately prior to such dividend or 
proportionately decreased or increased as appropriate, 1) in the case 
such dividend, immediately after the close of bush 
for the determination of holders of any class of 
such dividend, or 2) in the case of any such subdivision, at 
business on the date itnmdalev prior to the date upon 
corporate action becomes effective. If such rccord dare shall 
fixed and such dividend shall not have been fully-paid on the 
therefor, the adjustment previously made in the Series C Conversion 
which became effective on such record date shall be canceled as 
close of business on such record date, 
Conversion Ratio shall be adjusted as of rhe 
dividend. 

1. Adequate Cauitalkation. The Co 
in accordance with the laws of the State of Delaware 
authorized amount of its Series B Co 
of shares of Series B Common Stock remaining unissued 
issuance shall not be sufficient to pennit full conversion o 
Series A Common Stock and Series% Common Stock 

j- Notices of Record Date. 
propose at any time: 

(1) to declare any 
Stock, whether In cash, prop  
a readax cash dividend and whether or not out of earnings or 
surplus; 

to offer for subscription pro rata to the holders 
or sene of its stock any additional shares of stock of any class 

(2) 

(3) to effect any reclassificaton or 
Common Stock outstanding involving a change in 

or sell lease or convey all or substantjally a l l  of 

other rights; 

(4) to merge or consolidate with or into any other co 

12 



to liquidate, dissolve or wind up; 

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

(a) at least 10 days' prior written notice of the d 
which a record shall be taken for such dividend, distribution or subscl 
rights (and specifying the date on which the hokkrs of Common 
shall be entitled thereto) or for determining rights to vote m respect 
matters referred to in subsection L(3) and iJ41 above, if any; and 

(b) in the case of the rnatters referred to h 
i.(3) and i(4) above, at least 10 days' prior written notice of the date 
the same shall take place (and specifying, if practicable, or e s w  
date on which the holders of Common Stock shall be entitled to ex( 
their Common Stock for securitics or other property deliverable up 
occurrence of such event). 

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

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

7. Notices. Any notice to the Corporation provided for herem shall be address( 
in care of its Secretary, at its principal executive offices in S a  Diego. cal: 
and any notice to a shareholder shall be addressed to its address as shown 
records of the Corporation's transfer agent or as otherwise on file w 
Corporation, or to such other address as either may designate to the o 
wririn,O. Any notice shall be deemed KO be duly given if and when enclose 
properly sealed envelope and addressed as srared above and depositad 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 ?his Agreement may be given to a shareholder by personal delivery. 

ARTICLEVTL 

As long as shares of Series A Common Stock remain outstanding, the election 
Directors of the Corporation shall be as follows: 

Election of Directors by Holders of Series A Common Stock The hol 
Series A C o m n  Stock shall have the right, voting separately as a class, to 
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number of Directors equal to the rninbmm number ueces~ary to c 
majority of the toral number of Directors. In the event there are 130 
Series B Common Stock, the holders of Series A Common Stock shall 
right to elect all of the Directors of the Corporation. 

Election of Direcrors by Holders of Series B 
Common Stock: The holders of Series B Common 
C Common Stock shall have the righr, voting together as a class, to 
of Dectors equal to the total number of Directors less rhe number 
te elected by the holders of Series A Common Stock, 
number of Directors to lx elected by the holders 
Series C Common Stock shall always constitute a minority of the total 
Directors. 

A quorum for a mettmg of the Board of Directors of 
majority of the total number of Directors, provided, 
quorum exist unless those Directors elected by the holders of Series A Co 
constitute a majority of the Directors present at such meeting. Resolutions 
of Directors of the Corporation shall be adopted by a 

A vacancy in the Board of Directors created by the departure of a Director 
holders of Series A Common Stock shall be f3.M by the other Directors 
holders of Series A Common Stock, votmg 
Directors created by the departure of a ID 
Common Stock and Series C Common Stock shall be filled by the o 
by the holders of Series B Common Stock and Series C Common Stock. 
created by an increase in the total number of Direktors shall be filled in such a 
to ensure that the number of Directors elect 
constitutes a majority of the total number of Directors. 

ARncLEvm. 

At all times prior KO the Termination Date, unless this Article VIII is nullitid or 
in whok or in part, as set forth herein, the Corporation shall not directly or indir 
or engage in any of the foIlowing actions without the prior approval of the 
majority of the shares of (i) Series A C o m n  Stock, votmg separately as a 
Series B Common Stock and Series C Comon Stock, voting together as a class: 

1. Amendments. An amendment to the Certificate of Incorpo 
By-laws which would adversely affect the rights of the holders o 
Common Stock or Series C Common Stock conferred under the 
h r p o r a t i o n  or the By-laws, p 
provided by law, no arnendmcnt to 
shall first require the approval of 
c Common Stock if such 

I 
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regulations or orders of the FCC, or o t h e k  d 
the Board of Directors of this Corporation to comply with -Anicle IX hereof. 

2. Assets. A sale, lease, mortgage, or other disposal or encu 
involving all or substantially all of the Corporadon's assets. 

3. Mer-er. A merger or other business combination mvo 
Corporation whjch will result in the COrpomiOn' 
to such transaction not holding (by virtue of such 
with respect thereto) at least f 3 y  percent (5 
surviving or continuing entity. 

4. Dissolution. The liquidation, &so 
Corporation. 

5. 
rights to obtain capital stock or debt (including, without limitation 
pursuant to mergers and other b u s h s s  combinations) with class vo 
equal or superior to those of the Series A 
Stock 

6. Dividends. The declaration of 
payable soIely in shares of capital stock 
stock, or (b) a regular periodic dividend 
stock, if any) payable in cash and declared out of the amed surplus 
Corporation. 

7. 
of Series C Common Stock other than shares of Series C Common Stoc 
the Corporation has issued or has co 
Gram Date, as defrned in AnicIe VI hereof. 

8. EmIovet Benefit Plans- The issuance or &e& issuance 
Stock to oftIcers or employees of, or consultants to, the Corporation 
stock grant, option plan, purchase plan or other stock incentive 
(collectively, the "Plans") which 
number of shares issued or reserved for issuance under such Plans to e 
aggregaxc 12.5% of the equity o 
basis or 1O,OOO,OOO shares. whichever is greater. 

9. Reornanizations/'RecaD 
corporation, any reclassificat 
Corporation or any transfer o 
to any other corporation. 

Issuances. An issuance by the Corpo 

Issuance of Shares of Series C Common Stock. The issuance of 

15 



10. 
Corporation other than shares of Series B Common Stock 

Public Offering. Effect a public offering of any class of stock 

Notwithstanding the foregoing, any and all special approval rights, preferenc 
designations s a t e d  to the holders of Series B Common Stock and Series C Co 
Stock pursuant to paragraphs 5, 7, 8, and 10 of this Article VIII shall become nL 
void and unenforceable hndiateIy prior to a Qualified Public Mering, as defi. 
Section 5 of Article VI hereof. In addition, any speciaI approval right, preferei 
designation W t e d  to the holders of Series B C o m o n  Stock and Series C Co 
Stock pursuant to this Article Vm shall bcwmc null, void and unenforceable to the 
that it wouid prevent the Corporation, as determined by a majority of the Bo 
Directors of the Corporation, fkom quaI@bg as a "Designated Entity" and 
Busbess" under Part 24 of the Rules of the FCC applicable to broadband Pe 
Communications Services. 

The Board of Directors of the Corporation may prescrii additional special apprc 
other rights of the Series B Common Stock a d o r  Series C Common Stock thrc 
resolution passed by a majority of such Board pursuant to Section 151 of the De 
General Corporation Law, provided, however, that in authorkihg such additional ri: 
any, the Board of Directors shall comply with the provisions of Article VII hereof. 

ARTICEIX. 

In recognition of the fact that one or more Subsidiaries of the Corporation has bccn or * 

granted one or more Personal Communications Str/ices licenses, as determined by t h t  
during certain auctions administered by the FCC and is required to comply with the 1 
ownership restrictions of Section 3 lO(b) of the Commuriicaxions Act of 1934, as a n d (  
Corporation may not issue sham to a foreign party, if such issuance will cause the 1 
ownership of the capital stock of the Corporation to ex@ in tbc aggregate, twenty five I 
(25%), as determined by the rules and regulations of the FCC, except to the extent pennil 
an order or decision of the FCC addressing the amount of foreign ownership of the C o p  
or 0tI-m C-block or F-block licensees generally. Any transfer of Common Stock 
Corporation by any party shall be void and of no force and effect to the extent that such 
will cause the Corporation to violate the foreign ownership restrictions. If any issuance 

previously paid to the Corporation m respect of such voided issuance shall be r 

which subsequently is determined to be in violation of the foregoing sentence, such ism 

immediately upon such determination. 

be void and of no force and effect to the extent of such violation, and any and al l  

In addition, in recognition of the fact that one or more Subsidiaries of the Corporation has 

must maintain its Designated Entity and Small Business eligiiility until the Termination 
order to maintain favorable bidding and financing preferences, any uansfer of Common S ock of 
the Corporation by any party shall be void and of no force and effect to the extent th such 
transfer will prevent the Corporation &om qualifying as a 'Designated Entity" and "SmJ1 

will be granted one or more C-block or F-block Personal Communications Services lice i 
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Business” under Part 2.4 of the Rules of the FCC applicable to broadband Pc 
C o d m i o m  Services. including the 25% limitation on non-atmbutablc equity conk4 
Section 24.709@) of the Rules of the FCC or any successor provision thereto. 

mTICLE X. 

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

ARnCLE XL 

The Corporation shau. indemnify to the fullest extent permitted by &e GeneraI Corporatk 
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 o t h e m  (b 
an action, suit or proceeding by or in the right of tbe Corporation), by reason of the fact t 
person is or was a director or officer of the Corporation, or a fiduchxy within the e 
Employee Retirement Income Securiy Act of 1974 with respecr to an employec bend3 
the Corporation, or serves or served at the request of the Corporation as a director, 01 
ofker, or as a fiduciary of an employee benefit plan, of another corporation, partnershj 
venture, UUSI or other enterprise. In addition, subject to the termS of the Corporation’s B 
the Corporation sball pay for or reimburse any expenses incurred by such persons who are 
to such proceedings, m advance of the final disposition of such proceedings, to the w1 
@ttd by the General Corporation Law of Delaware. 

No *tor of the Corporation shall be personally liable to-the Corporation or its sharehok 
monerary damages for conduct as 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 €or which elimination of liability is permitted shall a&ct the liabilj 
director for any act or omission which occurs prior to the effective date of such amendmen 

ARnaEXm. 

The Board of Directors shall have the power to make, alter, or repeal the Bylaws 
Corporation, subject to the right of the srockholders of the Corporation to alter or rcp 
bylaw made by the Board of Directors. 
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1 .  

- .  . -  

IN WITNESS WHEREOF, said NextWave Tekcom Inc. has caused this certificate 
signed by F d  A CSOU, its Senior Vice President, this 16* day of July, 1997. 

to be 

By: L 
Its: Senior Vice President 
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Market Number: 
BTA263 

NO. 792 

Chanvel Block: Sub-Mamet Deslgni 
C 0 

u a c  ' 

K r k e F k m e :  Louisville, KY 

The license hereof I6 authorlred, for the period Indlcstecl, to operate a radio transmittifig rtation in eccordonca with ttle terms and to1 
hsmirlafter described. This euthoriaatlon is s ~ b J e d  to the provisions of the Communicetlons Act of 1934, as amended, 6ubsequenf4 
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Wireless Telecommunications Bureau 
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3rd Build-out Date 4th Bulld-out Date Expli 
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Market Number: 
BTA252 

10/12R001 

Channel Block: Sub-Market Delsigni 
C 0 

Federal Cornmunicatlons Cornmisalon 

Wireless Telecommunlcations Bureau 

Radlo Station Authorlzation 

Market Name: Lexington, KY 

The license hereof Is suthorlzaq, for the period Indicated, to aperote a radio transmiltinu station In accordance with tho terms and COI 

hereinafter described This euthoizitlon IS subject to the provlsione of the Comrnunicatlons Act of 1934, as emended, SUbseqWnt I 
Congress, international treaties end a~reements to whlch the UQlted States 18 a olgnatory, and all pertinent rules and regulations oft  
Federal Communlcationr Cornrnls6lon, contalnad in Title 47 of the code of Federal Pe~ulstion6. 

Efloctivs Data 1st Build-out Date 2nd Bulld-out Pate 3rd Build-out Pate 4th Build-out Pate Expi1 
01 /03/1997 01 /0312002 01/03/2007 01 
-- 
Condlflons: 

NO. 792 

P 

A graphical represeptation of the geographlc area authorized to this call sign may be generated by selectii 
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State of Delaware 
PAGE 

Office of the Secretay of State 

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

DELAWARE, DO HEREBY CERTIFY "NEXTWAVE PERSONAL COMMUNICA': 

INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE 01 

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 b% 
Hawiet Smith W i d o r ,  Secretary of State 

2508076 8300 AUTHENTICATION: 138144 

DATE: 10-09- 010502054 
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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 I 

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 TI 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPOI 

BEEN FILED TO DATE. 

' 9 %  
Harriet Smith Windsor, Secretary of State 

2648209 8300 AUTHENTICATION: 13814. 

010502054 DATE: 10-09, 
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State of Delaware PAGE 

Ofice of the Secreta y of State 

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

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

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 OCTOE 

A.D. 2001. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TA 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPOR 

BEEN FILED TO DATE. 

&ub ' 9 %  
Harriet Smith Widor ,  S e m t a y  of State 

2507410 8300 AUTHENTICATION: 138144 

I 
010502054 DATE: 10-09- 
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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 authorizea 
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 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/0523807 



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 PERSONAL COMMUNICATIONS, INC. 

, a corporation organized under the laws of the state of belaware, 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 Skate 
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/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 authorize( 
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. 

Secretary of State 
Commonwealth of Kentucky 

tbates/ 0523808 
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