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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b2 of the Exchange Act.

Large Accelerated Filero Accelerated Filer o Non-Accelerated Filero Smaller Reporting
Companyx

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered(1)

Proposed
Maximum
Offering Price
Per Unit

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration
Fee

Shares of common stock(2) 26,000,000 $   0.40 (3) $  10,400,000 $ 741.52

(1)Pursuant to Rule 415 of the Securities Act of 1933, as amended, or the Securities Act, this registration statement
also registers such additional shares of common stock of the Registrant as may hereafter be offered or issued to
prevent dilution resulting from stock splits, stock dividends, recapitalizations or other capital adjustments.
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(2)Represents 26 million shares of common stock issued or issuable upon the exercise of warrants which the
Registrant issued to the holders of its Senior-Subordinated Secured Second Lien Notes due 2010 on October 9,
2008, April 8, 2009 and July 2, 2009.

(3)Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(g) of the Securities Act,
based on the higher of (a) the exercise price of the warrants or (b) the price of securities of the same class, based on
the average of the high and low prices of the Registrant’s common stock reported on The NASDAQ Global Market
on February 4, 2010.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission relating to these securities is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

Subject to Completion, Dated February 8, 2010

PROSPECTUS

26,000,000 Shares

Common Stock

par value $0.001 per share

This prospectus relates solely to the resale of up to an aggregate of 26,000,000 shares of common stock of NextWave
Wireless Inc. (referred to as the “Company”, “we” or “us”) by the selling stockholders identified in this prospectus.  These
shares of common stock have been  issued or are issuable upon the exercise of warrants held by the holders of our
Senior-Subordinated Secured Second Lien Notes due 2010.

The selling stockholders identified in this prospectus (which term as used herein includes their pledgees, donees,
transferees or other successors-in-interest) may offer the shares from time to time as they may determine through
public or private transactions or through other means described in the section entitled “Plan of Distribution” beginning
on page 19 at prevailing market prices, at prices different than prevailing market prices or at privately negotiated
prices. The prices at which the selling stockholders may sell the shares may be determined by the prevailing market
price for the shares at the time of sale, may be different than such prevailing market prices or may be determined
through negotiated transactions with third parties.

We will not receive any of the proceeds from the sale of these shares by the selling stockholders. If the warrants are
exercised by the payment of cash, however, we would receive the exercise price of the warrants, which is $0.01 per
share subject to certain adjustments as set forth in each of the applicable warrant agreements. However, all the
warrants covered by the registration statement of which this prospectus is a part have a cashless exercise provision
that allows the holder to receive a reduced number of shares of our common stock, without paying the exercise price
in cash.  To the extent any of the warrants are exercised in this manner, we will not receive any additional proceeds
from such exercise. We have agreed to pay all expenses relating to registering the securities. The selling stockholders
will pay any brokerage commissions and/or similar charges incurred for the sale of these shares of our common stock.

Our shares are currently quoted on the NASDAQ Global Market under the ticker symbol “WAVE.”

Investing in our common stock involves significant risks. See “Risk Factors” beginning on page 7 to read about factors
you should consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

Prospectus dated                         , 2010
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus. Before
making an investment decision, you should read the entire prospectus carefully, including the section entitled “Risk
Factors,” and the information incorporated by reference in this prospectus.

Unless the context indicates otherwise, all references in this registration statement to “NextWave,” “the Company,” “we,” “us”
and “our” refer to NextWave Wireless Inc. and its direct and indirect subsidiaries.

Our Company

NextWave Wireless Inc. is a holding company for mobile multimedia businesses and a significant wireless spectrum
portfolio. As a result of our global restructuring initiative described below, our continuing operations have been
focused on two key segments: Multimedia, consisting of the operations of our subsidiary PacketVideo Corporation
(“PacketVideo” or “PV”) and Strategic Initiatives, focused on the management of our wireless spectrum interests.  

PV develops, produces, and markets advanced mobile multimedia and consumer electronic connectivity product
solutions including embedded software for mobile handsets, client-server platforms for mobile media applications
such as music and video and software for sharing media in the connected home. At present, PV’s customers include
many of the largest mobile handset and wireless service providers in the world including Cisco, Linksys, Motorola,
Nokia, DOCOMO, Rogers Wireless, Orange, Panasonic, Samsung, Sharp, Sony Ericsson, TeliaSonera, Verizon
Wireless and Vodafone India. As wireless service providers continue to upgrade their data services and introduce new
platforms such as Android™ and iPhone™, we believe that multimedia applications such as live TV, video-on-demand,
and mobile music will remain key driving forces behind global adoption of next-generation wireless technologies and
end-user devices. In addition, we believe that consumer electronics and wireless handsets are converging around the
concept of a connected home in which media can be shared and enjoyed by consumers on multiple screens, including
the television, the PC and the mobile handset. As a result, many telecom operators seek to develop common services
across their wireline and wireless businesses. Our business is focused on developing the technologies and products
that enable both operators and device manufacturers to deliver these types of advanced mobile multimedia services to
customers.  In July 2009, a subsidiary of NTT DOCOMO, Inc. (“DOCOMO”) purchased a 35% interest in our
PacketVideo subsidiary. Pursuant to the definitive agreements, DOCOMO was granted certain rights in the event of
future transfers of PacketVideo stock or assets, preemptive rights in the event of certain issuances of PacketVideo
stock, and a call option exercisable under certain conditions to purchase the remaining shares of PacketVideo at an
appraised value. In addition, DOCOMO will have certain governance and consent rights applicable to the operations
of PacketVideo. DOCOMO has expressed its intent to exercise its call option and the parties are currently in
preliminary discussions concerning such exercise.

Our total wireless spectrum holdings currently consist of approximately ten billion MHz points-of-presence (“POPs”)
consisting of approximately 220.4 million POPs in the U.S. and 145 million international POPs, including licenses for
many large metropolitan areas in the United States, as well as significant holdings in Canada and nationwide licenses
in Austria, Croatia, Germany, Norway, Slovakia and Switzerland. We have engaged Moelis & Company to market our
United States wireless spectrum holdings, and Canaccord Adams to market our Canadian wireless spectrum holdings.
As part of these efforts, during the nine months ended September 26, 2009 and during our fiscal year 2008, we sold a
portion of our Advanced Wireless Services (“AWS”) spectrum in the United States for net proceeds, after deducting
direct and incremental selling costs, of $26.7 million and $145.5 million, and recognized gains on these sales totaling
$2.3 million and $70.3 million, respectively. We will seek to sell our wireless spectrum holdings over time to repay
our significant secured indebtedness, the aggregate principal amount of which was approximately $813.7 million as of
September 26, 2009. Our ability to implement this strategy is subject to significant risks, as described under the
heading “Risk Factors.”
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In the second half of 2008, we commenced the implementation of our global restructuring initiative in an effort to
reduce our working capital requirements, narrow our business focus and reorganize our operating units. Key results of
this initiative include an approximately 53% reduction in our global workforce to date, the divestiture of our
IPWireless network infrastructure business, the discontinuation of operations at our GO Networks, Cygnus, Global
Services and NextWave Networks Products Support infrastructure businesses and our semiconductor business, and the
closure of several facilities throughout the world. We anticipate that further implementation of our global restructuring
initiative may result in additional headcount reductions and operating unit divestitures or discontinuations, including
the divestiture of our WiMax Telecom business. In July 2009, we sold our owned Semiconductor business patents and
patent applications to Wi-Lan Inc., a Canadian intellectual property company for $2.5 million.

To further enhance our operational flexibility, on April 1, 2009, we obtained an amendment and waiver from the
holders of our 7% Senior Secured Notes (the “Senior Notes”), Senior-Subordinated Secured Second Lien Notes due
2010 (the “Second Lien Notes”) and Third Lien Subordinated Secured Convertible Notes due 2011 (the “Third Lien
Notes”) that adjusts our minimum cash balance requirement from $15 million to $5 million, waives certain events of
default relating to timely delivery of a new operating budget, permits us to issue up to $25 million of indebtedness on
a pari passu basis with our Second Lien Notes, and allows us to pay certain holders of our Senior Notes
payment-in-kind interest at a rate of 14%.  Additionally, on July 2, 2009, we issued additional Second Lien Notes (the
“Incremental Notes”) in the aggregate principal amount of $15.0 million, on the same financial and other terms
applicable to our existing Second Lien Notes.  The Incremental Notes were issued with an original issuance discount
of 5% resulting in gross proceeds of $14.3 million.  After payment of transaction related expenses, we received net
proceeds of $13.5 million to be used solely in connection with the ordinary course operations of our business and not
for any acquisition of assets or businesses or other uses.

As of September 26, 2009, our Senior Notes require payments of approximately $164.1 million in principal plus
accrued interest in July 2010 and our Second Lien Notes require payment of approximately $135.7 million in principal
plus accrued interest in December 2010. Our cash reserves and cash generated from operations are not sufficient to
meet these payment obligations. We must consummate sales of our wireless spectrum assets yielding proceeds that are
sufficient to retire this indebtedness, renegotiate the maturity of our secured notes and/or seek to refinance such
indebtedness. Currently, we are in discussion with certain holders of our secured notes regarding the extension of the
maturity of such notes. There can be no assurance that we will be able to extend the maturity of our secured notes or
that asset sales or any additional financing will be achievable on acceptable terms. If we are unable to renegotiate or
pay our debt at maturity, the holders of our notes could proceed against the assets pledged to secure these obligations,
which include our spectrum assets and the capital stock of our material subsidiaries, which would impair our ability to
continue as a going concern. Our financial statements do not include any adjustments related to the recovery of assets
and classification of liabilities that might be necessary should we be unable to continue as a going
concern. Insufficient capital or inability to renegotiate or repay our debt at maturity would significantly restrict our
ability to operate and could cause us to seek relief through a filing in the United States Bankruptcy Court.  For more
information relating to our debt maturities, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations – Liquidity and Capital Resources.”

1
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Multimedia Segment

PacketVideo was founded in 1998 and supplies multimedia software and services to many of the world’s largest
network operators and wireless handset manufacturers. These companies in turn use PacketVideo’s platform to offer
music and video services on mobile handsets, generally under their own brands. To date, over 250 million
PacketVideo-powered handsets have been shipped worldwide. PacketVideo has been contracted by some of the
world’s largest carriers, such as Orange, DOCOMO, Rogers Wireless, TeliaSonera, TELUS Mobility and Verizon
Wireless to design and implement the embedded multimedia software capabilities contained in their handsets.
PacketVideo’s software is compatible with virtually all network technologies including CDMA, GSM, WiMAX, LTE
and WCDMA.

As mobile platforms evolve, PacketVideo continues to provide one of the leading multimedia solutions. PacketVideo
is one of the original founding members of the Open Handset Alliance (“OHA”), led by Google. PacketVideo’s
OpenCORE platform serves as the multimedia software subsystem for the OHA’s mobile device Android TM
platform. In a similar vein, PacketVideo has been recognized for its support of the LiMO Foundation™ and their
platform initiatives. We believe that by supporting the efforts of the OHA and LiMO Foundation™, PacketVideo is well
positioned to market its full suite of enhanced software applications to Android and LiMO application developers.

In addition, since 2006 PacketVideo has offered software products for use on PCs, consumer electronics and other
devices in the home. We believe that media consumption in the home and media consumption on mobile handsets is
converging. PacketVideo’s TwonkyMedia™ product line is designed to capitalize on this trend. PacketVideo has
invested in the development and acquisition of a wide range of technologies and capabilities to provide its customers
with software solutions to enable home/office digital media convergence using communication protocols standardized
by the Digital Living Network Alliance™. The TwonkyMedia™ suite of products that provide for content search,
discovery, organization and content delivery/sharing amongst consumer electronics products connected to an Internet
Protocol-based network. This powerful platform is designed to provide an enhanced user experience by intelligently
responding to user preferences based on content type, day-part, and content storage location. In addition,
PacketVideo’s patented Digital Rights Management (“DRM”) solutions, already in use by many wireless carriers
globally, represent a key enabler of digital media convergence by preventing the unauthorized access or duplication of
multimedia content used or shared by PacketVideo-enabled devices. Additionally, PacketVideo is one of the largest
suppliers of Microsoft DRM™ technologies for the wireless market today.

Although we believe that PacketVideo’s products are advantageous and well positioned for success, PacketVideo’s
business largely depends upon volume based sales of devices into the market. The economic downturn in the global
markets has affected consumer spending habits. PacketVideo’s customers and distribution partners,
telecommunications companies and consumer electronics device manufacturers, are not immune to such uncertain and
adverse market conditions. PacketVideo relies on these partners as distribution avenues for its developed products.
Additionally, competitive pressures may cause further price wars in an effort to win or sustain business which will
have an effect on overall margins and projections. If economic conditions continue to deteriorate, this may result in
lower than expected sales volumes, resulting in lower revenue, gross margins, and operating income.

Strategic Initiatives Segment

Our strategic initiatives business segment is engaged in the management of our global wireless spectrum holdings.
Our total spectrum holdings consist of approximately ten billion MHz POPs, covering approximately 216.2 million
POPs, of which 107.3 million POPs are covered by 20 MHz or more of spectrum, and an additional 90.6 million POPs
are covered by at least 10 MHz of spectrum. In addition, a number of markets, including much of the New York
metropolitan region, are covered by 30 MHz or more of spectrum. Our domestic spectrum resides in the 2.3 GHz
Wireless Communication Services (“WCS”), 2.5 GHz Broadband Radio Service (“BRS”)/Educational Broadband Service
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(“EBS”), and 1.7/2.1 GHz AWS bands and offers propagation and other characteristics suitable to support high-capacity,
mobile broadband services.

Our international spectrum holdings include nationwide 3.5 GHz licenses in Slovakia and Switzerland; a nationwide
2.0 GHz license in Norway; 2.3 GHz licenses in Canada; and 2.5 GHz licenses in Argentina and Chile, covering 145
million POPs.

We continue to pursue the sale of our wireless spectrum holdings and any sale or transfer of the ownership of our
wireless spectrum holdings is subject to regulatory approval. We expect that we will be required to successfully
monetize most of our wireless spectrum assets in order to retire our debt.

During the first nine months of 2009, we completed the sale of certain of our owned AWS spectrum licenses in the
United States to a third party for net proceeds, after deducting direct and incremental selling costs, of $26.7 million,
and recognized net gains on the sales of $2.3 million. The net proceeds from the sales received after July 15, 2009
were used to redeem a portion of the Senior Notes at a redemption price of 102% of the principal amount thereof plus
accrued interest and net proceeds received prior to July 16, 2009 were used to redeem a portion of the Senior Notes at
a redemption price of 105% of the principal amount thereof plus accrued interest.

To date, we have realized a positive return on the sale of the majority of our domestic AWS spectrum licenses.
However, there can be no assurance that we will realize a similar return upon the sale of our remaining wireless
spectrum holdings. The sale price of our wireless spectrum assets will be impacted by, among other things:

• the Federal Communications Commission (“FCC”)’s final resolution of ongoing proceedings regarding interference
from satellite digital audio radio services to our WCS spectrum licenses;

2
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• the timing and associated costs of build out or substantial service requirements attached to our domestic and
international spectrum licenses, where a failure to comply with these requirements could result in license forfeiture;

• the timing of closure of potential sales, in particular if it is necessary to accelerate the planned sale of certain of our
spectrum licenses in order to meet debt payment obligations;

•worldwide economic conditions which we believe have adversely affected manufacturers of telecommunications
equipment and technology and led to a delay in global WiMAX network deployments; and

• the availability of capital for prospective spectrum buyers which has been negatively impacted by the downturn in
the credit and financial markets.

As we have previously disclosed, our efforts to sell our wireless spectrum holdings on favorable terms has been
delayed by current market conditions, as well as regulatory and other market activities involving potential buyers. We
are continuing to have discussions with numerous parties who have expressed interest in our various spectrum assets.
However, we believe that adverse economic conditions continue to affect potential purchasers of our wireless
spectrum, and there can be no assurance as to the timing of further spectrum sales or the sale prices that will be
attained.

Corporate Information

Our principal executive offices are located at 10350 Science Center Drive, Suite 210, San Diego, California 92121,
and our telephone number is (858) 480-3100. Our website address is www.nextwave.com. Our website, and the
information contained in the website, is not a part of this prospectus.

3

Edgar Filing: NextWave Wireless Inc. - Form S-1

11



Table of Contents

THE OFFERING

Common stock outstanding prior to this offering,
excluding the shares underlying unexercised warrants

157,091,190 shares

Common stock being offered for resale to the public by
the selling stockholders(1)

26,000,000 shares

Common stock to be outstanding after this offering(2) 183,091,190 shares

Total proceeds raised by offering We will not receive any proceeds from the resale of our
common stock pursuant to this offering. We may receive
proceeds upon the exercise of the warrants to the extent
such warrants are exercised for cash.

Use of proceeds Any proceeds we may receive will be used to meet our
working capital needs and general corporate purposes.

NASDAQ Global Market symbol WAVE

Risk factors See “Risk Factors” and the other information included in
this prospectus for a discussion of risk factors you should
carefully consider before deciding to invest in our
common stock.

(1)    The number of shares of our common stock being offered for resale consists of 26,000,000 shares of common
stock issued or issuable upon the exercise of warrants issued pursuant to the terms of our Second Lien Notes.

(2)    The number of shares of our common stock to be outstanding after this offering is based on the number of shares
of our common stock outstanding as of February 3, 2010.  This number does not include, as of February 3, 2010:

•6,847,826 shares of Common Stock issuable upon exercise of warrants issued to Sola Ltd. pursuant to the terms of
our Second Lien Notes;

•20,885,373 shares of common stock issuable upon exercise of options outstanding, at a weighted average exercise
price of $2.56 per share;

•21,926,724 shares of common stock reserved for issuance under our NextWave Wireless Inc. 2005 Stock Incentive
Plan, NextWave Wireless Inc. 2007 Stock Incentive Plan, the CYGNUS Communications, Inc. 2004 Stock Option
Plan and the PacketVideo Corporation 2005 Equity Incentive Plan; and

•43,301,589 shares of common stock issuable upon conversion of our Third Lien Notes at a conversion price of
$11.05 per share.

4
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Summary Historical Financial Data

You should read the following summary historical financial data together with the information under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” our unaudited condensed consolidated
financial statements and our audited consolidated financial statements and the notes to those financial statements
included elsewhere in this registration statement.

As further discussed in Note 1 in our Notes to Consolidated Financial Statements included elsewhere in this
prospectus, our consolidated financial statements for the years ended December 27, 2008 and  December 29, 2007, as
well as the financial information in the following discussion, have been adjusted for the retrospective application of
Statement of Financial Accounting Standard No. 160, Noncontrolling Interests in Consolidated Financial Statements,
an amendment of ARB No. 51. The audited financial information contained in the tables below reflects only the
adjustments described in Note 1 to our consolidated financial statements included elsewhere in this prospectus and
does not reflect events occurring after April 1, 2009, the date of the original filing of our 2008 Annual Report on Form
10-K, or modify or update those disclosures that may have been affected by subsequent events.

Set forth below is our summary historical financial data, at the dates and for the periods indicated.

Nine Months Ended Years Ended
September 26,

2009
September 27,

2008 December 27, December 29,
(in thousands, except per share data) (unaudited) (unaudited) 2008 2007
Consolidated Statement of Operations Data:
Revenues $37,063 $ 47,989 $63,009 $ 36,328
License fee revenues – related party 3,842 — — —
Total revenues 40,905 47,989 63,009 36,328
Operating expenses:
Cost of revenues 16,151 14,609 18,819 17,084
Cost of revenues – related party 111 — — —
Engineering, research and development 16,735 20,633 27,762 24,431
Sales and marketing 6,864 10,873 12,597 14,040
General and administrative 38,417 56,297 67,873 76,024
Asset impairment charges 30,050 2,244 6,837 —
Restructuring charges 3,760 3,308 7,582 —
Purchased in-process research and development — — — 860
Total operating expenses 112,088 107,964 141,470 132,439
Gain on sale of wireless spectrum licenses 2,268 19,317 70,283 —
Loss from operations (68,915 ) (40,658 ) (8,178 ) (96,111 )
Other income (expense):
Interest income 363 2,679 3,048 15,799
Interest expense (120,528 ) (45,940 ) (99,334 ) (45,981 )
Other income (expense), net (8,118 ) (3,363 ) (2,364 ) (1,048 )
Total other expense, net (128,283 ) (46,624 ) (98,650 ) (31,230 )
Loss from continuing operations before income taxes (197,198 ) (87,282 ) (106,828 ) (127,341 )
Income tax benefit (provision) 732 (594 ) 1,276 (1,261 )
Net loss from continuing operations (196,466 ) (87,876 ) (105,552 ) (128,602 )
Loss from discontinued operations, net of gain (loss) on
divestiture of discontinued operations $31,59, $0,
$(118,360) and $0, and income tax benefit (provision) of

(42,869 ) (324,898 ) (323,705 ) (192,556 )
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$174, $(1,003), $3,384 and $626, respectively
Net loss (239,335 ) (412,774 ) (429,257 ) (321,158 )
Less: Net loss attributable to noncontrolling interest in
subsidiaries:
Continuing operations 1,029 — — 1,048
Discontinued operations — — — —
Net loss attributable to NextWave $(238,306 ) $ (412,774 ) $(429,257 ) $ (320,110 )
Amounts attributable to NextWave common shares:
Loss from continuing operations, net of tax $(195,437 ) $ (87,876 ) $(105,552 ) $ (127,554 )
Less: Preferred stock imputed dividends — (21,782 ) (22,769 ) (20,810 )
Accretion of issuance costs on preferred stock — (220 ) (230 ) (210 )
Preferred stock exchanged for Third Lien Notes — — 104,349 —
Loss from continuing operations, including preferred
stock dividends, costs and exchange of preferred stock (195,437 ) (109,878 ) (24,202 ) (148,574 )
Loss from discontinued operations, net of tax (42,869 ) (324,898 (323,705 ) (192,556 )
Net loss attributable to NextWave common shares $(238,306 ) $ (434,776 ) $(347,907 ) $ (341,130 )
Net loss per share attributed to NextWave common
shares – basic and diluted:
Continuing operations, including preferred stock
dividends, costs and exchange of preferred stock $(1.26 ) $ (1.10 ) $(0.22 ) $ (1.66 )
Discontinued operations (0.28 ) (3.25 ) (2.94 ) (2.15 )
Net loss $(1.54 ) $ (4.35 ) $(3.16 ) $ (3.81 )
Weighted average shares used in per share calculation 154,551 99,851 110,224 89,441

5
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(in thousands)

At
September 26,

2009

At
December 27,

2008

At
December 29,

2007
(unaudited)

Consolidated Balance Sheet Data:
Cash, cash equivalents and marketable securities $ 22,234 $ 60,848 $ 159,984
Restricted cash and marketable securities 28,091 24,870 75,202
Assets of discontinued operations:
Wireless spectrum licenses held for sale 14,280 36,094 —
Wireless spectrum licenses, net — — 46,030
All other assets 11,887 24,726 271,865
Wireless spectrum licenses, net:
Wireless spectrum licenses held for sale 46,329 76,647 —
All other wireless spectrum licenses, net 415,959 442,415 587,851
Goodwill 39,235 38,662 40,082
Other intangible assets, net 15,847 18,933 24,115
Total assets 617,283 757,510 1,258,738
Long-term obligations, net of current portion 507,118 496,297 320,782
Redeemable Series A Senior Convertible Preferred Stock — — 371,986
Stockholders’ equity (deficit) attributed to NextWave (249,627 ) (56,116 ) 228,765
Total stockholders’ equity (deficit) (234,828 ) (56,116 ) 228,765
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RISK FACTORS

Our business involves a high degree of risk. You should carefully consider the following risks together with all of the
other information contained in this registration statement before making a future investment decision with respect to
our securities. If any of the following risks actually occurs, our business, financial condition and results of operations
could be materially adversely affected, and the value of our securities could decline.

Risks Relating to Our Business

We have substantial debt maturities in 2010 and 2011 and our cash reserves and cash generated from operations are
not sufficient to meet these payment obligations. There can be no assurance that we will be able to extend our debt
maturities or that asset sales or any additional financing will be achievable on acceptable terms and any failure to pay
our debt at maturity will impair our ability to continue as a going concern.

Our secured notes require payments of approximately $299.8 million plus accrued interest in 2010. Our Senior Notes,
having an aggregate principal amount of $164.1 million at September 26, 2009, will mature in July 2010 and our
Second Lien Notes, having an aggregate principal amount of approximately $135.7 million at September 26, 2009,
will mature in December 2010. In addition, our Third Lien Notes, having an aggregate principal amount of $513.8
million at September 26, 2009, will mature in December 2011. Sixty-eight-percent of the aggregate remaining
outstanding principal balance of our Senior Notes, and all of our Second Lien Notes and Third Lien Notes, bear
payment-in-kind interest at rates of 14.0%, 14.0% and 7.5%, respectively, which will increase the principal amount of
this debt upon retirement. Our cash reserves and cash generated from operations are not sufficient to meet these
payment obligations. We must consummate sales of our wireless spectrum assets yielding proceeds that are sufficient
to retire this indebtedness, renegotiate the maturity of our secured notes and/or seek to refinance such indebtedness.
Currently, we are in discussion with certain holders of our secured notes regarding the extension of the maturity of
such notes. There can be no assurance that we will be able to extend the maturity of our secured notes or that asset
sales or any additional financing will be achievable on acceptable terms. If we are unable to renegotiate or pay our
debt at maturity, the holders of our notes could proceed against the assets pledged to secure these obligations, which
include our spectrum assets and the capital stock of our material subsidiaries, which would impair our ability to
continue as a going concern. Insufficient capital or inability to renegotiate or repay our debt at maturity would
significantly restrict our ability to operate and could cause us to seek relief through a filing in the United States
Bankruptcy Court.  Our financial statements do not include any adjustments related to the recovery of assets and
classification of liabilities that might be necessary should we be unable to continue as a going concern.

Our capital structure requires that we successfully monetize a substantial portion of our wireless spectrum assets in
order to retire our debt. The value of our equity securities is dependent on our ability to successfully retire our debt.

We are required to use the net proceeds of asset sales to retire our debt and expect that we will be required to
successfully monetize a substantial portion of our wireless spectrum assets in order to retire our debt. There is no
guarantee that we will be able to find third parties interested in purchasing our wireless spectrum assets at prices
sufficient to retire this debt prior to maturity. The sale price of our wireless spectrum assets will be impacted by,
among other things:

• the FCC’s final resolution of ongoing proceedings regarding interference from satellite digital audio radio services to
our WCS spectrum licenses;

• the timing and allocated costs of build-out or substantial service requirements attached to our domestic and
international spectrum licenses, where a failure to comply with these requirements could result in license forfeiture;

• timing of closure of potential sales, particularly if it is necessary to accelerate the planned sale of certain of our
spectrum licenses in order to meet debt payment obligations;
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•worldwide economic conditions which we believe have adversely affected manufacturers of telecommunications
equipment and technology and led to a delay in WiMAX global network deployments; and

•availability of capital for prospective spectrum bidders which has been negatively impacted by the downturn in the
credit and financial markets.

If we are unable to consummate sales of our wireless spectrum assets that are sufficient to retire our indebtedness, the
holders of our notes could proceed against the assets pledged to secure these obligations, which include our spectrum
assets and the capital stock of our material subsidiaries, which would impair our ability to continue as a going concern
and the value of our equity securities will be impaired.

We are highly leveraged and our operating flexibility will be significantly reduced by our debt covenants.

As of September 26, 2009, the aggregate principal amount of our secured indebtedness was $813.7 million. This
amount includes our Senior Notes with an aggregate principal amount of $164.1 million, our Second Lien Notes with
an aggregate principal amount of $135.7 million and our Third Lien Notes with an aggregate principal amount of
$513.8 million. Covenants in the purchase agreements for our Senior Notes and Second Lien Notes impose operating
and financial restrictions on us. These restrictions prohibit or limit our ability, and the ability of our subsidiaries, to,
among other things:

• pay dividends to our stockholders;
• incur, or cause to incur, additional indebtedness or incur liens;

• sell assets for consideration other than cash;
• consolidate or merge with or into other companies;

7
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• issue shares of our common stock or securities of our subsidiaries;
•make capital expenditures or other strategic investments in our business not contemplated by the Company’s
operating budget ; or

• acquire assets or make investments.

In addition, any proceeds from the sale of our assets may not be retained to finance our operations but must be used to
redeem our Senior Notes, Second Lien Notes and Third Lien Notes.

We anticipate that our overall level of indebtedness and covenant restrictions will:

• limit our ability to pursue business opportunities;
• limit our flexibility in planning for, or reacting to, changes in the markets in which we compete;

• place us at a competitive disadvantage relative to our competitors with less indebtedness;
• render us more vulnerable to general adverse economic, regulatory and industry conditions; and

•require us to dedicate a substantial portion of our cash flow, as well as all proceeds from asset sales, to service our
debt.

Our ability to meet our cash requirements, including our debt service obligations, is dependent upon our ability to
substantially improve our operating performance, which will be subject to general economic and competitive
conditions and to financial, business and other factors, many of which are or may be beyond our control. If our
operating results, cash flow or asset sale proceeds prove inadequate, we could face substantial liquidity problems and
might be required to accelerate asset sales, forego expenditures permitted by the Company’s operating budget or shut
down businesses on an accelerated basis to meet our debt and other obligations. Further, any of these actions may not
be sufficient to allow us to comply with our debt covenants or may have an adverse impact on our business. Our
existing debt agreements limit our ability to take certain of these actions. Our failure to generate sufficient operating
cash flow to pay our debts, to refinance our indebtedness or to successfully undertake any of these other actions could
have a material adverse effect on us.

A breach of any covenants contained in the note purchase agreements governing our secured notes could result in a
default under our indebtedness. If we are unable to repay or refinance those amounts, the holders of our notes could
proceed against the assets pledged to secure these obligations, which include our spectrum assets and substantially all
of our other assets.

The terms of our Senior Notes and Second Lien Notes require us to certify our compliance with a restrictive operating
budget and to maintain a minimum cash balance. A failure to comply with these terms may result in an event of
default which could result in the acceleration of maturity of our indebtedness and an impairment in our ability to
continue as a going concern.

The terms of our Senior Notes and Second Lien Notes require us to deliver a six-month operating budget to the
noteholders on a quarterly basis, which budget is reasonably acceptable to Avenue AIV US, L.P., an affiliate of
Avenue Capital Management II, L.P. (“Avenue Capital”). Avenue Capital holds 78% of the aggregate principal amount
of our Second Lien Notes and 51% of the aggregate principal amount of our Senior Notes. Our operating budget
requires us to cut costs and limits the funding that we may provide to specified businesses (the “Named Businesses”),
which have already been sold or discontinued as part of our global restructuring initiative.

We must deliver monthly certifications relating to our cash balances to the holders of our Senior Notes and Second
Lien Notes. If we are unable to certify that our cash balances have not deviated in a negative manner by more than
10% from budgeted balances, default interest will accrue and, if such condition persists, (i) for two monthly reporting
periods, if we have not satisfied our obligations to cease funding to the Named Business within the required
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timeframes or (ii) three monthly reporting periods, if we have satisfied such obligations, an event of default would
occur under our Senior Notes, Second Lien Notes, and, if the maturity of the foregoing indebtedness were to be
accelerated, an event of default would occur under our Third Lien Notes. In addition, we must certify that we have
maintained a minimum cash balance of $5 million, and any failure to maintain such minimum cash balance will result
in an immediate event of default under our Senior Notes, Second lien Notes, and, if the maturity of the foregoing
indebtedness were to be accelerated, our Third Lien Notes. Upon an acceleration of our debt following an event of
default, the holders of our notes could proceed against the assets pledged to secure these obligations, which include
our spectrum assets and the capital stock of our material subsidiaries, which would impair our ability to continue as a
going concern.

Our restructuring and cost reduction activities expose us to contingent liabilities, accounting charges, and other risks.

We have realized significant operating losses during each reporting period since our inception in 2005 and expect to
realize further operating losses in the future. In an effort to reduce our working capital requirements, in the third
quarter of 2008, we commenced the implementation of a global restructuring initiative, pursuant to which we have
divested, either through sale, dissolution or closure, our network infrastructure businesses and our semiconductor
business. We have also taken other cost reduction actions described in more detail in Note 1 to our Condensed
Consolidated Financial Statements contained in this prospectus. During the nine months ended September 26, 2009,
we incurred employee termination costs of $4.9 million, lease abandonment and related facility closure costs of $0.8
million and other restructuring costs of $3.1 million, including costs related to the divestiture and closure of
discontinued businesses and contract termination charges.

The completion of our restructuring activities has required and will continue to require significant management time
and focus and the incurrence of professional fees and other expenses. The accounting for certain of our restructuring
activities is complex, and we identified a material weakness in our internal control over financial reporting as of
December 27, 2008 due to our failure to properly account for such transactions and have implemented remediation of
these control deficiencies in 2009.
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Our restructuring activities and cost reduction efforts are subject to risks including the effect of accounting charges
which may be incurred, expenses of employee severance or contract terminations or defaults, or legal claims by
employees or creditors. In addition, we may face difficulty in retaining critical employees, customers or suppliers who
may believe that a continued relationship with us is of greater risk due to our restructuring activities. If we cannot
successfully complete our restructuring efforts, our expenses will continue to exceed our revenue and available
funding resources and we will not be able to continue as a going concern and could potentially be forced to seek relief
through a filing under the United States Bankruptcy Code.

Our internal controls over financial reporting were determined to have a material weakness as of December 27, 2008.

The Sarbanes-Oxley Act of 2002 and SEC rules require that management report annually on the effectiveness of our
internal control over financial reporting. Among other things, management must conduct an assessment of our internal
control over financial reporting to allow management to report on the effectiveness of our internal control over
financial reporting, as required by Section 404 of the Sarbanes-Oxley Act.

As more fully described in Item 9A of our Annual Report on Form 10-K for the year ended December 27, 2008, our
management concluded that our disclosure controls and procedures were not effective as of the end of the period
covered by our Annual Report, in particular due to a control deficiency that represents a material weakness in our
internal control over financial reporting. A material weakness is defined as a control deficiency, or combination of
control deficiencies, that results in more than a remote likelihood that a material misstatement of the annual or interim
financial statements will not be prevented or detected. The material weakness identified by management resulted from
a lack of effective controls over the accounting for our global restructuring initiative, including the accounting and tax
implications of asset sales, impairments and divestitures, and debt issuances and redemptions. Our failure to properly
account for our global restructuring initiative resulted from a lack of a sufficient number of employees with
appropriate levels of knowledge, expertise and training in the application of generally accepted accounting principles
relevant to these types of transactions. This material weakness is more fully explained in “Part II Item 9A” in our
Annual Report on Form 10-K for the fiscal year ended December 27, 2008. We have implemented remediation actions
required to successfully remediate the identified material weakness in our internal control over financial reporting,
which included supplementing our existing accounting personnel with additional resources with expertise in technical
accounting matters.

Any failure to implement effective internal controls could cause us to fail to meet our reporting obligations.
Inadequate internal controls could also cause investors to lose confidence in our reported financial information, which
could have a negative effect on the trading price of our common stock, and may require us to incur additional costs to
improve our internal control system.

The failure of our Multimedia segment to sustain and grow its business in the current challenging economic climate
may adversely impact our ability to comply with our operating budget and will have an adverse effect on our business.

Revenues of our Multimedia segment business have been impacted by global economic conditions and a decline in
handset sales. If the operating performance of our Multimedia segment were to continue to deteriorate, our ability to
meet the targeted cash balance levels set forth in the Company’s operating budget, and required to be certified to the
holders of our Second Lien Notes and Senior Notes, may be impacted. Given the divestiture and/or discontinuation of
operations of our network infrastructure subsidiaries, all of our operating revenues are generated by our Multimedia
segment. Current economic conditions make it extremely difficult for our customers, our vendors and us to accurately
forecast and plan future business activities, and they could cause U.S. and foreign businesses to slow spending on the
products and services offered by our Multimedia segment, which would delay and lengthen sales cycles. Furthermore,
during challenging economic times our customers may face issues gaining timely access to sufficient credit, which
could result in an impairment of their ability to make timely payments to us. We cannot predict the timing, strength or
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duration of any economic slowdown or subsequent economic recovery, worldwide, or in the wireless communications
markets. If the economy or markets in which we operate continue to deteriorate, the business, financial condition and
results of operations of our Multimedia segment will likely be materially and adversely affected. If our Multimedia
segment experiences a significant decline in its revenues or operating margins, this will have a significant adverse
effect on our business and our ability to comply with our debt covenants.

Our common stock will be delisted from the NASDAQ Global Market if we do not obtain a favorable ruling from the
NASDAQ Listing Qualifications Panel at a hearing relating to our failure to comply with the minimum $1.00 per
share bid price rule.

On October 7, 2008, we received a Staff Deficiency Letter from The NASDAQ Stock Market LLC (“NASDAQ”),
notifying us that we were not in compliance with NASDAQ’s Marketplace Rule 5450(a)(1), (“the Rule”), because the
closing bid price for our common stock had, for the preceding 30 consecutive business days, closed below the
minimum $1.00 per share requirement for continued listing. In accordance with NASDAQ Marketplace Rule
5810(c)(3)(A), we were provided a period of 180 calendar days to regain compliance. On October 16, 2008,
NASDAQ announced that they had suspended the enforcement of the Rule until January 19, 2009, and as a result, the
period during which we had to regain compliance was extended to July 10, 2009. On July 15, 2009, NASDAQ
announced that they had determined to continue the temporary suspension of the Rule until July 31, 2009, and as a
result, the period during which we had to regain compliance was extended to January 21, 2010. On January 22, 2010,
we received a Staff Determination letter from the Listing Qualifications Department of NASDAQ indicating that our
common stock is subject to delisting from The NASDAQ Global Market because of non-compliance with the Rule,
unless we request a hearing before a NASDAQ Listing Qualifications Panel (the “Panel”) by the close of business on
January 29, 2010.  We have requested a hearing on the matter and such hearing has been scheduled for February 25,
2010.  Our common stock will remain listed on The NASDAQ Global Market pending the Panel’s final decision.  In
connection with the hearing, we intend to submit a plan outlining our strategy for regaining compliance with the Rule,
which we anticipate may include a reverse stock split.
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We have become and may continue to be the target of securities class action suits and derivative suits which could
result in substantial costs and divert management attention and resources.

Securities class action suits and derivative suits are often brought against companies following periods of volatility in
the market price of their securities. Defending against these suits can result in substantial costs to us and divert the
attention of our management.

On September 16, 2008, a putative class action lawsuit, captioned “Sandra Lifschitz, On Behalf of Herself and All
Others Similarly Situated, Plaintiff, v. NextWave Wireless Inc., Allen Salmasi, George C. Alex and Frank Cassou,
Defendants,” was filed in the U.S. District Court for the Southern District of California against us and certain of our
officers. The suit alleges that the defendants made false and misleading statements and/or omissions in violation of
Sections 10(b) and 20(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 10b-5
promulgated thereunder. The suit seeks unspecified damages, interest, costs, attorneys’ fees, and injunctive, equitable
or other relief on behalf of a purported class of purchasers of our common stock during the period from March 30,
2007 to August 7, 2008. A second putative class action lawsuit captioned “Benjamin et al. v. NextWave Wireless Inc.
et al.” was filed on October 21, 2008 alleging the same claims on behalf of purchasers of our common stock during an
extended class period, between November 27, 2006 through August 7, 2008. On February 24, 2009, the Court issued
an Order consolidating the two cases and appointing a lead plaintiff pursuant to the Private Securities Litigation
Reform Act. On May 15, 2009, the lead plaintiff filed an Amended Complaint, and on June 29, 2009, we filed a
Motion to Dismiss that Amended Complaint. The Motion currently is pending with the Court. At this time, the case
remains in the initial pleading stages and management is not able to offer any assessment as to the likelihood of
prevailing on the merits.

We operate in an extremely competitive environment which could materially adversely affect our ability to win
market acceptance of our products and achieve profitability.

We continue to experience intense competition for our products and services. Our competitors range in size from
Fortune 500 companies to small, specialized single-product businesses. At present, the primary competitors for our
multimedia software products are the internal multimedia design teams at large OEM handset manufacturers such as
Nokia, Samsung, LG, Sony Ericsson, Motorola, Apple, RIM, HTC, Palm and others. Many of these companies now
offer their own internally developed multimedia services (e.g., Nokia Ovi, SonyEricsson PlayNow) that come bundled
with various handset products. While these groups compete against us in the overall market for wireless multimedia,
these companies also represent the primary distribution channel for delivering PacketVideo products. This is because
PacketVideo’s mobile operator customers ask these manufacturers to install or preload a version of PacketVideo’s
software customized for such mobile operator in handsets that they purchase. In addition to the handset manufacturers,
a number of companies compete with PacketVideo at various product levels, including Adobe, Microsoft, MobiTV,
NXP Software, Real Networks, Sasken, Streamezzo, SurfKitchen, and UIEvolution, offering software products and
services that directly or indirectly compete with PacketVideo.

For the connected home set of product solutions, our primary competitors again include internal software design teams
at large consumer electronics companies like Sony, Microsoft, Cisco, Linksys, Samsung and Panasonic. In addition,
we face competition from a number of other companies such as Apple, Macrovision, Microsoft, Monsoon Networks,
the Orb, and Real Networks. Our ability to generate adequate revenues to meet our operating budget will depend, in
part, upon our ability to effectively compete with these competitors.

Our Multimedia business is dependent on a limited number of customers.

Our Multimedia segment generates all of our revenues from continuing operations and is dependent on a limited
number of customers. For the nine months ended September 26, 2009, sales to three Multimedia customers: Verizon
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Wireless, NTT DOCOMO and Google accounted for 37%, 20% and 14%, respectively, of our consolidated revenues
from continuing operations. If any of these customers terminate their relationships with us, our revenues and results of
operations could be materially adversely affected.

Our customer agreements do not contain minimum purchase requirements and can be cancelled on terms that are not
beneficial to us.

Our customer agreements with wireless service providers and mobile phone and device manufacturers are not
exclusive and many contain no minimum purchase requirements or flexible pricing terms. Accordingly, our customers
may effectively terminate these agreements by no longer purchasing our products or reducing the economic benefits of
those arrangements. In many circumstances, we have indemnified these customers from certain claims that our
products and technologies infringe third-party intellectual property rights. Our customer agreements have a limited
term of one to five years, in some cases with evergreen, or automatic renewal, provisions upon expiration of the initial
term. These agreements set out the terms of our distribution relationships with the customers but generally do not
obligate the customers to market or distribute any of our products or applications. In addition, in some cases
customers can terminate these agreements early or at any time, without cause.

Defects or errors in our products and services or in products made by our suppliers could harm our relations with our
customers and expose us to liability. Similar problems related to the products of our customers or licensees could
harm our business.

Our products and technologies are inherently complex and may contain defects and errors that are detected only when
the products are in use. Further, because our products and technologies serve as critical functions in our customers’
products, such defects or errors could have a serious impact on our customers, which could damage our reputation,
harm our customer relationships and expose us to liability. Defects in our products and technologies or those used by
our customers or licensees, equipment failures or other difficulties could adversely affect our ability and that of our
customers and licensees to ship products on a timely basis as well as customer or licensee demand for our products.
Any such shipment delays or declines in demand could reduce our revenues and harm our ability to achieve or sustain
desired levels of profitability. We and our customers or licensees may also experience component or software failures
or defects which could require significant product recalls, reworks and/or repairs which are not covered by warranty
reserves and which could consume a substantial portion of the capacity of our third-party manufacturers or those of
our customers or licensees. Resolving any defect or failure related issues could consume financial and/or engineering
resources that could affect future product release schedules. Additionally, a defect or failure in our products and
technologies or the products of our customers or licensees could harm our reputation and/or adversely affect the
growth of our business.
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PacketVideo believes it has quality embedded software and has spent a decade improving upon its processes and
performance. While we are not immune to product issues, developing for existing platforms that are constantly being
upgraded and new platforms that have not fully been tested in the commercial market require much experience. Some
of our technology may launch with a platform that does not do well in the market and some of our technology may
launch on popular platforms that may have been modified due to aggressive timelines upon which PacketVideo has
very little influence over. It is the nature of our business to continuously try to improve upon our deliverables.

With regards to the connected home products, the market is new, the products are not standardized and PacketVideo
has no control over the design of the products with which it must connect. Moreover, PacketVideo must work with
each individual consumer electronics manufacturer to ensure seamless connectivity and given the size of the consumer
electronics device market, a large number of resources is constantly required.

We may be unable to protect our own intellectual property and could become subject to claims of infringement, which
could adversely affect the value of our products and technologies and harm our reputation.

As a technology company, we expect to incur expenditures to create and protect our intellectual property and,
possibly, to assert infringement by others of our intellectual property. Other companies or entities also may commence
actions or respond to an infringement action that we initiate by seeking to establish the invalidity or unenforceability
of one or more of our patents or to dispute the patentability of one or more of our pending patent applications. In the
event that one or more of our patents or applications are challenged, a court may invalidate the patent, determine that
the patent is not enforceable or deny issuance of the application, which could harm our competitive position. If any of
our patent claims are invalidated or deemed unenforceable, or if the scope of the claims in any of these patents is
limited by court decision, we could be prevented from licensing such patent claims. Even if such a patent challenge is
not successful, it could be expensive and time consuming to address, divert management attention from our business
and harm our reputation. Effective intellectual property protection may be unavailable or limited in certain foreign
jurisdictions.

We also expect to incur expenditures to defend against claims by other persons asserting that the technology that is
used and sold by us infringes upon the right of such other persons. From time to time, we have received, and expect to
continue to receive, notices from our competitors and others claiming that their proprietary technology is essential to
our products and seeking the payment of a license fee. Any claims, with or without merit, could be time consuming to
address, result in costly litigation and/or the payment of license fees, divert the efforts of our technical and
management personnel or cause product release or shipment delays, any of which could have a material adverse effect
upon our ability to commercially launch our products and technologies and on our ability to achieve profitability. If
any of our products were found to infringe on another company’s intellectual property rights or if we were found to
have misappropriated technology, we could be required to redesign our products or license such rights and/or pay
damages or other compensation to such other company. If we were unable to redesign our products or license such
intellectual property rights used in our products, we could be prohibited from making and selling such products. In
any potential dispute involving other companies’ patents or other intellectual property, our customers and partners
could also become the targets of litigation. Any such litigation could severely disrupt the business of our customers
and partners, which in turn could hurt our relations with them and cause our revenues to decrease.

We are subject to risks associated with our international operations.

We operate or hold spectrum licenses through various subsidiaries and joint ventures in Argentina, Austria, Canada,
Chile, Croatia, Germany, Norway, Slovakia and Switzerland and have additional operations located in Finland,
France, Germany, India, Japan, South Korea and Switzerland.
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Our activities outside the United States operate in different competitive and regulatory environments than we face in
the United States, with many of our competitors having a dominant incumbent market position and/or greater
operating experience in the specific geographic market. In addition, in some international markets, foreign
governmental authorities may own or control the incumbent telecommunications companies operating under their
jurisdiction. Established relationships between government-owned or government-controlled telecommunications
companies and their traditional local telecommunications providers often limit access of third parties to these markets.

In addition, owning and operating wireless spectrum licenses in overseas jurisdictions may be subject to a changing
regulatory environment. In particular, our ownership of wireless broadband spectrum in Argentina remains subject to
obtaining governmental approval. Additionally, we have initiated insolvency proceedings for our WiMAX Telecom
GmbH business in Austria and the retention by WiMAX Telecom GmbH of its wireless broadband spectrum licenses
in Austria may be compromised due to such proceedings. We cannot assure you that changes in foreign regulatory
guidelines for the issuance or use of wireless licenses, foreign ownership of spectrum licenses, the adoption of
wireless standards or the enforcement and licensing of intellectual property rights will not adversely impact our
operating results. Due to these competitive and regulatory challenges, our activities outside the United States may
require a disproportionate amount of our management and financial resources, which could disrupt our operations and
adversely affect our business.
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We are dependent on a small number of individuals, and if we lose key personnel upon whom we are dependent, our
business will be adversely affected.

Our future success depends largely upon the continued service of our board members, executive officers and other key
management and technical personnel, particularly James Brailean, our Chief Executive Officer, Chief Operating
Officer and President.

Our key employees represent a significant asset, and the competition for these employees is intense in the wireless
communications industry. Due to our history of operating losses and our business restructuring efforts which has
resulted, and will continue to result, in the divestiture or discontinuation of operations of some of our subsidiaries, we
may have particular difficulty attracting and retaining key personnel given the significant use of incentive
compensation by well-established competitors. We do not maintain key person life insurance on any of our personnel.
We also have no covenants against competition or nonsolicitation agreements with certain of our key employees. The
loss of one or more of our key employees or our inability to attract, retain and motivate qualified personnel could
negatively impact our ability to design, develop and commercialize our products and technology.

Risks Relating to Government Regulation

If we do not comply with build-out requirements relating to our domestic and international spectrum licenses, such
licenses could be subject to forfeiture.

Certain “build-out” or “substantial service” requirements apply to our licensed wireless spectrum, which generally must be
satisfied as a condition of license renewal. In particular, the renewal deadline and the substantial service build-out
deadline for our domestic WCS spectrum is July 21, 2010; for our domestic BRS and EBS spectrum, the substantial
service build-out deadline is May 1, 2011; and for our domestic AWS spectrum, the substantial service build-out
deadline is December 18, 2021. Failure to make the substantial service demonstration domestically, without seeking
and obtaining an extension from the FCC, would result in license forfeiture. Extensions of time to meet substantial
service demonstrations are not routinely granted by the FCC. We plan to seek and enter into third party arrangements
pursuant to which in exchange for access to certain of our spectrum, such parties would commit the financial
resources necessary to meet our build-out requirements. We have obtained third party arrangements with respect to
our domestic WCS spectrum, but at this time there can be no assurance that such party will be able to complete its
contractual requirements.  Accordingly, we will seek to identify additional capital resources to enable us to perform
such build out obligations in the event such party is not able to perform. Our reliance on a third party to meet our
substantial service requirements may subject us to risks of non-renewal in the event that such party does not perform
its obligations and if we are unable to fund such obligations. There can be no assurance at this time that we will
identify satisfactory third party arrangements with respect to our domestic BRS and EBS spectrum.

We also have certain build-out requirements internationally, and failure to make those service demonstrations could
also result in license forfeiture. For example, in Canada, our 2.3 GHz licenses are subject to mid-term in-use
demonstration requirements in November of 2012 and in April of 2013.

We may not have complete control over our transition of BRS and EBS spectrum, which could impact compliance
with FCC Rules.

The FCC’s rules require transition of BRS and EBS spectrum to the new band plan on a Basic Trading Area (“BTA”)
basis. See “Government Regulation-BRS-EBS License Conditions.” All of our EBS and BRS spectrum has been
transitioned to the new band plan except for our BRS spectrum in Albuquerque, New Mexico. Sprint filed an initiation
plan on February 12, 2008 to transition the Albuquerque BTA. We do not hold all of the BRS and EBS spectrum in
Albuquerque BTA. Consequently, we will need to coordinate with other BRS and EBS licensees in order to transition
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spectrum we hold or lease. Disagreements with other BRS or EBS licensees about how the spectrum should be
transitioned may delay our efforts to transition spectrum, could result in increased costs to transition the spectrum, and
could impact our efforts to comply with applicable FCC Rules. The FCC Rules permit us to self-transition to the
reconfigured band plan if other spectrum holders in our BTAs do not timely transition their spectrum.

Our use of EBS spectrum is subject to privately negotiated lease agreements. Changes in FCC Rules governing such
lease agreements, contractual disputes with EBS licensees, or failures by EBS licensees to comply with FCC Rules
could impact our use of the spectrum.

With few exceptions, commercial enterprises are restricted from holding licenses for EBS spectrum. Eligibility for
EBS spectrum is limited to accredited educational institutions, governmental organizations engaged in the formal
education of enrolled students (e.g., school districts), and nonprofit organizations whose purposes are educational.
Access to EBS spectrum can only be gained by commercial enterprises through privately-negotiated EBS lease
agreements. FCC regulation of EBS leases, private interpretation of EBS lease terms, private contractual disputes, and
failure of an EBS licensee to comply with FCC regulations all could impact our use of EBS spectrum and the value of
our leased EBS spectrum. The FCC Rules permit EBS licensees to enter into lease agreements with a maximum term
of 30 years; lease agreements with terms longer than 15 years must contain a right of review” by the EBS licensee
every five years beginning in year 15. The right of review must afford the EBS licensee with an opportunity to review
its educational use requirements in light of changes in educational needs, technology, and other relevant factors and to
obtain access to such additional services, capacity, support, and/or equipment as the parties shall agree upon in the
spectrum leasing arrangement to advance the EBS licensee’s educational mission. A spectrum leasing arrangement
may include any mutually agreeable terms designed to accommodate changes in the EBS licensee’s educational use
requirements and the commercial lessee’s wireless broadband operations. In addition, the terms of EBS lease
agreements are subject to contract interpretation and disputes could arise with EBS licensees. There can be no
assurance that EBS leases will continue for the full lease term, or be extended beyond the current term, or be renewed
or extended on terms that are satisfactory to us. Similarly, since we are not eligible to hold EBS licenses, we must rely
on EBS licensees with whom we contract to comply with FCC Rules. The failure of an EBS licensee from whom we
lease spectrum to comply with the terms of their FCC authorization or FCC Rules could result in termination,
forfeiture or non-renewal of their authorization, which would negatively impact the amount of spectrum available for
our use.
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We have no guarantee that the licenses we hold or lease will be renewed.

The FCC generally grants wireless licenses for terms of ten or 15 years, which are subject to renewal and revocation.
FCC Rules require all wireless licensees to comply with applicable FCC Rules and policies and the Communications
Act of 1934, as amended (the “Communications Act”), in order to retain their licenses. For example, licensees must
meet certain construction requirements, including making substantial service demonstrations, in order to retain and
renew FCC licenses. Failure to comply with FCC requirements with respect to any license could result in revocation
or non-renewal of a license. In general, most wireless licensees who meet their construction and/or substantial service
requirements are afforded a renewal expectancy, however, all FCC license renewals can be challenged in various
ways, regardless of whether such challenges have any legal merit. Under FCC Rules, licenses continue in effect
during the pendency of timely filed renewal applications. Challenges to license renewals, while uncommon, may
impact the timing of renewal grants and may impose legal costs. Accordingly, there is no guarantee that licenses we
hold or lease will remain in full force and effect or be renewed.

We hold 30 licenses issued by the FCC for WCS spectrum. Renewal applications for all 2.3 GHz WCS licenses,
including those issued to us, were due to be filed with the FCC on July 21, 2007. We filed our WCS renewal
applications on April 23, 2007. Under FCC Rules, licenses continue in effect during the pendency of timely file
renewal applications. At least three parties about which we are aware made filings purporting to be “competing
applications” in response to the renewal applications we, AT&T, and perhaps others filed. The basis on which the
third-party filings were made was the alleged failure of WCS licensees to deploy service on WCS spectrum and
satisfy substantial service requirements by July 21, 2007. However, on December 1, 2006, the FCC issued a waiver
order extending the substantial service deadline for WCS licensees to July 21, 2010. The FCC’s rules contain no
procedures for processing “competing applications” filed for WCS spectrum and the FCC has not accepted them for
filing. We have no knowledge of the status of these filings and cannot predict how the FCC may address them or how
these filings may impact our renewal applications.

Interference could negatively impact our use of wireless spectrum we hold, lease or use.

Under applicable FCC and equivalent international rules, users of wireless spectrum must comply with technical rules
that are intended to eliminate or diminish harmful radiofrequency interference between wireless users. Licensed
spectrum is generally entitled to interference protection, subject to technical rules applicable to the radio service,
while unlicensed spectrum has no interference protection rights and must accept interference caused by other users.

Wireless devices utilizing WCS, BRS and EBS spectrum may be susceptible to interference from Satellite Digital
Audio Radio Services (“SDARS”).

        Since 1997, the FCC has considered a proposal to permanently authorize terrestrial repeaters for SDARS
operations adjacent to the C and D blocks of the WCS band. The FCC has permitted a large number of these SDARS
terrestrial repeaters to operate on a special temporary authorization since 2001. Permanently authorizing SDARS
repeaters adjacent to the WCS band could cause interference to WCS, BRS and EBS receivers. The extent of the
interference from SDARS repeaters is unclear and is subject to the FCC’s final resolution of pending proceedings.
Because WCS C and D block licenses are adjacent to the SDARS spectrum, the potential for interference to this
spectrum is of greatest concern. There is a lesser magnitude concern regarding interference from SDARS to WCS A
and B block licenses, and BRS and EBS licenses. Central to the FCC’s evaluation of this proposal has been the
technical specifications for the operation of such repeaters. SDARS licensees are seeking rule changes that would both
unfavorably alter WCS technical operating requirements and permit all existing SDARS repeaters to continue to
operate at their current operating parameters. Through their representative association, the WCS Coalition, the
majority of affected WCS licensees, including NextWave, also have proposed technical rules for SDARS terrestrial
repeaters and WCS operations to the FCC. Final technical rules will determine the potential interference conditions
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and requirements for mitigation. If SDARS repeaters result in interference to our WCS, BRS or EBS spectrum, our
ability to realize value from this spectrum may be impaired.

Increasing regulation of the tower industry may make it difficult to deploy new towers and antenna facilities which
could adversely affect the value of certain of our wireless spectrum assets.

The FCC, together with the Federal Aviation Administration (“FAA”), regulates tower marking and lighting. In
addition, tower construction and deployment of antenna facilities is impacted by federal, state and local statutes
addressing zoning, environmental protection and historic preservation.

The FCC adopted significant changes to its rules governing historic preservation review of new tower projects, which
makes it more difficult and expensive to deploy towers and antenna facilities. The FCC also is considering changes to
its rules regarding when routine environmental evaluations will be required to determine compliance of antenna
facilities with its radiofrequency radiation exposure limits. If adopted, these regulations could make it more difficult to
deploy facilities. In addition, the FAA has proposed modifications to its rules that would impose certain notification
requirements upon entities seeking to (i) construct or modify any tower or transmitting structure located within certain
proximity parameters of any airport or heliport, and/or (ii) construct or modify transmission facilities using the
2500-2700 MHz radiofrequency band, which encompasses virtually all of the BRS/EBS frequency band. If adopted,
these requirements could impose new administrative burdens upon use of BRS/EBS spectrum.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This registration statement and other reports, documents and materials we will file with the Securities and Exchange
Commission (the “SEC”) contain, or will contain, disclosures that are forward-looking statements that are subject to
risks and uncertainties. All statements other than statements of historical facts are forward-looking statements. These
statements, which represent our expectations or beliefs concerning various future events, may contain words such as
“may,” “will,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” or other words of similar meaning in connection
with any discussion of the timing and value of future results or future performance. These forward-looking statements
are based on the current plans and expectations of our management and are subject to certain risks, uncertainties
(some of which are beyond our control) and assumptions that could cause actual results to differ materially from
historical results or those anticipated. These risks include, but are not limited to:

•our disclosure controls and procedures were determined not be effective as of December 27, 2008, in particular due
to a material weakness in our internal control over financial reporting and if we cannot successfully remediate such
material weakness, there is a reasonable possibility that a material misstatement in our financial statements will not
be prevented or detected;

•our restructuring and cost reduction activities expose us to contingent liabilities, accounting charges, and other risks;

•we have substantial debt maturities in 2010 and 2011 and our ability to retire our debt on or prior to its maturity
dates will require us to successfully sell a substantial portion of our domestic and international spectrum assets. If
we are unable to retire our debt through asset sales, we may not be able to renegotiate or refinance our debt at
maturity;

• we are highly leveraged and our operating flexibility will be significantly reduced by our debt covenants;

• the terms of our Senior Notes and Second Lien Notes require us to certify our compliance with a restrictive
operating budget and any failure to comply with these terms will have adverse economic consequences;

• the failure of our Multimedia segment to sustain and grow its business in the current challenging economic climate
may adversely impact our ability to comply with our operating budget and will have an adverse effect on our
business;

•our common stock will be delisted from the NASDAQ Global Market if we do not obtain a favorable ruling from
the NASDAQ Listing Qualifications Panel at a hearing relating to our failure to comply with the minimum $1.00
per share bid price rule;

• changes in government regulations or continued adverse global economic conditions could affect the value
of our wireless spectrum assets; and

•we are subject to the other risks described under “Risk Factors” and elsewhere in the information contained or
incorporated into this registration statement.

There may also be other factors that cause our actual results to differ materially from the forward looking statements.

Because of these factors, we caution you that you should not place any undue reliance on any of our forward-looking
statements. These forward-looking statements speak only as of the date of this registration statement and you should
understand that those statements are not guarantees of future performance or results. New risks and uncertainties arise
from time to time, and it is impossible for us to predict those events or how they may affect us. Except as required by
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law, we have no duty to, and do not intend to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise.
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USE OF PROCEEDS

We are registering these shares pursuant to the registration rights granted to certain selling stockholders in connection
with our Second Lien Notes.  We will not receive any proceeds from the resale of our common stock under this
offering.

We may receive nominal proceeds from the issuance of shares of common stock upon exercise of warrants if any of
the warrants are exercised for cash. We intend to use any proceeds that we may receive from the issuance of shares of
our common stock upon exercise of warrants to meet our working capital needs and for general corporate purposes.

15

Edgar Filing: NextWave Wireless Inc. - Form S-1

32



Table of Contents

DIVIDEND POLICY

We have never paid a dividend on our common stock and do not anticipate paying one in the foreseeable future.
Pursuant to the terms of the Purchase Agreements governing our Senior Notes, Second Lien Notes and Third Lien
Notes, we are restricted from paying dividends and making distributions to holders of our capital stock. In the event
we are permitted to pay a dividend on our common stock, the payment of any future dividends will be at the discretion
of our Board and will depend upon, among other things, our financial condition and capital needs, legal or contractual
restrictions on the payment of dividends and other factors deemed pertinent by our Board.

For additional information on payment of and restrictions on dividends, please also refer to our audited consolidated
financial statements and the notes thereto included elsewhere in this prospectus.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents held by our continuing operations and capitalization as of
September 26, 2009, on an actual basis. This table should be read in conjunction with “Use of Proceeds,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements
and the related notes thereto included elsewhere in this prospectus.

(in thousands, except par value data)
At September
26, 2009

Cash and cash equivalents $ 22,234
Long-term obligations, net of current portion $ 507,118
Stockholders’ deficit:
Preferred stock, $0.001 par value; 25,000 shares authorized; 355 shares designated
as Series A Senior Convertible Preferred Stock; no other shares issued or
outstanding —
Common stock, $0.001 par value; 400,000 shares authorized; 106,169 shares
issued and outstanding 106
Additional paid-in-capital 879,397
Accumulated other comprehensive income 9,515
Accumulated deficit (1,138,645)
Stockholders’ deficit attributable to NextWave (249,627 )
Noncontrolling interest in subsidiary 14,799
Total stockholders’ deficit (234,828 )
Total capitalization $ 272,290
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SELLING STOCKHOLDERS

 The selling stockholders may from time to time offer and sell any or all of the shares of our common stock set forth
below pursuant to this prospectus. When we refer to “selling stockholders” in this prospectus, we mean the persons
listed in the table below, and the pledges, donees, permitted transferees, assignees, successors and others who later
come to hold any of the selling stockholders’ interests in shares of our common stock other than through a public sale.

 The following table sets forth, as of the date of this prospectus, the names of the selling stockholders for whom we
are registering shares for resale to the public, and the number of shares of common stock that each selling stockholder
may offer pursuant to this prospectus.

On October 9, 2008, we issued to the purchasers of our Second Lien Notes (the “Second Lien Purchasers”) warrants to
purchase an aggregate of 40 million shares of Common Stock pursuant to a warrant agreement among the Company
and the purchasers of our Second Lien Notes. The Company issued warrants to purchase an aggregate of 30 million
shares of common stock to Avenue Capital and warrants to purchase an aggregate of 10 million shares of common
stock to Sola Ltd. Robert Symington, a senior portfolio manager with Avenue Capital, is a member of our Board of
Directors.  The warrants have an exercise price of $0.01 per share of common stock (subject to certain adjustments as
set forth in the warrant agreements entered into in connection with the issuance of such warrants) and are exercisable
at any time from the date of issuance until 5:00 P.M. eastern time, on October 9, 2011. On April 8, 2009, we issued
warrants to purchase an aggregate of 10 million shares of our common stock to the purchasers of the Second Lien
Notes pursuant to the terms of the purchase agreements for our Second Lien Notes in connection with the Company’s
failure to meet certain asset sale targets on or prior to March 31, 2009. Of the warrants issued, warrants to purchase
7.5 million shares of our common stock were issued to Avenue AIV US, L.P. and warrants to purchase an aggregate
of 2.5 million shares of our common stock to Sola Ltd. Such warrants have an exercise price of $0.01 per share of
common stock (subject to certain adjustments as set forth in the warrant agreements entered into in connection with
the issuance of such warrants) and are exercisable at any time from the date of issuance until 11:59 P.M. eastern time,
on April 6, 2012. Additionally, on July 2, 2009, we issued warrants to purchase an aggregate of 7.5 million shares of
our common stock at an exercise price of $0.01 per share (subject to certain adjustments as set forth in the warrant
agreements entered into in connection with the issuance of such warrants) to Avenue AIV US, L.P., the purchaser of
the Incremental Notes.  Such warrants are exercisable at any time from the date of issuance until 11:59 P.M. eastern
time, on June 29, 2012.  Neither Mr. Symington nor Avenue Capital or its affiliates received any compensation in
connection with any of the financing transactions described above.  The shares of common stock offered by the selling
stockholders were issued pursuant to exemptions from the registration requirements of the Securities Act. The selling
stockholders represented to us that they were accredited investors and were acquiring our warrants exercisable for our
common stock for investment and had no present intention of distributing the common stock.

On December 16, 2009, Avenue AIV US, L.P. exercised warrants to purchase an aggregate of 45 million shares of our
common stock at an exercise price of $0.01 per share of common stock, through a cashless exercise.  Following the
cashless exercise of the warrants, Avenue AIV US, L.P. held 44,147,590 shares of common stock.

We have agreed to file a registration statement covering the common stock received by the selling stockholders. We
have filed with the SEC, under the Securities Act, a Registration Statement on Form S-1 with respect to the resale of
the common stock from time to time by the selling stockholders, and this prospectus forms a part of that registration
statement.

Based on the information provided to us by the selling stockholders and as of the date the same was provided to us,
assuming that the selling stockholders sell all of the shares of our common stock beneficially owned by them that have
been registered by us and do not acquire any additional shares during the offering, the selling stockholders will not
own any shares other than those appearing in the column entitled “Number of Shares of Common Stock Owned After
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the Offering.” We cannot advise you as to whether the selling stockholders will in fact sell any or all of such shares of
common stock. In addition, the selling stockholders may have sold, transferred or otherwise disposed of, or may sell,
transfer or otherwise dispose of, at any time and from time to time, the shares of our common stock in transactions
exempt from the registration requirements of the Securities Act after the date on which it provided the information set
forth on the table below.

Name of Selling
Stockholder

Number of
Shares of
Common
Stock
Owned

Prior to the
Offering

Number of
Shares of
Common
Stock
Issued or
Issuable
Upon the
Exercise of
Warrants
(1)

Total
Number of
Securities
Owned

Prior to the
Offering

Total
Number of
Securities
Owned
Being

Registered

Number of
Shares of
Common
Stock
Owned
After the
Offering

Percentage
of

Common
Stock
Owned
After the
Offering
(2)

Avenue AIV US, L.P.
(3) 18,106,900 (3) 44,147,590 62,254,490 20,347,826 41,906,664 (3) 26.7%
Sola Ltd. 11,429,801 (4) 12,500,000 23,929,801 5,652,174 18,277,627 11.6%  (5)

(1) Unless otherwise indicated, the warrants represented are exercisable at $0.01 per share of our common stock.

(2) Unless otherwise indicated, assumes that each selling stockholder will resell all of the shares of our common stock
offered hereunder. Applicable percentage of ownership is based on 157,091,190 shares of our common stock
outstanding as of February 3, 2010.

(3) Includes 709,498 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington,
an employee of Avenue Capital Management II and a director of the Issuer.  Pursuant to an agreement between
Mr. Symington and Avenue Capital Management II, any compensation received by Mr. Symington as a director of the
Issuer shall be for the benefit of the Funds (as defined below).  Avenue Capital Management II exercises voting and
investment power over the securities beneficially owned by the Funds.  This number also includes 1,753,552 shares of
common stock held by Avenue Special Situations Fund IV, L.P. (“Avenue Spec IV”) and 136,432 shares of common
stock held by Avenue Investments, L.P. (“Avenue Investments”), and shares of common stock underlying (i) Third Lien
Subordinated Secured Convertible Notes (the “Third Lien Notes”) in the principal amount of $134,730,977, convertible
into 12,192,847 shares of common stock, issued by the Issuer to Avenue Spec IV, Avenue Investments, Avenue
International Master, L.P. (“Avenue International”) and Avenue-CDP Global Opportunities Fund, L.P. (“CDP Global” and
together with Avenue Spec IV, Avenue Investments, Avenue International, Avenue AIV and together with Avenue
Special Situations Fund V, L.P. (“Avenue Spec V”), the “Funds”) on October 9, 2008, together with Payment in Kind
(“PIK”) interest payable over the term of the Third Lien Notes of $36,626,008, convertible into 3,314,571 shares of
common stock (the Third Lien Notes were immediately convertible upon their issuance). 

(4) Includes 6,250,000 shares held as common stock and 5,179,801 shares issuable upon conversion of Third Lien
Notes.

(5) The convertible securities held by Sola Ltd. provide that in no event will any holder of such securities be entitled
to receive common stock upon conversion to the extent (but only to the extent) that such receipt would cause such
converting holder to become, directly or indirectly, a beneficial owner of more than 9.9% of the shares of our common
stock outstanding at such time.
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PLAN OF DISTRIBUTION

The selling stockholders (the “Selling Stockholders”) of the common stock and any of their pledgees, assignees and
successors-in-interest may, from time to time, sell any or all of their shares of common stock on The NASDAQ
Global Market or any other stock exchange, market or trading facility on which the shares are traded or in private
transactions. These sales may be at fixed or negotiated prices. The Selling Stockholders may use any one or more of
the following methods when selling shares:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchases;

•block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

•settlement of short sales entered into after the effective date of the registration statement of which this prospectus is
a part;

•broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated
price per share;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

• a combination of any such methods of sale; or

• any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the
“Securities Act”), if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, but, except as set forth in a
supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage commission
in compliance with NASDR Rule 2440; and in the case of a principal transaction a markup or markdown in
compliance with NASDR IM-2440.

In connection with the sale of the common stock or interests therein, the Selling Stockholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the common
stock in the course of hedging the positions they assume. The Selling Stockholders may also sell shares of the
common stock short and deliver these securities to close out their short positions, or loan or pledge the common stock
to broker-dealers that in turn may sell these securities. The Selling Stockholders may also enter into option or other
transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,

Edgar Filing: NextWave Wireless Inc. - Form S-1

38



which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction).

In no event shall any broker-dealer receive fees, commissions and markups that, in the aggregate, would exceed eight
percent (8%).

The Company is required to pay certain fees and expenses incurred by the Company incidental to the registration of
the shares. The Company has agreed to indemnify the Selling Stockholders against certain losses, claims, damages
and liabilities, including liabilities under the Securities Act.

In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144 under the Securities
Act (“Rule 144”) may be sold under Rule 144 rather than under this prospectus. There is no underwriter or coordinating
broker acting in connection with the proposed sale of the resale shares by the Selling Stockholders.

We agreed to keep this prospectus continuously effective for a period ending on the earlier of (i) the second
anniversary of the time and date as of which the SEC declares this registration statement effective or as of which this
registration statement otherwise becomes effective, (ii) a shelf registration statement registering the shares under the
Securities Act has been declared or becomes effective and such shares have been sold or otherwise transferred by the
holder thereof pursuant to and in a manner contemplated by such effective registration statement, (iii) such shares are
sold pursuant to Rule 144 under circumstances in which any legend borne by such shares relating to restrictions on
transferability thereof, under the Securities Act or otherwise, is removed by the Company, (iv) such shares are eligible
to be sold pursuant to paragraph (d)(1) of Rule 144 (or any successor provision) or (v) such shares shall cease to be
outstanding. The resale shares will be sold only through registered or licensed brokers or dealers if required under
applicable state securities laws. In addition, in certain states, the resale shares may not be sold unless they have been
registered or qualified for sale in the applicable state or an exemption from the registration or qualification
requirement is available and is complied with.
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Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale
shares may not simultaneously engage in market making activities with respect to the common stock for the applicable
restricted period, as defined in Regulation M, prior to the commencement of the distribution. In addition, the Selling
Stockholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,
including Regulation M, which may limit the timing of purchases and sales of shares of the common stock by the
Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling Stockholders
and have informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the
sale.
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DESCRIPTION OF CAPITAL STOCK

General

As of February 3, 2010, we have 157,091,190 shares of our common stock outstanding held by approximately 1,102
holders of record. Our authorized capital stock consists of 400,000,000 shares of common stock, par value $0.001 per
share and 25,000,000 shares of preferred stock, par value $0.001 per share. The outstanding shares of our common
stock are fully paid and non-assessable. As of February 3, 2010 there are 43,955,751 shares reserved for future
issuance, of which 33,385,373 will be reserved for issuance upon the exercise of granted and outstanding options and
warrants and 10,570,378 will be available for future option grants.

A description of our common stock appears below.

Common Stock

Dividend Rights. Holders of outstanding shares of our common stock are entitled to receive dividends out of assets
legally available at the times and in the amounts that our board of directors may determine from time to time.

Voting Rights. Each holder of common stock is entitled to one vote for each share of common stock held on all
matters submitted to a vote of stockholders. We have not provided for cumulative voting for the election of directors
in our certificate of incorporation. This means that the holders of a majority of the shares voted can elect all of the
directors then standing for election.

No Preemptive, Conversion or Redemption Rights. Our common stock is not entitled to preemptive rights and is not
subject to conversion or redemption.

Right to Receive Liquidation Distributions. Upon our liquidation, dissolution or winding-up, the holders of our
common stock are entitled to share in all assets remaining after payment of all liabilities and the liquidation
preferences of any outstanding preferred stock. Each outstanding share of common stock is fully paid and
nonassessable.

Anti-Takeover Effects of Delaware Law and the Certificate of Incorporation and Bylaws of NextWave Wireless Inc.

The provisions of Delaware law, as well as our certificate of incorporation and bylaws described below may have the
effect of delaying, deferring or discouraging another party from acquiring control of our company.

Delaware Law

Effective upon the listing of our common stock on The NASDAQ Global Market, our company became subject to the
provisions of Section 203 of the Delaware General Corporation Law (“Section 203”) regulating corporate takeovers. In
general, those provisions prohibit a Delaware corporation from engaging in any business combination with any
interested stockholder for a period of three years following the date that the stockholder became an interested
stockholder, unless: the transaction is approved by the board of directors before the date the interested stockholder
attained that status; upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the
time the transaction commenced; or on or after the date the business combination is approved by the board of directors
and authorized at a meeting of stockholders by at least two-thirds of the outstanding voting stock that is not owned by
the interested stockholder.
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Section 203 defines business combination to include the following: any merger or consolidation involving the
corporation and the interested stockholder; any sale, transfer, pledge or other disposition of 10% or more of the assets
of the corporation involving the interested stockholder; subject to certain exceptions, any transaction that results in the
issuance or transfer by the corporation of any stock of the corporation to the interested stockholder; any transaction
involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of
the corporation beneficially owned by the interested stockholder; or the receipt by the interested stockholder of the
benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by
any of these entities or persons. A Delaware corporation may opt out of this provision either with an express provision
in its original certificate of incorporation or in an amendment to its certificate of incorporation or bylaws approved by
its stockholders. However, we have not opted out, and do not currently intend to opt out of this provision. The statute
could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage
attempts to acquire us.

Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws provide that:

•our directors serve staggered, three-year terms and accordingly, pursuant to Delaware law, can only be removed
with cause;
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•no action can be taken by stockholders except at an annual or special meeting of the stockholders called in
accordance with our bylaws, and stockholders may not act by written consent;

•our board of directors will be expressly authorized to make, alter or repeal our bylaws, and our stockholders will be
able to make, alter or repeal our bylaws by a vote of 66-2/3% of the issued and outstanding voting shares;

• any vacancies on the board of directors would be filled by a majority vote of the board;

• our board of directors will be authorized to issue preferred stock without stockholder approval; and

•we will indemnify officers and directors against losses that they may incur in investigations and legal proceedings
resulting from their services to us, which may include services in connection with takeover defense measures.

NASDAQ Global Market Listing

Our common stock is listed on The NASDAQ Global Market under the ticker symbol “WAVE.” On January 22, 2010,
we received a Staff Determination letter from the Listing Qualifications Department of NASDAQ indicating that our
common stock is subject to delisting from The NASDAQ Global Market because of non-compliance with NASDAQ
Marketplace Rule 5450(a)(1) relating to the minimum $1.00 per share requirement for continued listing, unless we
request a hearing before a NASDAQ Listing Qualifications Panel (the “Panel”) by the close of business on January 29,
2010. We have requested a hearing on the matter and such hearing has been scheduled for February 25, 2010. Our
common stock will remain listed on The NASDAQ Global Market pending the Panel’s final decision. In connection
with the hearing, we intend to submit a plan outlining our strategy for regaining compliance with the Rule, which we
anticipate may include a reverse stock split.  See “Risk Factors – Risk Relating to Our Business.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Ltd.
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INFORMATION WITH RESPECT TO THE REGISTRANT

Business

In this registration statement, the words “NextWave”, the “Company”, ”we”, “our”, “ours”, and “us” refer to NextWave Wireless
Inc. and, except as otherwise specified herein, to our subsidiaries. Our fiscal year ended on December 27, 2008.

NextWave Wireless Inc. is a holding company for mobile multimedia businesses and a significant wireless spectrum
portfolio. As a result of our global restructuring initiative described below, our continued operations have been
focused on two key segments: Multimedia, consisting of the operations of our subsidiary PacketVideo Corporation
and Strategic Initiatives, focused on the management of our wireless spectrum interests.  

PV develops, produces, and markets advanced mobile multimedia and consumer electronic connectivity product
solutions including embedded software for mobile handsets, client-server platforms for mobile media applications
such as music and video and software for sharing media in the connected home. At present, PV’s customers include
many of the largest mobile handset and wireless service providers in the world including Cisco, Linksys, Motorola,
Nokia, DOCOMO, Rogers Wireless, Orange, Panasonic, Samsung, Sharp, Sony Ericsson, TeliaSonera, Verizon
Wireless and Vodafone India. As wireless service providers continue to upgrade their data services and introduce new
platforms such as AndroidTM and iPhone TM, we believe that multimedia applications such as live TV,
video-on-demand, and mobile music will remain key driving forces behind global adoption of next-generation
wireless technologies and end-user devices. In addition, we believe that consumer electronics and wireless handsets
are converging around the concept of a connected home in which media can be shared and enjoyed by consumers on
multiple screens, including the television, the PC and the mobile handset. As a result, many telecom operators seek to
develop common services across their wireline and wireless businesses. Our business is focused on developing the
technologies and products that enable both operators and device manufacturers to deliver these types of advanced
mobile multimedia services to customers. In July 2009, a subsidiary of DOCOMO purchased a 35% interest in our
PacketVideo subsidiary. Pursuant to the definitive agreements, DOCOMO was granted certain rights in the event of
future transfers of PacketVideo stock or assets, preemptive rights in the event of certain issuances of PacketVideo
stock, and a call option exercisable under certain conditions to purchase the remaining shares of PacketVideo at an
appraised value. In addition, DOCOMO will have certain governance and consent rights applicable to the operations
of PacketVideo. DOCOMO has expressed its intent to exercise its call option and the parties are currently in
preliminary discussions concerning such exercise.

Our total wireless spectrum holdings currently consist of approximately ten billion MHz POPs consisting of
approximately 220.4 million POPs in the U.S. and 145 million international POPs, including licenses for many large
metropolitan areas in the United States, as well as significant holdings in Canada and nationwide licenses in Austria,
Croatia, Germany, Norway, Slovakia and Switzerland. We have engaged Deutsche Bank and UBS Investment Bank to
market our United States wireless spectrum holdings, and Canaccord Adams to market our Canadian wireless
spectrum holdings. As part of these efforts, during the nine months ended September 26, 2009 and during our fiscal
year 2008 we sold a portion of our AWS spectrum in the United States for net proceeds, after deducting direct and
incremental selling costs, of $26.7 million and $145.5 million, and recognized gains on these sales totaling $2.3
million and $70.3 million, respectively. We will seek to sell our wireless spectrum holdings over time to repay our
significant secured indebtedness, the aggregate principal amount of which was approximately $813.7 million as of
September 26, 2009. Our ability to implement this strategy is subject to significant risks, as described in this
registration statement under the heading “Risk Factors.”

In 2008, we initiated significant financing and restructuring activities. On October 9, 2008, NextWave Wireless LLC,
our wholly-owned subsidiary, issued Second Lien Notes in the aggregate principal amount of $105.3 million, and
received net proceeds of approximately $87.5 million to be used solely to fund our ordinary course business
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operations. Concurrently, we issued Third Lien Notes in an aggregate principal amount of $478.3 million in exchange
for all of the outstanding shares of our Series A Preferred Stock. We did not receive any cash proceeds from the
issuance of the Third Lien Notes.

Pursuant to our global restructuring initiative and the terms of our Senior Notes, Second Lien Notes and Third Lien
Notes, we have completed the following:

• We have terminated 620 employees worldwide and vacated seven leased facilities.

•In October 2009, the Board of Directors of WiMAX Telecom GmbH, the holding company for NextWave’s
discontinued WiMAX Telecom business in Austria and Croatia, filed an insolvency proceeding in Austria in
accordance with local law to permit the orderly wind-down of such entity. The court in Austria has entered an order
appointing an administrator to manage the insolvency of WiMAX Telecom GmbH. As a result of the appointment
of the administrator, NextWave no longer controls WiMAX Telecom GmbH and its subsidiaries and will not
receive any proceeds from the assets of the WiMAX entities. NextWave has obtained a waiver of events of default
resulting from the insolvency filing under its Senior Notes, Second Lien Notes and Third Lien Notes, including a
rescission of the acceleration of maturity triggered as a result of such filing.

•We sold a controlling interest in our IPWireless subsidiary in December 2008 and sold the remaining noncontrolling
interest in November 2009.

•We shut down the operations of our other network infrastructure businesses, which comprise our Networks
segment, including the operations of our GO Networks and Cygnus subsidiaries and our Global Services and
NextWave Network Support strategic business units.

•We initiated bankruptcy liquidation proceedings for three of our network infrastructure subsidiaries in Israel,
Denmark and Canada, which proceedings are intended to provide an orderly process for the discontinuance of
operations and to advance our divestiture and cost reduction strategy.
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