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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 27, 2008

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 000-51958

NEXTWAVE WIRELESS INC.
(Exact name of registrant as specified in its charter)

Delaware 20-5361360
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

12670 High Bluff Drive, San Diego, California 92130
(Address of principal executive offices) (Zip Code)

(858) 480-3100

(Registrant’s telephone number, including area code)
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(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes ( No o

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
“accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No (

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13, or 15(d) of the
Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court. Yes ( No o

As of October 30, 2008, there were approximately 103,091,858 shares of the Registrant’s common stock outstanding.
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements

NEXTWAVE WIRELESS INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except par value data)

ProForma
September 27,

2008 (Note 1)
September 27,
2008

December 29,
2007

ASSETS (unaudited) (unaudited)

Current assets:
Cash and cash equivalents $ 94,966 $ 5,966 $ 47,634
Marketable securities 1,084 1,084 113,684
Restricted cash and marketable securities 60,913 60,913 —
Accounts receivable, net of allowance for doubtful accounts of
$203 and $156, at September 27, 2008 and December 29, 2007,
respectively 6,473 6,473 6,941
Deferred cost of revenues 2,739 2,739 3,515
Wireless spectrum assets held for sale 141,680 141,680 —
Assets of discontinued operations 44,074 44,074 249,689
Prepaid expenses and other current assets 6,039 6,039 5,536
Total current assets 357,968 268,968 426,999
Restricted cash — — 75,000
Wireless spectrum licenses, net 498,257 498,257 633,881
Goodwill 39,509 39,509 40,082
Other intangible assets, net 22,799 22,799 27,247
Property and equipment, net 23,725 23,725 29,773
Other noncurrent assets 18,115 7,115 25,756
Total assets $ 960,373 $ 860,373 $ 1,258,738
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 10,606 $ 10,606 $ 6,001
Accrued expenses 30,839 30,839 49,226
Current portion of long-term obligations 205,140 205,140 6,745
Deferred revenue 20,850 20,850 24,696
Accrued restructuring charges 1,851 1,851 —
Liabilities of discontinued operations 65,273 65,273 80,107
Other current liabilities 7,479 7,479 2,121
Total current liabilities 342,038 342,038 168,896
Deferred income tax liabilities 102,744 102,744 103,264
Long-term obligations, net of current portion 643,242 162,054 321,651
Accrued purchase consideration and stock bonuses payable 3,032 3,032 57,903
Other noncurrent liabilities 6,855 6,855 6,273
Total liabilities 1,097,911 616,723 657,987
Commitments and contingencies
Redeemable Series A Senior Convertible Preferred Stock, $0.001
par value; 355 shares authorized; 0, 355 and 355 shares issued and
outstanding at pro forma September 27, 2008 (unaudited),

— 393,988 371,986
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September 27, 2008 (unaudited) and December 29, 2007,
respectively; liquidation preference of $0, $397,592 and $375,811
at pro forma September 27, 2008 (unaudited), September 27, 2008
(unaudited) and December 29, 2007, respectively
Stockholders’ equity (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;
103,092, 103,092 and 92,667 shares issued and outstanding at pro
forma September 27, 2008 (unaudited), September 27, 2008
(unaudited) and December 29, 2007, respectively 103 103 93

3
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Additional paid-in-capital 733,880 721,080 686,918
Accumulated other comprehensive income 12,335 12,335 12,836
Accumulated deficit (883,856) (883,856) (471,082)
Total stockholders’ equity (deficit) (137,538) (150,338) 228,765
Total liabilities and stockholders’ equity (deficit) $ 960,373 $ 860,373 $ 1,258,738
The accompanying notes are an integral part of these consolidated financial statements.
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NEXTWAVE WIRELESS INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data) (unaudited)

Three Months Ended Nine Months Ended
September 27,

2008

September 29,

2007

September 27,

2008

September 29,

2007
Technology licensing and service revenues $ 18,207 $ 10,875 $ 51,468 $ 26,381
Operating expenses:
Cost of technology licensing and service revenues 7,246 6,151 21,449 13,649
Engineering, research and development 22,969 20,377 64,882 54,454
Sales and marketing 4,669 3,799 16,694 10,606
General and administrative 20,155 22,040 64,263 55,019
Asset impairment charges 2,244 — 2,244 —
Restructuring charges 3,818 — 3,948 —
Purchased in-process research and development costs — — — 860
Total operating expenses 61,101 52,367 173,480 134,588
Gain on sale of wireless spectrum licenses 19,317 — 19,317 —
Loss from operations (23,577) (41,492) (102,695) (108,207)
Other income (expense):
Interest income 229 4,813 2,694 12,313
Interest expense (12,045) (11,710) (45,821) (34,048)
Other income (expense), net (1,576) (253) (2,812) (70)
Total other expense, net (13,392) (7,150) (45,939) (21,805)
Loss from continuing operations before provision for
income taxes and minority interest (36,969) (48,642) (148,634) (130,012)
Income tax provision (144) (351) (631) (752)
Minority interest — — — 1,048
Net loss from continuing operations (37,113) (48,993) (149,265) (129,716)
Loss from discontinued operations, net of income tax
provision of $797, $0, $966 and $0, respectively (196,187) (51,859) (263,509) (85,796)
Net loss (233,300) (100,852) (412,774) (215,512)
Less: Preferred stock dividends (7,397) (6,862) (21,782) (13,814)
Accretion of issuance costs on preferred stock (75) (69) (220) (139)
Net loss applicable to common shares $ (240,772) $ (107,783) $ (434,776) $ (229,465)
Net loss per common share – basic and diluted:
Continuing operations, including preferred stock
dividends and costs $ (0.43) $ (0.60) $ (1.72) $ (1.62)
Discontinued operations (1.90) (0.56) (2.64) (0.97)
Net loss per common share – basic and diluted $ (2.34) $ (1.17) $ (4.35) $ (2.60)
Weighted average shares used in per share calculation 103,092 92,468 99,851 88,413

The accompanying notes are an integral part of these consolidated financial statements.
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NEXTWAVE WIRELESS INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands) (unaudited)

Nine Months Ended
September 27,
2008

September 29,
2007

OPERATING ACTIVITIES

Net loss $ (412,774) $ (215,512)

Loss from discontinued operations, net of taxes (263,509) (85,796)

Loss from continuing operations (149,265) (129,716)

Adjustments to reconcile net loss to net cash used in operating activities:

Amortization of intangible assets 14,226 7,548

Depreciation 6,676 4,170

Non-cash share-based compensation 4,129 7,031

Accretion of interest expense 16,776 15,536

Gain on sale of spectrum license (19,317) —

Asset impairment charges 2,244 —

Other-than-temporary impairment of marketable securities 2,721 —

In-process research and development — 860

Minority interest — (1,048)

Other non-cash adjustments 450 2,262

Changes in operating assets and liabilities:

Accounts receivable 424 3,815

Deferred cost of revenues 769 (619)

Prepaid expenses and other current assets (795) 1,303

Other assets (1,556) 1,993

Accounts payable and accrued liabilities (4,841) (3,162)

Deferred revenue (4,641) 9,150

Other liabilities and deferred credits 3,113 573

Net cash used in operating activities-continuing operations (128,887) (80,304)

INVESTING ACTIVITIES

Proceeds from maturities of marketable securities 106,385 19,273

Proceeds from sales of marketable securities 115,671 865,234

Purchases of marketable securities (112,167) (905,251)

Cash from sale of wireless spectrum licenses 35,774 —

Cash paid for business combinations, net of cash acquired (268) (84,562)

Cash paid for wireless spectrum licenses (4,864) (34,607)

Cash paid to acquire property and equipment (5,779) (8,616)

Cash advanced to our investee pursuant to convertible note agreement (500) —

Other, net (698) (500)

Net cash provided by (used in) investing activities-continuing operations 133,554 (149,029)

FINANCING ACTIVITIES

Net cash released from restricted cash account securing long-term obligations 17,763 —
Proceeds from the sale of Series A Senior Convertible Preferred Stock, net of costs to
issue — 351,146

Proceeds from long-term debt 21,463 —

Payments on long-term obligations (7,453) (4,052)
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Proceeds from the sale of common shares 1,737 2,175

Cash distribution paid to members — (2,034)

Net cash provided by financing activities-continuing operations 33,510 347,235

Cash used by discontinued operations:

Net cash used in operating activities-discontinued operations (74,839) (68,435)

Net cash used in investing activities-discontinued operations (5,721) (9,576)

Net cash used by discontinued operations (79,560) (78,011)

Effect of foreign currency exchange rate changes on cash (135) —

Net increase (decrease) in cash and cash equivalents (41,518) 39,891

Cash and cash equivalents, beginning of period 53,050 32,980

Cash and cash equivalents, end of period 11,532 72,871

Less cash and cash equivalents of discontinued operations, end of period (5,566) (5,644)

Cash and cash equivalents of continuing operations, end of period $ 5,966 $ 67,227

Noncash investing and financing activities:

Common stock issued for business acquisitions $ 36,501 $ 74,522

Common stock issued under stock plans $ 7,051 $ 2,268

Wireless spectrum licenses acquired with lease obligations $ 8,636 $ 5,569
The accompanying notes are an integral part of these consolidated financial statements.
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NEXTWAVE WIRELESS INC.

NOTES TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Significant Accounting Policies
Financial Statement Preparation

The unaudited consolidated interim financial statements have been prepared by NextWave Wireless Inc. (together with its subsidiaries,
“NextWave”, “we”, “our” or “us”) according to the rules and regulations of the United States Securities and Exchange Commission (“SEC”), and therefore,
certain information and disclosures normally included in financial statements prepared in accordance with accounting principles generally
accepted in the United States have been condensed or omitted. In the opinion of management, the accompanying unaudited consolidated
financial statements for the periods presented reflect all adjustments necessary to fairly state our financial position, results of operations and cash
flows, including adjustments related to asset impairment write-offs and restructuring-related charges. These unaudited consolidated financial
statements should be read in conjunction with our audited financial statements for the year ended December 29, 2007, included in our Annual
Report on Form 10-K filed with the SEC on March 13, 2008.

The accompanying consolidated financial statements have been prepared assuming that we will continue as a going concern. This basis of
accounting contemplates the recovery of our assets and the satisfaction of our liabilities in the normal course of business. During the nine
months ended September 27, 2008 and September 29, 2007, we generated net losses of $412.8 million and $215.5 million, respectively, and
have an accumulated deficit of $883.9 million at September 27, 2008. Cash used in operating activities by continuing operations was $128.9
million and $80.3 million for the nine months ended September 27, 2008 and September 29, 2007, respectively.

Our unrestricted cash, cash equivalents and marketable securities at September 27, 2008 totaled $7.1 million, of which $1.1 million consist of
auction rate securities that we have been unable to liquidate due to weakness in the auction markets. We had a net working capital deficit of
$73.1 million at September 27, 2008.

On October 9, 2008, we issued Senior-Subordinated Secured Second Lien Notes due 2010 (the "Second Lien Notes") in the aggregate principal
amount of $105.3 million (Note 17). After payment of transaction-related fees and expenses, we received net proceeds of approximately $89
million to be used solely in connection with our ordinary course business operations and not for any acquisition of assets or businesses or other
uses. In related transactions, we entered into amendments to our 7% Senior Secured Notes (“Senior Notes”) due July 17, 2010 in the aggregate
principal amount of $350.0 million (Note 4) and issued Third Lien Subordinated Secured Convertible Notes due 2011 (“Exchange Notes”) in an
aggregate principal amount of $478.3 million (Note 17) in exchange for all of our outstanding shares of Series A Senior Convertible Preferred
Stock (the “Series A Preferred Stock”) which had a carrying value of $398.6 million at the time of the exchange. These related activities were
consummated to satisfy the funding conditions under our Second Lien Notes commitment letter and to facilitate our global restructuring
initiative. We did not receive any proceeds from the issuance of the Exchange Notes.

Additionally, in an effort to reduce our future working capital requirements, in the third quarter of 2008, we commenced the implementation of a
global restructuring initiative, pursuant to which we intend to, among other things, divest our network infrastructure businesses (Note 2), pursue
the sale of certain of our other businesses and assets, and complete other cost reduction actions. These initiatives were expanded on October 8,
2008 in connection with our Second Lien Notes financing by our adoption of a six-month operating budget providing for cost savings measures
(the “Operating Budget”) , the appointment of an interim Chief Operating Officer and the formation of a Governance Committee of our Board of
Directors with responsibilities for monitoring compliance with the Operating Budget and overseeing certain asset management activities
contemplated by the Operating Budget.

We believe the completion of the asset divestiture and cost reductions actions contemplated by our Operating Budget our current cash, cash
equivalents and marketable securities, projected revenues from our Multimedia segment and the proceeds from the issuance of the Second Lien
Notes will allow us to meet our estimated working capital requirements at least through September 2009.

Discontinued Operations

In an effort to reduce our future working capital requirements, in September 2008, we announced our intent to divest our network infrastructure
businesses, which comprise our Networks segment, either through sale, dissolution or closure. Our Networks segment includes our GO
Networks, IPWireless and Cygnus subsidiaries, and our Global Services and NextWave Network Product Support strategic business units.

Several factors led to our decision to divest our network infrastructure businesses, including adverse worldwide economic conditions, which we
believe have adversely affected manufacturers of telecommunications equipment and technology and caused our Networks segment to
experience lower than projected contract bookings and revenues. We believe these conditions
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have also led to a delay in global WiMAX network deployments that will continue to impact the timing and volume of projected commercial
sales of our WiMAX semiconductor products.

Pursuant to our global restructuring initiative, we are actively marketing for sale our IPWireless, GO Networks and Cygnus subsidiaries.
Additionally, in October 2008, we initiated bankruptcy liquidation proceedings for three of our network infrastructure subsidiaries in Israel,
Denmark and Canada which is designed to provide an orderly process for the discontinuance of operations and to advance our divestiture and
cost reduction strategy. We will deconsolidate these subsidiaries upon change in control following acceptance of our bankruptcy filings in the
fourth quarter of 2008.

We expect to complete the planned divestiture of our Networks segment during the fourth quarter of 2008. In October 2008, we expanded our
restructuring initiative in connection with our Second Lien Notes financing through the adoption of the Operating Budget, the appointment of an
interim Chief Operating Officer and the formation of a Governance Committee of our Board of Directors with responsibilities for monitoring
compliance with the Operating Budget and overseeing certain asset management activities contemplated by the Operating Budget. Accordingly,
we expect that additional businesses, including our Semiconductor and WiMax Telecom business units, will be classified as held for sale in the
fourth quarter of 2008.

The carrying amounts of the assets and liabilities of the discontinued Networks segment held for sale are as follows:

(in thousands)

September 27,

2008

December 29,
2007

Cash and cash equivalents $ 5,566 $ 5,416
Accounts receivable, net of allowance for doubtful accounts 4,322 7,847
Inventory 7,182 4,478
Deferred cost of revenues 14,284 24,326
Prepaid expenses and other current assets 2,383 4,363
Property and equipment, net 9,870 14,609
Goodwill — 130,975
Other intangible assets, net — 55,141
Other noncurrent assets 467 2,534
Assets of discontinued operations $ 44,074 $ 249,689
Accounts payable $ 17,170 $ 19,884
Accrued restructuring charges 655 —
Accrued expenses 22,264 26,043
Deferred revenue 24,351 33,371
Other liabilities 833 809
Liabilities of discontinued operations $ 65,273 $ 80,107

The results of operations of the discontinued Networks segment are as follows:

Three Months Ended Nine Months Ended

(in thousands)

September 27,

2008

September 29,

2007

September 27,

2008

September 29,

2007
Hardware revenues $ 19,987 $ 6,877 $ 44,509 $ 11,949
Operating expenses:
Cost of hardware revenues 21,761 15,885 47,905 24,118
Engineering, research and development 14,958 22,487 58,784 46,606
Sales and marketing 3,592 3,947 15,069 6,425
General and administrative 4,143 3,582 11,009 7,649
Asset impairment charges 167,689 — 169,885 —
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Restructuring charges 4,084 — 4,202 —
Purchased in-process research and development costs — 11,200 — 11,200
Total operating expenses 216,227 57,101 306,854 95,998
Loss from operations (196,240) (50,224) (262,345) (84,049)
Other income (expense), net 850 (1,635) (198) (1,747)
Loss before provision for income taxes and minority
interest (195,390) (51,859) (262,543) (85,796)
Income tax provision (797) — (966) —
Net loss $(196,187) $ (51,859) $(263,509) $ (85,796)

8
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Unaudited Pro Forma Balance Sheet

The unaudited pro forma balance sheet as of September 27, 2008 reflects our issuance of the Second Lien Notes in the aggregate principal
amount of $105.3 million, the related net cash proceeds thereof totaling approximately $89 million, and our issuance of the Exchange Notes for
an aggregate principal amount of $478.3 million in exchange for all of our outstanding shares of our Series A Preferred Stock on October 9,
2008. The pro forma balance sheets also reflect the issuance of warrants to purchase an aggregate of 40 million shares of our common stock at
an exercise price of $0.01 per share to the purchasers of the Second Lien Notes with an estimated value of $12.8 million. The unaudited pro
forma balance sheet information has been prepared for comparative purposes only. Our analysis of the accounting for issuance of the Exchange
Notes and common stock warrants is ongoing and therefore the information presented above may be subject to change upon completion of our
analysis.

Fiscal Accounting Periods

We operate on a 52-53 week fiscal year ending on the Saturday nearest to December 31 of the current calendar year or the following calendar
year. Normally, each fiscal year consists of 52 weeks, but every five or six years the fiscal year consists of 53 weeks. Fiscal year 2008 is a
52-week year ending on December 27, 2008 and the first 53-week year will occur in 2009. The three and nine month periods ended September
27, 2008 and September 29, 2007 include 13 and 39 weeks, respectively.

Use of Estimates

The preparation of our financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. On an
ongoing basis, we evaluate our estimates, including those related to revenue recognition, income taxes and the valuation of marketable
securities, share-based awards, goodwill, intangible assets and other long-lived assets. Actual results could differ from those estimates.

Principles of Consolidation

Our consolidated financial statements include the assets, liabilities and operating results of our wholly-owned and majority-owned subsidiaries
as of September 27, 2008 and September 29, 2007 and for the three and nine months then ended, respectively. Minority interest for the nine
months ended September 29, 2007 represents the minority shareholder’s proportionate share of the net equity in our consolidated subsidiary,
Inquam Broadband Holding Ltd. We acquired the remaining interest in Inquam Broadband Holding Ltd in October 2007. All significant
intercompany accounts and transactions have been eliminated in consolidation.

Strategic Investment

The equity method of accounting is used for our October 2005 investment in the preferred stock of Hughes Systique Corporation (“Hughes
Systique”), an early stage software development services company. Our share of the net loss of Hughes Systique is determined by applying the
equity method of accounting. Under the equity method, the investor’s share of earnings or losses is determined based on changes in the investor’s
claim in the book value of the investee. Additionally, the carrying value of investments accounted for using the equity method of accounting are
adjusted downward to reflect any other-than-temporary declines in value. Our share of the net losses of Hughes Systique of $0.1 million and
$0.2 million for the three and nine months ended September 27, 2008 and $0.4 million and $1.1 million for the three and nine months ended
September 29, 2007, respectively, is included in engineering, research and development expenses in the accompanying consolidated statements
of operations. The carrying value of our preferred stock investment in Hughes Systique was $1.3 million and $1.5 million at September 27, 2008
and December 29, 2007, respectively, and is reported in other noncurrent assets in the accompanying condensed consolidated balance sheets.

In February 2008, we executed a loan agreement with Hughes Systique for 6% senior secured convertible notes, whereby we committed to make
available to Hughes Systique up to $1.5 million through February 2011. All principal and interest is due three years from the date of the
advance. At the maturity date or upon a default event, we have the option to convert any unpaid amounts into shares of preferred stock of
Hughes Systique. During the nine months ended September 27, 2008, we advanced $0.5 million to Hughes Systique, which is reported in other
noncurrent assets in the accompanying condensed consolidated balance sheets. We received a request for an additional $0.5 million advance
from Hughes Systique in September 2008. We are currently in discussions with Hughes Systique to terminate the loan agreement.

Our preferred stock investment in Hughes Systique and the amounts advanced under the loan agreement represent our maximum remaining
exposure to a loss.
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Revenue Recognition

We have derived revenues from the following sources:

• Contracts to provide multimedia software products for mobile and home electronic devices and related royalties through our PacketVideo
subsidiary;

9
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• Sales of wireless broadband and mobile broadcast network products and services by our IPWireless and GO Networks subsidiaries, which
are included in discontinued operations for all periods presented. The wireless broadband and mobile broadcast network products sold by
IPWireless and GO Networks often include embedded software; and

• Customer subscriptions for the WiMAX network operated by our WiMax Telecom subsidiary, acquired in 2007 and expected to be
divested in the first quarter of 2009 in compliance with our Operating Budget.

For arrangements that do not contain software or embedded software that is incidental to the arrangement, we recognize revenue in accordance
with the basic principles in SEC Staff Accounting Bulletin (“SAB”) No. 104,Revenue Recognition, when persuasive evidence of an arrangement
exists, delivery has occurred, the fee is fixed or determinable and collectibility is reasonably assured.

For software arrangements, or in cases where the software is considered more than incidental and is essential to the functionality of the hardware
or the infrastructure products, revenue is recognized pursuant to American Institute of Certified Public Accountants (“AICPA”) Statement of
Position (“SOP”) No. 97-2,Software Revenue Recognition, SOP No. 98-9, A Modification of SOP 97-2 Software Revenue Recognition with
Respect to Certain Transactions, and Emerging Issues Task Force (“EITF”) Issue No. 03-5,Applicability of SOP 97-2 to Non-Software
Deliverables in an Arrangement Containing More-Than-Incidental Software. We also consider the provisions of SOP No. 81-1, Accounting for
Performance of Construction-Type and Certain Production-Type Contracts.

Our software arrangements can include a software or technology license, non-recurring engineering services and post-contract customer support.
For these arrangements, we evaluate each deliverable in the arrangement to determine whether it represents a separate unit of accounting. If
objective and reliable evidence of fair value exists (“vendor specific objective evidence”) for all units of accounting in the arrangement, revenue is
allocated to each unit of accounting or element based on those relative fair values. If vendor specific objective evidence of fair value exists for
all undelivered elements, but not for delivered elements, the residual method would be used to allocate the arrangement consideration. To date,
we have not been able to establish vendor specific objective evidence for any of the elements included in our revenue arrangements, as the
software and hardware products or services have not yet been sold separately, nor has a standard price list been established. As a result, once the
software or technology is delivered and the only undelivered element is services, the entire non-contingent contract value is recognized ratably
over the remaining service period. Costs directly attributable to providing these services are also deferred and amortized over the remaining
service period of the respective revenues.

For arrangements in which customers pay one contracted amount for multiple products and services, or a combination of products and services,
we also consider the guidance provided by EITF Issue No. 00-21, Revenue Arrangements with Multiple Deliverables. If elements cannot be
treated as separate units of accounting under EITF Issue No. 00-21, they are combined into a single unit of accounting and the associated
revenue is deferred until all combined elements have been delivered or until there is only one remaining element to be delivered. Services sold
separately are generally billed on a time and materials basis at agreed-upon billing rates, and revenue is recognized as the services are
performed.

We earn royalty revenues on licensed embedded multimedia products sold by our licensees. Generally, royalties are paid by licensees on a per
unit or contingent usage basis. The licensees generally report and pay the royalty in the quarter subsequent to the period of delivery or usage. We
recognize royalty revenues based on royalties reported by licensees. When royalty arrangements also provide for ongoing post-contract customer
support that does not meet the criteria to be recognized upon delivery of the software, the royalty is recognized ratably from the date the royalty
report is received through the stated remaining term of the post-contract customer support. In limited situations, we have determined that
post-contract customer support revenue can be recognized upon delivery of the software because the obligation to provide post-contract
customer support is for one year or less, the estimated cost of providing the post-contract customer support during the arrangement is
insignificant and unspecified upgrades or enhancements offered for the particular post-contract customer support arrangement historically have
been and are expected to continue to be minimal and infrequently provided. In these instances, we have accrued all the estimated costs of
providing the services upfront, which to date have been insignificant.

If we receive non-refundable advanced payments from licensees that are allocable to future contracts periods or could be creditable against other
obligations of the licensee to us, the recognition of the related revenue is deferred until such future periods or until such creditable obligations
lapse.

In instances where we have noted extended payment terms, revenue is recognized in the period the payment becomes due. If an arrangement
includes specified upgrade rights, revenue is deferred until the specified upgrade has been delivered.

We do not generally allow for product returns and we have no history of product returns. Accordingly, no allowance for returns has been
provided.

The timing and amount of revenue recognition depends upon a variety of factors, including the specific terms of each arrangement and the
nature of our deliverables and obligations. Determination of the appropriate amount of revenue recognized involves judgments and estimates
that our management believes are reasonable.
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We recognize income tax expense based on estimates of our consolidated taxable income (loss) taking into account the various legal entities
through which, and jurisdictions in which, we operate. As such, income tax expense may vary from the customary relationship between income
tax expense and income (loss) before taxes.

Recent Accounting Pronouncements

In March 2008, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standard (“SFAS”) No. 161,
Disclosures about Derivative Instruments and Hedging Activities - An amendment of FASB Statement No. 133, which requires enhanced
qualitative disclosures about objectives and strategies for using derivatives, quantitative disclosures about fair value amounts of gains and losses
on derivative instruments, and disclosures about credit-risk-related contingent features in derivative agreements. SFAS No. 161 is effective for
financial statements issued for fiscal years beginning after November 15, 2008, with early adoption permitted. We will provide the disclosures
required by SFAS No. 161 beginning in our fiscal year 2009 financial statements.

In December 2007, the FASB issued SFAS No. 141R, Business Combinations. SFAS No. 141R requires an acquirer to recognize the assets
acquired, the liabilities assumed, and any noncontrolling interest in the acquiree at the acquisition date to be measured at their fair value as of
that date. An acquirer is required to recognize assets or liabilities arising from all other contingencies as of the acquisition date, measured at their
acquisition-date fair values, only if it is more likely than not that they meet the definition of an asset or a liability. Any acquisition-related costs
are to be expensed instead of capitalized. SFAS No. 141R applies prospectively to our business combinations, if any, for which the acquisition
date is on or after December 28, 2008. The impact on our consolidated financial statements from the adoption of SFAS No. 141R in fiscal year
2009 will depend on acquisitions at the time.

In June 2007, the FASB ratified EITF Issue No. 07-3, Accounting for Nonrefundable Advance Payments for Goods or Services to Be Used in
Future Research and Development Activities. EITF Issue No. 07-3 requires non-refundable advance payments for goods and services to be used
in future research and development activities to be recorded as an asset and the payments to be expensed when the research and development
activities are performed. Our adoption of EITF Issue No. 07-3 in the first quarter of our 2008 fiscal year did not have a material impact on our
consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS No. 159
permits entities to choose to measure certain financial assets and liabilities and other eligible items at fair value, which are not otherwise
currently required to be measured at fair value. Under SFAS No. 159, the decision to measure items at fair value is made at specified election
dates on an irrevocable instrument-by-instrument basis. Entities electing the fair value option would be required to recognize changes in fair
value in earnings and to expense upfront cost and fees associated with the item for which the fair value option is elected. Entities electing the fair
value option are required to distinguish on the face of the statement of financial position, the fair value of assets and liabilities for which the fair
value option has been elected and similar assets and liabilities measured using another measurement attribute. We have elected not to adopt
SFAS No. 159 for any such instruments for the nine months ended September 27, 2008. We will continue to evaluate the election of this option
throughout our 2008 fiscal year.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements. SFAS No. 157 clarifies the principle that fair value should be
based on the assumptions market participants would use when pricing an asset or liability and establishes a fair value hierarchy that prioritizes
the information used to develop those assumptions. Under the standard, fair value measurements would be separately disclosed by level within
the fair value hierarchy. Our adoption of SFAS 157 in the first quarter of our 2008 fiscal year did not have a significant impact on our
consolidated financial statements, although we are now required to provide additional financial statement disclosures. The disclosures required
by SFAS No. 157 in the year of adoption are provided in Note 14.

Reclassifications

Certain amounts in the previously reported financial statements have been reclassified to conform to the current period presentation.

2. Restructuring Activities
In an effort to reduce our future working capital requirements, in the third quarter of 2008, we commenced the implementation of a global
restructuring initiative, pursuant to which we intend to, among other things, divest our network infrastructure businesses, pursue the sale of
certain other of our businesses and assets, and complete other cost reduction actions. In October 2008, we expanded our restructuring initiative
in connection with our Second Lien Notes financing through the adoption of the Operating Budget, the appointment of an interim Chief
Operating Officer and the formation of a Governance Committee of our Board of Directors with responsibilities for monitoring compliance with
the Operating Budget and overseeing certain asset management activities contemplated by the Operating Budget. In connection with the
implementation of our global restructuring initiative, in the third quarter of 2008, we terminated 224 employees worldwide and vacated three
leased facilities in the United States. We anticipate that the further implementation of our global restructuring initiative as contemplated by the
Operating
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Budget will result in the termination of an additional approximately 70 employees and vacating additional leased facilities during the fourth
quarter of 2008.

The following summarizes the restructuring activity for the nine months ended September 27, 2008 and the related restructuring liabilities:

(in thousands)
Charges to
Expense

Cash
Payments

Reversal of
Deferred
Charges

Balance at
September 27,
2008

Employee termination costs $ 5,321 $ (4,215) $ — $ 1,106
Lease liabilities and related facility closure costs 2,056 (375) 223 1,904
Other related costs, primarily legal fees 773 (623) — 150
Total $ 8,150 $ (5,213) $ 223 $ 3,160
Accrued restructuring charges:
Current portion-continuing operations $ 1,851
Noncurrent portion-continuing operations 654
Discontinued operations 655
Total $ 3,160

3. Asset Impairment
Goodwill and Indefinite-Lived Intangible Assets

In connection with the implementation of our global restructuring initiative in the third quarter of 2008, we reviewed our goodwill and
indefinite-lived intangible assets for impairment and determined that indicators of impairment were present for the goodwill in our Networks
segment. Accordingly, in the third quarter of 2008, we performed the two-step goodwill impairment assessment prescribed by SFAS No. 142,
Goodwill and Other Intangible Assets. The first step of the goodwill impairment assessment involves determining the fair value of the two
reporting units in our Networks segment which include goodwill, IPWireless and Cygnus, to determine if their carrying value exceeds their fair
value.

We began actively marketing our Cygnus reporting unit for sale in the third quarter of 2008. Although we participated in preliminary sale and/or
licensing discussions involving the Cygnus intellectual property and operations, none of those discussions advanced and our efforts to sell
Cygnus were ultimately unsuccessful. As a result, Cygnus was shut down and the remaining employees were terminated in early October 2008.
Since we do not anticipate generating significant future cash flows from the divestiture of the Cygnus reporting unit, we have assessed the fair
value of the Cygnus reporting unit as nominal.

We began actively marketing our IPWireless reporting unit for sale in the third quarter of 2008 and participated in advanced sale discussions
with multiple third parties. We continue to participate in sale discussions with interested parties. The Operating Budget contemplates that we
will no longer provide any funding to, or incur liabilities with respect to, IPWireless past the fourth quarter of 2008. Accordingly, if we are
unable to finalize a sale of IPWireless during the fourth quarter of 2008, we anticipate shutting down the IPWireless operations and liquidating
the assets and liabilities of the IPWireless UK operating entity through a bankruptcy filing. Based on the current sale discussions and our
timeline for divesting the IPWireless reporting unit in order to comply with the Operating Budget, we do not anticipate generating significant
future cash flows from the divestiture of the IPWireless reporting unit. Accordingly, we have assessed the fair value of the IPWireless reporting
unit as nominal.

Based on the analysis, we concluded that the carrying value of the Cygnus and IPWireless reporting units exceeded their fair value. 
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The second step of the goodwill impairment assessment involves comparing the implied fair value of the reporting unit goodwill with the
carrying amount of the goodwill in order to measure the impairment loss. We will be required to issue our financial statements for the third
quarter of 2008 prior to completing the second step of the goodwill impairment test. However, based on the guidance provided by SFAS No. 5,
Accounting for Contingencies, we believe that an impairment loss for our Cygnus and IPWireless reporting units is probable and can be
reasonably estimated. Accordingly, during the third quarter of 2008, we recognized a goodwill impairment loss of $117.7 million representing
our best estimate of the goodwill impairment loss for the Cygnus and IPWireless reporting units. The goodwill impairment loss is reported as an
asset impairment charge in discontinued operations.

The asset impairment charge recognized in the third quarter of 2008 may be subject to adjustment upon completion of the second step of the
goodwill impairment test which is anticipated to be completed during the fourth quarter of 2008.
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Long-Lived Assets

In connection with the implementation of our global restructuring initiative, we reviewed our long-lived assets for impairment and determined
that indicators of impairment were present for the long-lived assets in our Networks segment as well as certain other long-lived assets primarily
leasehold improvements at vacated leased facilities. Accordingly, based on the guidance provided by SFAS No. 144, Accounting for the
Impairment or Disposal of Long-Lived Assets, in the third quarter of 2008, we performed an assessment to determine if the carrying value of
these long-lived assets was recoverable through estimated undiscounted future cash flows resulting from the use of the assets and their eventual
disposition.

Included in the long-lived assets of our Networks segment is an office building we own in Nevada that we are actively marketing for sale
through a national brokerage firm. In June 2008, we classified the building as an asset held for sale and ceased depreciating this asset.
Additionally, in June 2008, we performed a recoverability assessment of the building and determined that the carrying value of the building
exceeded its market value, less costs to sell, based primarily on the current commercial real estate market conditions in the local area.
Accordingly, during the second quarter of 2008, we wrote-down the carrying value of the building to its estimated market value, less costs to
sell, and recognized an impairment loss of $2.2 million, which is reported as an asset impairment charge in discontinued operations in the nine
months ended September 27, 2008.

For the long-lived asset recoverability assessment performed during the third quarter of 2008, the undiscounted cash flows used to estimate the
recoverability of the asset carrying values were based on the estimated future net cash flows to be generated from the sale or licensing of the
assets. Based on the analysis, we concluded that the carrying value of certain of our long-lived assets was not recoverable. The impaired assets
primarily consist of the amortizable purchased intangible assets of IPWireless, GO Networks and Cygnus, our Nevada office building and the
equipment contained therein, and leasehold improvements at vacated facilities. Accordingly, during the third quarter of 2008, we recognized an
additional impairment loss of $52.3 million, of which $50.1 million is reported as an asset impairment charge in discontinued operations and
$2.2 million is reported as an asset impairment charge in continuing operations.

No assurance can be given that the underlying estimates and assumptions utilized in our determination of an asset’s undiscounted future cash
flows will materialize as anticipated.

Due to the expansion of our global restructuring initiative through the adoption of our Operating Budget in October 2008, we may incur
additional long-lived asset impairment charges in the fourth quarter of 2008.

Other

As a result of the discontinuance of the operations at our GO Networks subsidiary, we determined that the cost of the inventory held by GO
Networks is not realizable and exceeds its fair value. Additionally, we wrote-off the remaining deferred cost of revenues of GO Networks since
we do not anticipate realizing the associated deferred revenues. Accordingly, as a result of the write-off of the inventory and deferred cost of
revenues, we recognized a non-cash charge of $4.8 million in the third quarter of 2008, which is reported in cost of revenues in discontinued
operations.

4. Net Loss Per Common Share Information
Basic and diluted net loss per common share for the three and nine months ended September 27, 2008 and September 29, 2007 is computed by
dividing net loss applicable to common shares during the period by the weighted average number of common shares outstanding during the
respective periods, without consideration of common stock equivalents.

The following securities that could potentially dilute earnings per share in the future are not included in the determination of diluted loss per
share as they are antidilutive. The share amounts are determined using a weighted average of the shares outstanding during the respective
periods and assume that the last day of the respective quarterly periods were the end dates of the contingency period for any contingently
issuable shares in accordance with SFAS No. 128, Earnings Per Share.

Three Months Ended Nine Months Ended

(in thousands)

September 27,

2008

September 29,

2007

September 27,

2008

September 29,

2007
Series A Senior Convertible Preferred Stock 35,319 32,763 34,666 22,110
Outstanding stock options 22,139 18,314 21,882 15,524
Common stock warrants 2,436 2,436 2,436 2,522
Contingently issuable shares under advisory contract 833 833 833 833
Restricted stock 151 216 94 212
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In addition to the securities listed above, we may be required to issue shares of our common stock in payment of additional purchase
consideration due in connection with our 2007 acquisition of IPWireless (Note 9) and in payment of bonuses due under the IPWireless
Employee Stock Bonus Plan (Note 12). As the contingencies related to these shares have not yet been met as of September 27, 2008, they have
been excluded from the table above.
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5. Comprehensive Loss
Comprehensive loss was as follows:

Three Months Ended Nine Months Ended

(in thousands)

September 27,

2008

September 29,

2007

September 27,

2008

September 29,

2007
Net loss $ (233,300) $ (100,852) $ (412,774) $ (215,512)
Net unrealized gains on marketable securities — 131 10 405
Foreign currency translation adjustment (6,110) — (510) —
Total comprehensive loss $ (239,410) $ (100,721) $ (413,274) $ (215,107)

6. Marketable Securities
Marketable securities consist of the following:

(in thousands)

September 27,

2008

December 29,

2007
Auction rate securities $ 1,084 $ 102,247

Commercial paper — 9,937

Other — 1,500

Total portfolio of marketable securities $ 1,084 $ 113,684

Our auction rate securities consist of five auction rate securities that we have been unable to liquidate via auction due to recent weakness in the
auction markets. The auction rate securities that we held at September 27, 2008 are Education Loan Trust (insured by FFELP), Utah State Board
of Rgts (insured by FFELP), Indiana Secondary Market Education loans (insured by FFELP), Illinois Student Assist Comm (insured by FFELP),
and Kentucky Higher Education (insured by FFELP).

In accordance with the guidance provided by FASB Staff Position (“FSP”) Nos. 115-1 and 124-1,The Meaning of Other-Than-Temporary
Impairment and Its Application to Certain Investments, we periodically review the fair value of our marketable securities to determine if
declines in the fair value of individual securities are other-than-temporary in nature. To determine if a decline in the fair value of an investment
is other-than-temporary, we consider several factors including, among others, the period of time and extent to which the estimated fair value has
been less than cost, overall market conditions, the historical and projected future financial condition of the issuer of the security and our ability
and intent to hold the security for a period of time sufficient to allow for a recovery of the market value. If we believe the decline in the fair
value of an individual security is other-than-temporary, we write-down the carrying value of the security to its estimated fair value and recognize
the write-down as a charge in our statement of operations.

Considering our inability to sell our remaining auction rate securities at auction, the deterioration of overall market conditions and our near-term
liquidity needs, we concluded that the decline in the fair value of our auction rate securities was other-than-temporary. Accordingly, during the
three and nine months ended September 27, 2008, we wrote-down our auction rate securities to their estimated fair value and recognized a loss
of $1.3 and $2.7 million, respectively, which is included in other income (expense), net, in the accompanying consolidated statement of
operations.

In August 2008, we entered into a non-recourse loan with UBS under which we were advanced $21.5 million, representing 85% of the aggregate
principal amount of our auction rate securities portfolio managed by UBS. Under the terms of the collateralized loan agreement, as our auction
rate securities are sold, the line of credit will be immediately and automatically repaid using the proceeds from the sale. The line of credit bears
interest at the prevailing 30-day LIBOR rate plus 25 basis points, which approximates the interest rate payable to us on our auction rate
securities. The collateralized loan of $21.5 million is included in current portion of long-term obligations in the accompanying September 27,
2008 consolidated balance sheet. As 85% of the aggregate principal amount of our auction rate securities portfolio managed by UBS is pledged
as collateral against the loan and the proceeds from the sale of the auction rate securities will be used to repay the loan, we have reclassified
$21.5 million of our auction rate securities balance to restricted cash in the accompanying September 27, 2008 consolidated balance sheet.

7. Long-Term Obligations
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Included in long-term obligations at September 27, 2008 and December 29, 2007 is $312.8 million and $298.6 million, respectively, related to
the Senior Notes in the aggregate principal amount of $350.0 million. In March 2008, we amended the original purchase agreement for the
Senior Notes. Under the amended purchase agreement, we were permitted to withdraw up to the full amount of the $75.0 million cash reserve
account established as collateral for the Senior Notes for use in funding our business plan, subject to the payment of a consent fee of $3.5 million
per $25.0 million withdrawn. During the nine months ended September 27, 2008, we withdrew the full $75.0 million from the cash reserve
account. Accordingly, during the nine months
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ended September 27, 2008, we paid consent fees totaling $10.5 million, which are included in interest expense in the accompanying consolidated
statement of operations.

In September 2008, we entered into a second amendment to the purchase agreement for the Senior Notes, which became effective upon the
issuance of the Second Lien Notes and resulted in the following modifications to the terms of the Senior Notes:

• we were permitted to the incur indebtedness pursuant to the Second Lien Notes and Exchange Notes (Note 16);

• we will be required (i) to enter into binding agreements to effect asset sales generating net proceeds of at least $350 million no later
than March 31, 2009, including the $150 million in proceeds from the sales of wireless spectrum licenses consummated in July
2008 (Note 9) and (ii) to consummate such sales no later than six months following execution of such agreements, unless closing is
delayed solely due to receipt of pending regulatory approvals. In the event we fail to satisfy the foregoing requirements, an “Asset
Sale Default” will occur and additional interest will become payable under the Senior Notes, as described below (but the holders will
not have the right to accelerate indebtedness under the Senior Notes);

• all net proceeds of asset sales will be applied to repayment of the Senior Notes, rather than being retained in a cash reserve account;

• at least three weeks prior to the beginning of each fiscal quarter subsequent to the issuance of the Second Lien Notes, we must
deliver to the holders a budget forecast for the six-consecutive-month period commencing on the first day of such fiscal quarter,
each such budget forecast to be consistent with the Operating Budget and in a form reasonably satisfactory to Avenue Capital
Management II, L.P. (“Avenue Capital”), and with respect to each such six-month period, we must provide the holders a monthly
report, as of the end of each month and within two business days of each month-end, indicating our actual cash balance as
compared to the budgeted month-end amount, and verifying that (i) our cash balance has not deviated in a negative amount from
the budgeted cash balance by more than 10% for such date (the “Budget Condition”) and (ii) we have maintained at all times a
minimum cash balance of at least $15 million (the “Minimum Balance Condition”);

• (i) failure to satisfy the Minimum Balance Condition shall be an immediate event of default under the Senior Notes, (ii) failure to
satisfy the Budget Condition as of any month-end shall result in additional interest becoming payable, as described below, (iii)
failure to satisfy the Budget Condition (on a aggregate basis) for two consecutive month-ends shall be an event of default under the
Senior Notes; provided, however, if the Named Business Condition (as defined below) is satisfied as of such month-end, the default
rate shall continue to accrue but it shall not be an event of default under the Senior Notes until the Budget Condition (on an
aggregate basis) continues not to be satisfied for three consecutive month-ends, and (iv) failure to satisfy any part of the Named
Business Condition (as defined below) for two consecutive months shall be an event of default under the Senior Notes. “Named
Business Condition” means we shall cease to provide cash or any other type of support for or to be liable with respect to, any of
certain specified businesses for which our Operating Budget had indicated that such businesses would no longer require any such
resources;

• we and our subsidiaries may not make any investment other than permitted investments, which include, among other things, (i)
investments in cash and cash equivalents, (ii) certain investments in securities of trade creditors or customers, (iii) investments in
the Second Lien Notes and the Exchange Notes, (iv) certain existing investments, (v) certain advances to our employees and
officers, (vi) certain permitted guarantees of indebtedness, (vii) certain ordinary course investments and (viii) investments in us or
any subsidiary that is a party to the agreement providing for the issuance of the Second Lien Notes under certain circumstances;

• additional interest at a rate of 2% per annum to apply if an Asset Sale Default occurs or the Budget Condition is not met; and

• we are permitted to incur a working capital line of credit of up to $25 million secured solely by accounts receivable and inventory
on terms negotiated and approved by our Chief Operating Officer.

Since we are required to redeem the Senior Notes using the proceeds from any assets sales, we classified $177.4 million of the principal balance
of the Senior Notes as current portion of long-term obligations in the accompanying September 27, 2008 consolidated balance sheet, which
represents the net proceeds from the sale of AWS spectrum which closed in September 2008 included in restricted cash at September 27, 2008
plus the carrying value of our wireless spectrum assets that are classified as held for sale at September 27, 2008.

8. Wireless Spectrum Licenses
Acquisitions
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In April 2008, we acquired all of the outstanding equity interests of Southam Chile SA, a Chilean corporation, and Sociedad Televisora CBC
Limitada, a Chilean limited liability company (collectively, “Southam Chile”), for cash of $4.6 million, assumed liabilities of $3.8 million and
additional cash payments of up to $1.7 million upon the occurrence of certain specified events prior to the third anniversary of the acquisition
date. The assets of these two companies were comprised almost entirely of wireless spectrum licenses and, therefore, the acquisition was
accounted for as an asset purchase rather than as the purchase of a business based on guidance under EITF Issue No. 98-3, Determining Whether
a Nonmonetary Transaction Involves Receipt of Productive Assets or of a Business. The value preliminarily assigned to the wireless spectrum
includes the cash purchase price of $4.6 million, closing costs of $0.2 million and $3.8 million in assumed liabilities.

In February 2008, as a result of the receipt of final approval from the Federal Communications Commission (“FCC”), we acquired wireless
spectrum licenses located in the San Francisco, California metro area for initial cash payments and future lease obligations totaling $28.1
million. The lease agreements have a maximum term of 30 years, including renewals, and will require monthly and annual payments aggregating
$8.0 million over the initial terms of the leases. Amounts paid as deposits for these agreements totaled $20.0 million at December 29, 2007 and
were included in other noncurrent assets in the accompanying condensed consolidated balance sheet.

Dispositions

We have retained Deutsche Bank and UBS Investment Bank to explore the sale of our domestic wireless spectrum holdings, and Canaccord
Adams to explore the sale of our Canadian wireless spectrum holdings. Any sale or transfer of the ownership of our wireless spectrum holdings
is subject to regulatory approval. Upon consummation of a potential sale of our spectrum holdings, we would be required to pay certain fees to
Deutsche Bank, UBS Investment Bank and/or Canaccord Adams.

We are actively marketing certain of our wireless spectrum holdings for sale and anticipate that certain of our wireless spectrum licenses will be
sold within the next twelve months. Accordingly, at September 27, 2008, we classified wireless spectrum holdings with a carrying value of
$141.7 million as an asset held for sale in accordance with SFAS No. 144 and we are no longer amortizing these assets. As of September 27,
2008, the aggregate net carrying value of our remaining wireless spectrum license assets that are not considered held for sale was $498.3 million,
which includes $102.5 million of deferred tax liabilities determined in accordance with EITF Issue No. 98-11, Accounting for Acquired
Temporary Differences in Certain Purchase Transactions That Are Not Accounted for as Business Combinations. Unpaid spectrum lease
obligations related to our wireless spectrum holdings aggregated $27.0 million at September 27, 2008.

If we were to consummate a sale of our spectrum holdings, we are required to first use the net proceeds from the sale to redeem the Senior
Notes. If no Senior Notes remain outstanding, we will be obligated to redeem our Second Lien Notes and, subsequent to redemption of our
Second Lien Notes, our Exchange Notes.

In July 2008, we entered into agreements to sell certain of our Advanced Wireless Services (“AWS”) spectrum licenses in the United States to
third parties for aggregate cash payments of $150.1 million, subject to regulatory approval. The aggregate net carrying value of these wireless
spectrum licenses at September 27, 2008 was $75.2 million. As the entire amount of spectrum sold was owned assets, there were no unpaid
spectrum lease obligations related to these licenses at September 27, 2008.

In September 2008, we completed one of the sales for net proceeds, after deducting direct and incremental costs to sell, of $35.8 million, and
recognized a gain on sale of $19.3 million in the third quarter of 2008. The net proceeds from the sale are included in restricted cash in the
accompanying September 27, 2008 consolidated balance sheet and were used to redeem the Senior Notes in October 2008 at a redemption price
of 105% of the principal amount thereof plus accrued interest. The 5% premium paid upon redemption will be charged to interest expense.

We have received the requisite Federal Communications Commission approval for the remainder of the previously announced sales of our AWS
spectrum licenses transactions, which we expect to close in November 2008. We will be obligated to redeem our Senior Notes using the net
proceeds of these transactions at a redemption price of 105% of the principal amount thereof plus accrued interest.

Upon closing of the remainder of the previously announced sales of our AWS spectrum licenses, we will realize a significant return on our
original investment in these licenses.  However, there can be no assurance that we will realize a similar return upon the sale of our remaining
wireless spectrum holdings.  Although we believe that the fair value of our wireless spectrum assets at least approximates the carrying value, 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;
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• 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;
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• timing of closure of potential sales, 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

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

9. Contingent Purchase Consideration
IPWireless

At December 29, 2007, we accrued $51.6 million in additional purchase consideration payable to the selling shareholders of IPWireless as a
result of the achievement of certain product shipment milestones in 2007 as specified in the acquisition agreement. In March 2008, we paid
$50.0 million of the total amount accrued, of which $4.4 million was paid in cash and $45.6 million was paid through the issuance of
approximately 9.0 million net shares of our common stock. The remaining $1.6 million of accrued additional purchase consideration is
anticipated to be paid during fiscal 2008. We have allocated the additional purchase consideration to goodwill.

Additional purchase consideration of up to $77.5 million may be paid to the selling shareholders of IPWireless subject to the achievement of
certain product shipment milestones in 2008 and 2009, as specified in the acquisition agreement, with potential payments of up to $24.2 million
in 2009 and up to $53.3 million in 2010. If earned, up to $56.3 million of such additional consideration will be payable in cash or shares of
common stock at our election, up to $18.7 million of such amounts will be payable in cash or shares of common stock at the election of the
representative of IPWireless shareholders and up to $2.5 million is required to be paid in cash. In accordance with SFAS No. 141, Business
Combinations, the contingent consideration will be recorded as additional purchase price when the contingency is resolved and the consideration
is determinable and becomes issuable. We do not anticipate that these milestones will be achieved and accordingly additional purchase
consideration will not be due and payable.

Of the aggregate initial and additional purchase consideration paid to the selling shareholders of IPWireless, $26.0 million, consisting of $5.1
million of cash and $20.9 million of stock, representing approximately 3.8 million shares of our common stock, was deposited into an escrow
account to settle any indemnifiable losses, as defined in the acquisition agreement. We submitted a claim to escrow for approximately $13.3
million to compensate us for certain pre-closing contract penalties incurred by IPWireless, which constitute indemnifiable losses under the
acquisition agreement. In July 2008, our $13.3 million escrow claim was settled resulting in the return to us of cash of $4.9 million and
approximately 1.5 million shares of our common stock. The remaining purchase consideration held in escrow was distributed to the former
shareholders of IPWireless in accordance with the terms of the acquisition. The settlement of the escrow claim reduced the goodwill from our
acquisition of IPWireless.

GO Networks

As specified in the acquisition agreement, additional purchase consideration of up to $25.7 million may be paid to the selling shareholders of GO
Networks in 2008 subject to the achievement of certain milestones, the substantial majority of which is payable in shares of our common stock.
We assessed the progress towards the achievement of the milestones and concluded that no additional purchase consideration was due and
payable as the milestones had not been achieved. Pursuant to the acquisition agreement, we reported this conclusion to the appointed GO
Networks stockholder representative. The GO Networks stockholder representative subsequently filed a demand for arbitration (Note 14).

10. Guarantees and Indemnifications
We provide indemnifications of varying scope and size to certain customers against claims of intellectual property infringement made by third
parties arising from the use of our products. We have also entered into indemnification agreements with our officers and directors. Although the
maximum potential amount of future payments we could be required to make under these indemnifications is unlimited, to date we have not
incurred material costs to defend lawsuits or settle claims related to these indemnification provisions. Additionally, we have insurance policies
that, in most cases, would limit our exposure and enable us to recover a portion of any amounts paid. Therefore, we believe the estimated fair
value of these agreements is minimal and likelihood of incurring an obligation is remote. Accordingly, we have not accrued any liabilities in
connection with these indemnification obligations as of September 27, 2008.

NextWave Wireless Inc. has irrevocably and unconditionally guaranteed two of the obligations of our GO Networks subsidiary: GO Networks’
loan from Silicon Valley Bank, with a principal balance of $1.9 million as of September 27, 2008, and up to $2.0 million of the amounts due
from our GO Networks Ltd. subsidiary in Israel to its contract manufacturer, Flextronics
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Ltd. Accordingly, we have included these liabilities in the liabilities of our continuing operations in the accompanying consolidated balance
sheets.

11. Redeemable Series A Senior Convertible Preferred Stock and Stockholders’ Equity (Deficit)
Changes in redeemable convertible preferred stock, shares of common stock and stockholders’ equity (deficit) for the nine months ended
September 27, 2008 were as follows:

(in thousands)

Shares of
Redeemable

Convertible
Preferred Stock

Redeemable

Convertible
Preferred Stock

Shares of
Common Stock

Total Stockholders’
Equity (Deficit)

Balance at December 29, 2007 355 $ 371,986 92,667 $ 228,765
Net shares issued as additional purchase consideration in
our acquisition of IPWireless — — 8,968 36,501
Net shares issued under the IPWireless Stock Bonus Plan — — 321 1,920
Shares issued under other stock incentive plans — — 1,136 6,868
Share-based compensation expense — — — 10,884
Imputed dividends on Series A Preferred Stock — 21,782 — (21,782)
Accretion of issuance costs on Series A Preferred Stock — 220 — (220)
Unrealized net gain on marketable securities — — — 10
Foreign currency translation adjustment — — — (510)
Net loss — — — (412,774)
Balance at September 27, 2008 355 $ 393,988 103,092 $ (150,338)
Exchange of Series A Preferred Stock for the Exchange
Notes (unaudited) (355) (393,988) — —
Preliminary estimated value of common stock warrants
issued in connection with Second Lien Notes (unaudited) — — — 12,800
Unaudited Pro Forma Balance at September 27, 2008 — $ — 103,092 $ (137,538)

The unaudited pro forma redeemable series A senior convertible preferred stock and stockholders’ equity (deficit) presented above reflects our
issuance of the Exchange Notes for an aggregate principal amount of $478.3 million in exchange for all of our outstanding shares of our Series
A Preferred Stock on October 9, 2008 and reflects the issuance of warrants to purchase an aggregate of 40 million shares of our common stock at
an exercise price of $0.01 per share to the purchasers of the Second Lien Notes with an estimated value of $12.8 million. Our analysis of the
accounting for issuance of the Exchange Notes and common stock warrants is ongoing and therefore the information presented above may be
subject to change upon completion of our analysis.

12. Share-Based Payments
Equity Compensation Plans

In May 2007, concurrent with our acquisition of IPWireless, we established the IPWireless Inc. Employee Stock Bonus Plan whereby
participants may receive up to an aggregate of $7.0 million, payable in shares of our common stock valued at the time of issuance, upon the
achievement of certain product shipment milestones in 2007 through 2009 and the continued employment of the participant. The 2007 milestone
under the plan was achieved in full. Accordingly, during the year ended December 29, 2007, we recognized $3.1 million of share-based
compensation expense representing the bonus amount earned. In March 2008, we issued 320,698 net shares of our common stock in payment of
the bonus. The probability of achievement of the milestones under the plan is reassessed at each reporting date. At September 27, 2008, we
assessed the probability of achievement of the 2008 milestone and determined that a stock bonus was probable of payment. Accordingly, during
the three and nine months ended September 27, 2008, we recognized $0.5 million and $1.9 million, respectively, of share-based compensation
expense representing management’s estimate of the amount anticipated to be earned based on the portion of the earnout period elapsed through
September 27, 2008. This amount is included in other noncurrent liabilities in the accompanying condensed consolidated balance sheet.

In February 2007, concurrent with our acquisition of GO Networks, we established the GO Networks Inc. Employee Stock Bonus Plan whereby
the participants may receive up to an aggregate of $5.0 million, payable in shares of our common stock valued at the time of issuance, upon the
achievement of certain product shipment milestones and the continued employment of the participant and certain designated GO Networks
employees. At September 27, 2008, we assessed the progress towards the achievement of the performance conditions and concluded that a stock
bonus has not been earned. Accordingly, no stock bonus has been accrued at September 27, 2008.
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The following table summarizes stock option activity under our equity compensation plans during the nine months ended September 27, 2008:

Number of Shares

(in thousands)

Weighted Average
Exercise Price per
Share

Outstanding at December 29, 2007 20,842 $ 7.10
Granted 3,514 $ 5.18
Exercised (346) $ 5.02
Canceled (3,062) $ 6.83
Outstanding at September 27, 2008 20,948 $ 6.85
Exercisable at September 27, 2008 11,727 $ 6.74

At September 27, 2008, 11.8 million shares of our common stock are available for future grants of stock options under our equity compensation
plans, excluding the IPWireless and GO Networks stock bonus plans.

Valuation of Share-Based Awards

We utilized the Black-Scholes option-pricing model for estimating the grant-date fair value of share-based awards granted to employees during
the nine months ended September 27, 2008 and September 29, 2007, with the following assumptions:

Nine Months Ended
September 27,

2008

September 29,

2007
Risk-free interest rate 1.98%-3.47% 4.05%-4.99%
Expected life (in years) 3.5-10.0 3.5-5.5
Stock price volatility 53% 50%
Expected dividend yield 0% 0%
Weighted average grant-date fair value $ 2.80 $ 3.54
Pre-vesting forfeiture rate 10% 14%

During the three months ended March 29, 2008, we granted options to purchase shares of our common stock to certain employees which cliff
vest after 9 years and 360 days. However, vesting of these awards accelerates upon the achievement of certain objectives specified in the
individual stock award agreements. Upon the achievement of the specified objective, the awards vest in equal monthly amounts over 48 months
from the date of achievement. As of September 27, 2008, we do not believe that the objectives will be achieved and, accordingly, we have
determined the fair value of the awards considering an expected award life of 10 years and are recognizing the compensation cost of the award
ratably over the 9 year-360 day cliff vest period.

We utilize the Black-Scholes option-pricing model for estimating the fair value of share-based awards granted to non-employees. The fair value
of the vested increments of these awards was estimated at the date of vesting and, for the unvested increments, at the respective reporting date,
using the Black-Scholes option-pricing model with the following assumptions:

Nine Months Ended
September 27,

2008

September 29,

2007
Risk-free interest rate 3.00%-4.21% 4.12%-5.14%

Contractual term (in years) 7.83-9.92 0.5-9.9

Stock price volatility 53% 50%

Expected dividend yield 0% 0%

Share-Based Compensation Expense
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The following table summarizes the share-based compensation expense included in each operating expense line item in our consolidated
statements of operations:

Three Months Ended Nine Months Ended

(in thousands)

September 27,

2008

September 29,

2007

September 27,

2008

September 29,

2007
Cost of technology licensing and service revenues $ 134 $ 96 $ 408 $ 124
Engineering, research and development 1,181 552 1,285 2,031
Sales and marketing 238 176 303 381
General and administrative 764 738 2,133 2,227
Discontinued operations 1,329 689 4,564 1,077
Total share-based compensation $ 3,646 $ 2,251 $ 8,693 $ 5,840
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At September 27, 2008, the total unrecognized share-based compensation expense relating to unvested share-based awards granted to
employees, net of forfeitures, was $28.3 million, which we anticipate recognizing as a charge against income over a weighted average period of
3.3 years. At September 27, 2008, the total unrecognized share-based compensation expense relating to unvested share-based awards granted to
non-employees was $8,000, which we anticipate recognizing as a charge against income over a weighted average period of 1.6 years.

13. Fair Value Measurements
We account for the fair value measurements of the applicable assets and liabilities under the provisions of SFAS No. 157 and, accordingly, we
assess the inputs of those fair value measurements based on the fair value hierarchy as described in SFAS No. 157 for each of the major
categories of assets and liabilities. SFAS No. 157 establishes a three-tier value hierarchy, which prioritizes the inputs used in measuring fair
value. These tiers include: Level 1, defined as observable inputs such as quoted market prices in active markets; Level 2, defined as inputs other
than quoted prices in active markets that are either directly or indirectly observable; and Level 3, defined as unobservable inputs in which little
or no market data exists, therefore requiring an entity to develop its own assumptions.

The following table summarizes our assets and liabilities that require fair value measurements on a recurring basis and their respective input
levels based on the SFAS No. 157 fair value hierarchy:
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Fair Value Measurements at September 27, 2008 Using:

(in thousands)

Carrying Value

at September 27,

2008

Quoted Market
Prices for
Identical Assets

(Level 1)

Significant
Other
Observable
Inputs

(Level 2)

Significant
Unobservable
Inputs

(Level 3)
Cash, cash equivalents and restricted cash and marketable
securities $ 66,879 $ 45,416 $ — $ 21,463
Marketable securities $ 1,084 $ — $ — $ 1,084
Value of embedded derivatives on Series A Preferred
Stock $ (1,647) $ — $ — $ (1,647)

Cash, Cash Equivalents and Restricted Cash and Marketable Securities. Included in restricted cash at September 27, 2008 is $21.5 million of
auction rate securities that are pledged as collateral against our loan with UBS (Note 6). The determination of the fair value of our auction rate
securities is described below under Auction Rate Securities.

Marketable Securities. Our marketable securities have been categorized as available-for-sale and, accordingly, are reported at their fair value.
Unrealized gains and losses are reported in accumulated other comprehensive income (loss) in stockholders’ equity, unless the decline in value is
deemed to be other-than-temporary, in which case the loss is charged to other income (expense), net.

At December 29, 2007, we determined the fair value of all of our marketable securities using quoted market prices for identical assets (Level 1
inputs). However, at September 27, 2008, our remaining marketable securities, which consist entirely of auction rate securities, were not actively
trading due to the deterioration of overall market conditions and recent weakness in the auction rate securities market. Accordingly, at
September 27, 2008, we estimated the fair value of our auction rate securities using the discounted cash flow method (Level 3 inputs), which
represents a change in the methodology used to determine fair value since our initial adoption of SFAS No. 157. The discounted cash flow
method determines fair value based on the present value of projected cash flows over a specific period. The values are then discounted to reflect
the degree of risk inherent in the security and achieving the projected cash flows. The discounted cash flow model used to determine the fair
value of the auction rate securities utilized two significant unobservable inputs: a discount rate which represents an estimated market rate of
return and an estimated period until sale and/or successful auction of the security. The determination of the fair value of our auction rate
securities also considered, among other things, the collateralization underlying the individual securities and the creditworthiness of the
counterparty.

At September 27, 2008, we estimated the fair value of certain of our auction rate securities using the discounted cash flow model with a discount
rate of 6.1% and an estimated period until recovery of 5.0 years and determined that the fair value of our auction rate securities had declined by
$2.7 million. Considering our inability to sell our remaining auction rate securities at auction, the deterioration of overall market conditions and
our near-term liquidity needs, we concluded that the decline in the fair value of the auction rate securities was other-than-temporary and,
accordingly, we wrote-down our auction rate securities to their estimated fair value and recognized an other-than-temporary impairment loss of
$2.7 million during the nine months ended September 27, 2008, which is included in other income (expense), net, in the accompanying
consolidated statement of operations.

Embedded Derivatives on Series A Preferred Stock. We have an obligation to pay contingent cash dividends and cash premiums upon
redemption or liquidation of the Series A Preferred Stock which constitute embedded derivatives under SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities. In accordance with SFAS No. 133, we measure the fair values of these derivatives at each
reporting date and any changes in the estimated fair value of the embedded derivative are recorded as a charge to other income in the
accompanying consolidated statements of operations.

The embedded derivatives on the Series A Preferred Stock are not traded on a public exchange. Accordingly, we determine the fair value of
these derivatives utilizing a binomial lattice pricing model. Certain of the inputs in the model are observable inputs such as the yield rate, risk
free rate, credit spread, stock price and stock price volatility. However, the model also utilizes significant inputs related to the occurrence of
certain events triggering redemption that are unobservable and are based upon management’s estimates (Level 3 inputs). Upon completion of the
exchange of all of the outstanding shares of our Series A Preferred Stock for the Exchange Notes in October 2008, the embedded derivative on
the Series A Preferred Stock will be settled.

The following table summarizes the assets and liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level
3):

Edgar Filing: NextWave Wireless Inc. - Form 10-Q

37



21

Edgar Filing: NextWave Wireless Inc. - Form 10-Q

38



Fair Value Measurements Using Significant
Unobservable Level 3 Inputs

(in thousands)
Auction Rate
Securities

Value of Embedded
Derivatives on Series
A Preferred Stock

Balance at December 29, 2007 $ — $ (969)
Transfers to Level 3 27,263 —
Losses included in net loss (2,712) (678)
Purchases, issuances, settlements (2,004) —
Balance at September 27, 2008 $ 22,547 $ (1,647)
14. Legal Proceedings
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 suits allege 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 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 September 24, 2008, a shareholder derivative suit captioned “Kevin Wailes, derivatively on behalf of NextWave Wireless Inc., Plaintiff, v.
Allen Salmasi, William J. Jones, James C. Brailean, Frank A. Cassou, Kevin M. Finn, Roy D. Berger, R. Andrew Salony, George C. Alex,
Douglas F. Manchester, Jack Rosen, Robert T. Symington, William H. Webster, David B. Needham, and Kenneth Stanwood, Defendants, and
NextWave Wireless Inc., Nominal Defendant”, was filed in the Superior Court for the State of California, County of San Diego, on behalf of us
against certain of our officers and directors. The suit also names us as a nominal defendant. Based on allegations substantially similar to the
federal securities actions, the suit asserts claims for defendants’ alleged violations of state law, including breaches of fiduciary duties, waste of
corporate assets, unjust enrichment and violations of the California Corporations Code between March 2007 and the present. The suit seeks the
recovery of damages, fees, costs, equitable and/or injunctive remedies, and disgorgement of all profits, benefits and other compensation.

We were notified on July 11, 2008 that the former stockholders of GO Networks have filed a demand for arbitration in connection with the
February milestone. In his demand, the stockholder representative has claimed that we owe compensation to the former stockholders of GO
Networks on the basis of GO Networks purportedly having partially achieved the February milestone under the acquisition agreement. The
stockholder representative seeks damages of $10.44 million. We dispute that the February milestone has been met. The dispute will be
administered and heard in accordance with procedures set forth by the International Centre for Dispute Resolution, a division of the American
Arbitration Association. We submitted our Statement of Defense on August 25, 2008. A three member arbitration panel has been constituted, but
the panel has yet to have its initial conference with the parties. We have been informed by the former stockholders that they intend to seek
additional damages related to a second milestone, but no formal arbitration demand has been served.

15. Segment Information
Our business is currently organized in three reportable segments on the basis of products, services and strategic initiatives as follows:

• Semiconductor - WiMAX baseband chipsets and multi-band Radio Frequency Integrated Circuits.
• Multimedia - Multimedia software, media content management platforms, and content delivery services delivered through our

PacketVideo subsidiary.
• Strategic Initiatives - Manages our portfolio of licensed wireless spectrum assets, both domestically and internationally.

We evaluate the performance of our segments based on revenues and loss from operations excluding depreciation and amortization. Operating
expenses include engineering, research and development, sales and marketing and general and administrative expenses that are specific to the
particular segment and an allocation of certain corporate overhead expenses. Certain income and charges are not allocated to segments in our
internal management reports because they are not considered in evaluating the segments’ operating performance. Unallocated income and
charges include income and losses on marketable securities, interest expense related to the Notes and the change in the fair value of the
embedded derivatives on the Series A
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Preferred Stock, all of which were deemed not to be directly related to the businesses of the segments. We have no inter-segment revenues.

As described in Note 1, in an effort to reduce our future working capital requirements, in September 2008, we announced our intent to divest our
network infrastructure businesses, which comprise our Networks segment, either through sale, dissolution or closure. Accordingly, we have
classified our entire Networks segment as discontinued operations. Our discontinued Networks segment includes our GO Networks, IPWireless
and Cygnus subsidiaries, and our Global Services and NextWave Network Product Support strategic business units.

The financial information by segment presented below does not reconcile to the accompanying consolidated statements of operations for the
periods presented due to the allocation of corporate overhead expenses to our discontinued Networks segment in the segment financial
information presented below. In accordance with EITF No. 87-24, Allocation of Interest to Discontinued Operations, we have not allocated
general corporate overhead expenses to discontinued operations in the accompanying consolidated statements of operations. Financial
information for our reportable segments is as follows.

(in thousands) Semi-conductor Multimedia
Strategic
Initiatives

Other or
Unallocated

Discontinued
Operations Consolidated

For the Three Months Ended:

September 27, 2008
Revenues from external customers $ — $16,875 $ 1,332 $ — $ — $ 18,207
Income (loss) from operations (21,283) (737) 11,316 (12,873) — (23,577)
Significant non-cash items included in loss
from operations above:
Depreciation and amortization expense 667 1,536 3,698 1,074 — 6,975
Asset impairment charges — — — 2,244 — 2,244
Restructuring charges 633 83 — 3,102 — 3,818
Gain on sale of spectrum license — — 19,317 — — 19,317
September 29, 2007
Revenues from external customers $ — $ 10,072 $ 803 $ — $ — $ 10,875
Loss from operations (18,501) (5,648) (4,859) (12,484) — (41,492)
Significant non-cash items included in loss
from operations above:
Depreciation and amortization expense 332 1,186 2,216 828 — 4,562
For the Nine Months Ended:

September 27, 2008
Revenues from external customers $ — $47,989 $ 3,479 $ — $ — $ 51,468
Loss from operations (62,011) (6,124) (3,712) (30,848) — (102,695)
Significant non-cash items included in loss
from operations above:
Depreciation and amortization expense 1,845 4,680 11,228 3,149 — 20,902
Asset impairment charges — — — 2,244 — 2,244
Restructuring charges 640 83 — 3,225 — 3,948
Gain on sale of spectrum license — — 19,317 — — 19,317
September 29, 2007
Revenues from external customers $ — $ 25,578 $ 803 $ — $ — $ 26,381
Loss from operations (46,873) (19,083) (10,177) (32,074) — (108,207)
Significant non-cash items included in loss
from operations above:
Depreciation and amortization expense 696 3,511 5,171 2,340 — 11,718
Purchased in-process research and
development costs — 860 — — — 860
At September 27, 2008
Total assets $ 6,515 $ 75,731 $ 655,874 $ 78,179 $ 44,074 $ 860,373
Included in total assets:
Wireless spectrum licenses, intangible assets
and goodwill — 59,845 500,636 84 — 560,565
At December 29, 2007
Total assets $ 5,300 $ 84,011 $ 667,048 $252,690 $249,689 $ 1,258,738
Wireless spectrum licenses, intangible assets,
goodwill and spectrum deposits included in
total assets — 63,479 657,680 93 — 721,252
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16. Subsequent Events
Issuance of Senior-Subordinated Secured Second Lien Notes

On October 9, 2008, we issued Senior-Subordinated Secured Second Lien Notes due 2010 (the "Second Lien Notes") in the aggregate principal
amount of $105.3 million, of which Second Lien Notes with an aggregate principal amount of $78.9 million were purchased by Avenue AIV
US, L.P., an affiliate of Avenue Capital. Robert Symington, a portfolio manager with Avenue Capital, is a member of our Board of Directors.
The issuance of the Second Lien Notes and related transactions were approved by an independent committee of our Board of Directors.

After payment of transaction-related fees and expenses, and commitment fees paid to the purchasers at closing of $7.5 million, we received net
proceeds of approximately $89 million to be used solely in connection with the ordinary course business operations and not for any acquisition
of assets or businesses or other uses. The Second Lien Notes bear interest at a rate of 14% per annum, payable quarterly through the issuance of
additional Second Lien Notes, and after the repayment of the Senior Notes, in cash. The Second Lien Notes mature on December 31, 2010 and
are subordinated in right of payment to the Senior Notes.

We also issued to the purchasers of the Second Lien Notes warrants to purchase an aggregate of 40 million shares of our common stock, of
which warrants to purchase an aggregate of 30 million shares of our common stock were issued to Avenue AIV US, L.P. The warrants have an
exercise price of $0.01 per share and are exercisable at any time from the date of issuance until October 9, 2011. The holders of the warrants are
entitled to preemptive rights in respect of issuances of our capital stock, with certain exceptions, and resale registration rights.

Following repayment of the Senior Notes, the net proceeds realized from all asset sales will be applied to mandatory redemption of the Second
Lien Notes at a redemption price equal to the principal amount of the Second Lien Notes, accrued and unpaid interest to the date of redemption,
and a make-whole payment based on the present value of the interest payable on the Second Lien Notes through maturity discounted to the
redemption date at the then applicable U.S. Treasury rate plus .50%. In the event of a change of control, after giving effect to repayment of the
Senior Notes, we are required to offer to repurchase the Second Lien Notes at a price equal to the principal amount of the Second Lien Notes,
accrued and unpaid interest to the date of repurchase, and a make-whole payment based on the present value of the interest payable on the
Second Lien Notes through maturity discounted to the repurchase date at the then applicable U.S. Treasury rate plus .50%.

The purchase agreement for the Second Lien Notes requires that (i) we enter into binding agreements to effect asset sales generating net
proceeds of at least $350 million no later than March 31, 2009, including the net proceeds from the $150 million in sales of wireless spectrum
licenses announced in July 2008 (Note 9) and (ii) to consummate such sales no later than six months following execution of such agreements,
unless closing is delayed solely due to receipt of pending regulatory approvals. In the event we fail to satisfy the foregoing requirements, we will
be required to issue to the purchasers of the Second Lien Notes additional warrants to purchase an aggregate 10 million shares of our common
stock at an exercise price of $0.01 per share.

The purchase agreement for the Second Lien Notes also contains the same covenants as the Senior Notes as described in Note 8.

Third Lien Subordinated Secured Convertible Notes

On October 9, 2008, we also issued Third Lien Subordinated Secured Convertible Notes due 2011 (“Exchange Notes”) in an aggregate principal
amount of $478.3 million in exchange for all of our outstanding shares of Series A Senior Convertible Preferred Stock (the “Series A Preferred
Stock”). The issuance of the Exchange Notes was consummated to satisfy the funding conditions under our Second Lien Notes commitment and
to facilitate our global restructuring initiative. We did not receive any proceeds from the issuance of the Exchange Notes. Holders of Series A
Preferred Stock who participated in the Exchange Notes issuance included affiliates of Avenue Capital, Navation, Inc., an entity controlled by
Allen Salmasi, our Chairman and Chief Executive Officer and Manchester Financial Group, L.P., an entity controlled by Douglas Manchester, a
member of our Board of Directors. The Exchange Notes transaction was approved by an independent committee of our Board of Directors.

Interest on the Exchange Notes will be payable quarterly at a rate of 7.5% per annum, equal to the dividend rate payable on the Series A
Preferred Stock, payable in kind or, after repayment of the Senior Notes and Second Lien Notes, payable in cash at our election. The Exchange
Notes are convertible at any time at the option of the holders into shares of our common stock at a rate of $11.05 per share of common stock,
will mature on December 31, 2011 and are subordinated in right of payment to the Senior Notes and Second Lien Notes.

Following repayment of the Senior Notes and the Second Lien Notes, the net proceeds realized from all asset sales will be applied to mandatory
redemption of the Exchange Notes at a redemption price equal to the principal amount of the Exchange Notes, plus accrued and unpaid interest
to the date of redemption. In the event of a change of control, after giving effect to repayment of the Senior Notes and the Second Lien Notes,
we are required to offer to repurchase the Exchange Notes at a price equal to the principal amount of the Exchange Notes, plus accrued and
unpaid interest to the date of repurchase.

The purchase agreement for the Exchange Notes also contains the same covenants as the Senior Notes as described in Note 8, other than the
Budget Condition, Minimum Balance Condition and the covenant related to asset sales.
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Other

On October 7, 2008, we received a Nasdaq Staff Deficiency Letter indicating that because our common stock has closed below the minimum
$1.00 per share for the last 30 consecutive business days, we fail to comply with the requirement for continued listing as set forth in Marketplace
Rule 4450(a)(5) (the "Rule"). On October 22, 2008, we received an updated Nasdaq Staff Deficiency Letter providing an extension of the time
period to correct the deficiency. In accordance with Marketplace Rule 4450(e)(2), if, at any time before July 10, 2009, the bid price of our
common stock closes at $1.00 per share or more for a minimum of 10 consecutive business days, Nasdaq will provide us with written
notification that it has achieved compliance with the Rule. If we do not regain compliance with the Rule by July 10, 2009, we anticipate that
Nasdaq will provide written notification to us that our securities will be delisted.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operation

In addition to historical information, the following discussion contains forward-looking statements that are subject to risks and uncertainties.
Actual results may differ substantially from those referred to herein due to a number of factors, including but not limited to risks described in
the section entitled Risk Factors and elsewhere in this Quarterly Report. Additionally, the following discussion and analysis should be read in
conjunction with the consolidated financial statements and the notes thereto included in Item 1 of Part I of this Quarterly Report and the audited
consolidated financial statements and notes thereto and Management’s Discussion and Analysis of Financial Condition and Results of
Operations for the year ended December 29, 2007, contained in our Annual Report on Form 10-K filed with the Securities and Exchange
Commission on March 13, 2008.

OVERVIEW

Third Quarter

• Our revenues from continuing operations for the third quarter of 2008 totaled $18.2 million compared to $10.9 million for the third quarter
of 2007, primarily reflecting an $6.8 million increase in revenues in our Multimedia segment, which is due to growth at our PacketVideo
subsidiary, and a $0.5 million increase in revenues generated by our Strategic Initiatives segment, resulting from our acquisition of WiMax
Telecom in July 2007.

• Our revenues from continuing operations for the first nine months of 2008 totaled $51.5 million compared to $26.4 million for the first
nine months of 2007, primarily reflecting a $22.4 million increase in revenues in our Multimedia segment, which is due to growth at our
PacketVideo subsidiary, and a $2.7 million increase in revenues generated by our Strategic Initiatives segment, resulting from our
acquisition of WiMax Telecom in July 2007.

• On October 9, 2008, we issued Senior-Subordinated Secured Second Lien Notes due 2010 (the "Second Lien Notes") in the aggregate
principal amount of $105.3 million. After payment of transaction-related fees and expenses, we received net proceeds of approximately
$89 million to be used solely in connection with the ordinary course business operations and not for any acquisition of assets or businesses
or other uses. In related transactions, we entered into amendments to our 7% Senior Secured Notes (“Senior Notes”) due July 17, 2010 in the
aggregate principal amount of $350.0 million and issued Third Lien Subordinated Secured Convertible Notes due 2011 (“Exchange Notes”)
in an aggregate principal amount of $478.3 million in exchange for all of our outstanding shares of Series A Senior Convertible Preferred
Stock (the “Series A Preferred Stock”). These related activities were consummated to satisfy the funding conditions under our Second Lien
Notes commitment and to facilitate our global restructuring initiative. We did not receive any proceeds from the issuance of the Exchange
Notes.

• In an effort to reduce our future working capital requirements, and as required pursuant to the terms of our Second Lien Notes, we have
adopted a six-month operating budget (the “Operating Budget”) which contemplates the expansion of and implementation of our global
restructuring initiative first announced in the third quarter of 2008, pursuant to which we intend to, among other things, divest our network
infrastructure businesses, pursue the sale of certain other of our businesses and assets, and complete other cost reduction actions. We
believe the completion of these actions as contemplated by our Operating Budget, along with our current cash, cash equivalents and
marketable securities, projected revenues from our Multimedia segment and the proceeds from the issuance of the Second Lien Notes, will
be sufficient to allow us to meet our estimated working capital requirements through at least September 2009.

Our Business and Operating Segments

NextWave Wireless Inc. is a holding company whose subsidiaries develop and market mobile multimedia and wireless broadband products. Our
customers include many of the largest wireless operators and mobile handset manufacturers in the world. We also own an extensive portfolio of
licensed spectrum in the U.S., Canada, Europe, and South America.

In September 2008, in connection with entering into a commitment letter for our Second Lien Notes financing, we announced that we will
restructure our global operations to reduce operating losses and narrow our business focus, and will seek to divest our network infrastructure
businesses in the near term. In October 2008, we expanded our restructuring initiative in connection with our Second Lien Notes financing
through the adoption of the Operating Budget, the appointment of an interim Chief Operating Officer and the formation of a Governance
Committee of our Board of Directors with responsibilities for monitoring compliance with the Operating Budget and overseeing certain asset
management activities contemplated by the Operating Budget. We believe that this global restructuring initiative will:

• Improve the operational and financial condition of the Company;

• Enable us to fund our estimated working capital requirements at least through September 2009 with our current cash, cash
equivalents and marketable securities, projected revenues from our Multimedia segment and funding from the October 2008 issuance
of Second Lien Notes; and
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• Improve our ability to maximize the value of our assets, including our spectrum portfolio.

Our global restructuring initiative will also enable our compliance with the terms of our Second Lien Notes and Senior Notes, as amended,
which have two requirements that will significantly impact our operations. First, we must certify our compliance with our Operating Budget on a
monthly basis, including that we have not deviated from projected cash balances by more than 10% or maintained less than $15 million in cash.
The Operating Budget contemplates that we will no longer provide any funding to, or incur liabilities with respect to, the network infrastructure
businesses comprising our Networks segment, including our IPWireless, Go Networks and Cygnus subsidiaries, and our Semiconductor and
WiMax Telecom business units (the “Named Businesses”) past certain dates as reflected in the Operating Budget. Second, our Senior Notes and
Second Lien Notes agreements provide that we are required to consummate, or enter into agreements pursuant to which we will consummate,
asset sales for net proceeds of at least $350 million on or prior to March 31, 2009 (inclusive of the net proceeds to be received pursuant to $150
million of previously announced AWS spectrum sales).

Due to our need to reduce operating losses and comply with our debt covenants, we will seek to sell additional wireless spectrum and expect that
the operations of the Named Businesses will be divested on or prior to March 31, 2009. We are continuing our previously-announced efforts to
sell our domestic and international wireless spectrum, having retained Deutsche Bank and UBS Investment Bank to explore the sale of our
domestic wireless spectrum holdings, and Canaccord Adams to explore the sale of our Canadian wireless spectrum holdings.

Our restructuring activities have significantly impacted our results of operations for the third quarter of 2008 and we anticipate that they will
continue to impact our results of operations for the remainder of 2008 and during fiscal year 2009. In connection with the implementation of our
global restructuring initiative, we reviewed our goodwill, intangible assets and other long-lived assets for impairment and recognized an
impairment loss of $169.9 million in the third quarter of 2008.

Due to the expansion of our global restructuring initiative through the adoption of our Operating Budget in October 2008, we may incur
additional asset impairment charges in the fourth quarter of 2008. In addition, as noted above, we expect that our net loss will be significantly
reduced in fiscal year 2009 as compared to fiscal year 2008.

Our strategic business units and subsidiaries are organized into three reportable business segments: Semiconductor, Multimedia and Strategic
Initiatives.

Semiconductor. Our Semiconductor strategic business unit is developing a family of mobile broadband semiconductors based on WiMAX, an
emerging OFDM-based wireless standard. The objective of our semiconductor business is to supply multi-band RF semiconductor and digital
baseband WiMAX semiconductor to wireless device manufacturers who require an advanced platform to develop next-generation WiMAX
mobile terminal products optimized for mobile multimedia applications such as mobile TV.

During the third quarter of 2008, we completed the design of our first 65 nanometer semiconductor designed for high-volume, commercial
production: the NW2110 WiMAX System on a Chip (“SoC”) and NW2120 WiMAX SoC with integrated Wi-Fi capabilities. Also during the
quarter, to help accelerate adoption of our WiMAX semiconductor solutions, we began interoperability testing of our semiconductor with several
leading mobile WiMAX device manufacturers. We expect the NW2110 and NW2120 semiconductors to be ready for high-volume commercial
production in 2009.

Our Semiconductor business will require a significant amount of on-going capital investment to sustain its product development activities and to
cover future operating losses. For these reasons, we have engaged the services of Canaccord Adams to explore strategic transactions to preserve
the value of our semiconductor business and eliminate the need for us to make on-going capital investments in or incur liabilities relating to this
business. Our Operating Budget contemplates that we will not fund or incur liabilities relating to the semiconductor business past the end of the
first fiscal quarter of 2009. If we continue to fund or incur liabilities relating to the semiconductor business after such time, and such support
continues for two consecutive monthly reporting periods, there would occur an 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. We anticipate that we will shut down the
Semiconductor business if a strategic transaction is not achieved, thereby avoiding an event of default under our indebtedness.

Multimedia. Our PacketVideo subsidiary supplies multimedia software and server solutions to many of the world’s largest wireless carriers and
wireless handset manufacturers, who use it to transform a mobile phone into a feature-rich multimedia device that provides people with the
ability to stream, download and play video and music, receive live TV broadcasts, and engage in two-way video telephony. PacketVideo has
been contracted by some of the world’s largest carriers, such as Orange, NTT DoCoMo, Verizon Wireless and Vodafone to design and
implement the multimedia software capabilities contained in their handsets. To date, over 260 million PacketVideo-powered devices have been
shipped by PacketVideo’s service provider and device manufacturer customers.

PacketVideo is a founding member of the Open Handset Alliance, led by Google. PacketVideo’s OpenCORE™ platform serves as the multimedia
software subsystem for the Open Handset Alliance’s mobile device Android™ platform.
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To date, PacketVideo has achieved more than 320 design wins. To help drive sales, PacketVideo develops reference design solutions like the
Telly™ mobile broadcast receiver - a matchbox-size hardware device that enables mobile Wi-Fi devices to play mobile broadcast TV content
based on the Digital Video Broadcast - Handheld (“DVB-H”), and MediaFLO mobile TV standards. The Telly decodes a digital TV signal,
repurposes it for use on a mobile device, and then sends the mobile TV content over Wi-Fi to the handset. The PacketVideo Telly uses
patent-pending protocols to ensure optimum rendering of the TV signal on the playback device and provides secure access to premium channels.

To further enhance its market position, PacketVideo has invested in the development and acquisition of a wide range of technologies and
capabilities to provide customers with software solutions to enable home/office/mobile digital media convergence using communication
protocols standardized by the Digital Living Network Alliance™ and proprietary solutions such as the Sony PlayStation and XBOX 360 by
Microsoft. One example is PacketVideo’s TwonkyMedia platform which allows consumers to search for, organize, and share/deliver content
between mobile devices and consumer electronics products connected to an Internet Protocol (“IP”)-based network. The TwonkyMedia software
platform can be found in several popular network-attached storage and router devices sold in the retail market.

Strategic Initiatives. Our strategic initiatives business segment is engaged in the sale of our U.S. and international wireless spectrum holdings.
As of September 30, 2008, our total spectrum holdings consisted of approximately ten billion MHz POPs.

Our U.S. spectrum portfolio covers approximately 220.3 million POPs, of which 122.4 million POPs are covered by 20 MHz or more of
spectrum, and an additional 83 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 (“EBS”), and 1.7/2.1 GHz Advanced
Wireless Services (“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 Austria, Croatia, Germany, 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.

In April 2008, we engaged Deutsche Bank and UBS Investment Bank to explore the sale of our domestic wireless spectrum holdings, and
Canaccord Adams to explore the sale of our Canadian wireless spectrum holdings. Subsequently, in July 2008, we entered into agreements to
sell certain of our AWS spectrum licenses covering 39.5 million POPs for an aggregate $150.1 million. The sale of this spectrum is subject to
various standard closing conditions. We closed the first AWS sale transaction in September 2008 and received gross proceeds of $37 million. In
October 2008, we applied the net proceeds of $35.8 million to redeem our Senior Notes at a redemption price of 105% of the principal amount
thereof plus accrued interest. We have received the requisite Federal Communications Commission approval for the remainder of the previously
announced AWS transactions, which we expect to close in November 2008. We will be obligated to redeem our Senior Notes using the net
proceeds of these transactions at a redemption price of 105% of the principal amount thereof plus accrued interest.

As we have previously disclosed, our efforts to sell the remainder of our U.S. spectrum assets on favorable terms has been delayed by current
market conditions, as well as regulatory and other market activities involving potential buyers. As of September 30, 2008, we are continuing to
have discussions with numerous parties who have expressed interest in our various AWS, WCS, BRS/EBS, and international spectrum assets.
However, we believe that adverse economic conditions continue to affect potential purchasers of our wireless spectrum assets, and there can be
no assurance as to the timing of further spectrum sales.

Discontinued Operations. On September 17, 2008, we announced our intention to exit the wireless network infrastructure business, whose
operating results were previously reported in our Networks segment. Our Networks segment includes our GO Networks, IPWireless and Cygnus
subsidiaries, and our Global Services and NextWave Network Product Support strategic business units. All of the businesses comprising our
Networks segment have been reported as discontinued operations in all periods presented in this Quarterly Report.

On September 28, 2008, we announced that we were discontinuing operations at our GO Networks subsidiary, which developed and marketed
commercial-grade Wi-Fi infrastructure equipment. On such date, GO Networks filed a request in Israel to seek a court-supervised liquidation for
its GO Networks Ltd. subsidiary located in Tel Aviv, where substantially all of GO Network’s operations and employees were located. A
court-appointed liquidator has been appointed and currently has control over the assets of GO Networks Ltd.

On October 15, 2008, Cygnus Communications Canada Co. (“Cygnus Canada”) made a voluntary assignment for the general benefit of creditors
pursuant to the Bankruptcy and Insolvency Act (Canada) in the Court of Queen’s Bench of Alberta. Also on October 15, 2008, the Office of the
Superintendent of Bankruptcy appointed Hardie & Kelly as trustee in bankruptcy for the benefit of the creditors of Cygnus Canada. The
operations of Cygnus Canada consisted of 15 employees working on research and development from a leased facility in Calgary.

28

Edgar Filing: NextWave Wireless Inc. - Form 10-Q

49



Edgar Filing: NextWave Wireless Inc. - Form 10-Q

50



In addition, our Global Services and NextWave Network Product Support strategic business units have been shut down, with related employees
terminated and related assets classified as held for sale.

Consistent with our plan to exit the wireless network infrastructure business, we are currently in negotiations for a strategic transaction involving
our IPWireless subsidiary. Our Operating Budget contemplates that we will not fund or incur liabilities related to IPWireless past the end of
November 2008. If we continue to fund or incur liabilities relating to IPWireless after such time, and such support continues for two consecutive
monthly reporting periods, there would occur an 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. We anticipate that we will shut down IPWireless if a strategic transaction
is not achieved, thereby avoiding an event of default under our indebtedness.

RESULTS OF OPERATIONS

Our results of operations include the results of operations of acquired companies from the date of the respective acquisitions.

Third Quarter of 2008 Compared to the Third Quarter of 2007 – Continuing Operations

Technology Licensing and Service Revenues

Total technology licensing and service revenues for the third quarter of 2008 were $18.2 million, as compared to $10.9 million for the third
quarter of 2007. The $7.3 million increase in technology licensing and service revenues during the third quarter of 2008 was attributable to the
following:

• A $6.8 million increase in technology licensing and service revenues recognized by our Multimedia segment which was primarily
attributable to unit sales growth and market penetration of mobile subscriber services by our customer base, which includes wireless
carriers and mobile phone and wireless device manufacturers. The revenues generated by our Multimedia segment are primarily derived
from a combination of technology development contracts, royalties, software support and maintenance and wireless broadband products;
and

• A $0.5 million increase in technology licensing and service revenues recognized by our Strategic Initiatives segment attributable to
customer subscriptions for the WiMAX network operated by our WiMax Telecom subsidiary, acquired in July 2007. We anticipate
divesting our WiMax Telecom subsidiary in the first quarter of 2009 in compliance with our Operating Budget and therefore revenues
generated by WiMax Telecom will not be a recurring source of future revenue.

Sales to three Multimedia customers accounted for 30%, 19% and 14%, respectively, of our consolidated technology licensing and service
revenues during the third quarter of 2008. Sales to one Multimedia customer accounted for 52% of our consolidated technology licensing and
service revenues during the third quarter of 2007.

Our Multimedia segment will continue to account for a substantial portion of our revenues during the fourth quarter of 2008. We anticipate that
our Semiconductor segment, which was expected to provide an additional source of recurring revenue in fiscal year 2009 through the sale or
licensing of our proprietary chipsets, will be divested on or prior to March 31, 2009.

We expect that revenues from our Multimedia segment for the remainder of 2008 and for fiscal year 2009 will be affected by the current adverse
worldwide economic conditions, and among other things, new product and service introductions, competitive conditions, customer marketing
budgets for introduction of new subscriber products, the rate of expansion of our customer base, the build-out rate of wireless networks, price
increases, subscriber device life cycles and demand for wireless data services.

Operating Expenses

The following table summarizes our operating expenses for the respective periods:

Three Months Ended

(in millions)

September 27,

2008

September 29,

2007
Increase
(Decrease)

Cost of technology licensing and service revenues $ 7.2 $ 6.2 $ 1.0
Engineering, research and development 23.0 20.4 2.6
Sales and marketing 4.7 3.8 0.9
General and administrative 20.2 22.0 (1.8)
Asset impairment charges 2.2 — 2.2
Restructuring charges 3.8 — 3.8
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Total operating expenses $ 61.1 $ 52.4 $ 8.7

Cost of Technology Licensing and Services Revenues

Cost of technology licensing and service revenues as a percentage of the associated revenues for the third quarter of 2008 was 40%, as compared
to 57% for the third quarter of 2007. The improvement in gross margins in the third quarter of 2008 reflects a
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$3.2 million increase in technology licensing and royalty fee revenues in our Multimedia segment, which have minimal associated cost of
revenue.

Cost of technology licensing and service revenues for our Multimedia segment primarily includes direct engineering labor expenses, allocated
overhead costs, costs associated with offshore contract labor costs, other direct costs related to the execution of technology development
contracts and amortization of purchased intangible assets. Cost of revenues for WiMax Telecom primarily includes depreciation expense and
maintenance costs on the base stations used to operate the WiMAX network, fees to maintain internet access and amortization of purchased
intangible assets.

Included in cost of technology licensing and services revenues during each of the third quarters of 2008 and 2007 is $0.6 million of amortization
of purchased intangible assets.

Engineering, Research and Development

The $2.6 million increase in engineering, research and development expenses during the third quarter of 2008 is attributable to the following:

• A $2.0 million increase in engineering, research and development expenses in our Multimedia segment due to an increase in the costs of
the ongoing development of multimedia software applications, media content management platforms and content delivery services, which
is primarily due to increased engineering headcount, including contractors;

• A $1.2 million increase in engineering, research and development expenses in our Semiconductor segment due to the expansion of the
engineering organization and development activities relating to our WiMAX baseband chipsets and multi-band Radio Frequency
Integrated Circuits; and

• A $0.6 million decrease in other engineering, research and development expenses including a $0.3 million decrease in our share of the
losses of Hughes Systique Corporation, our equity method investee.

Included in engineering, research and development expenses during the third quarters of 2008 and 2007 is $0.9 million and $0.7 million,
respectively, of share-based compensation expense.

We anticipate that our engineering, research and development expenses will decline significantly over the next 12 months as we continue to
implement cost reduction actions and business divestiture plans.

Sales and Marketing

The $0.9 million increase in sales and marketing expenses during the third quarter of 2008 is attributable to the initial establishment of a sales
and marketing organization in our Semiconductor segment in the third quarter of 2007 in preparation for the anticipated commercialization of
our WiMAX baseband chipsets and multi-band Radio Frequency Integrated Circuits. This increase is offset by a decrease in corporate marketing
expenses resulting from the global restructuring initiative we implemented in the third quarter of 2008, which included reductions in workforce
and certain overhead and discretionary costs. The compensation related costs incurred in relation to the employees terminated in connection with
the restructuring are included in restructuring charges.

Included in sales and marketing expenses during the third quarters of 2008 and 2007 is $0.3 million and $0.2 million, respectively, of
amortization of purchased intangible assets and $0.1 million and $0.2 million, respectively, of share-based compensation expense.

We anticipate that our sales and marketing expenses will decline over the next 12 months as we continue to implement cost reduction actions
and business divestiture plans.

General and Administrative

The $1.8 million decrease in general and administrative expenses during the third quarter of 2008 is primarily attributable to the corporate cost
reductions resulting from the global restructuring initiative we implemented in the third quarter of 2008, which included reductions in workforce
and certain overhead and discretionary costs. The compensation related costs incurred in relation to the employees terminated in connection with
the restructuring are included in restructuring charges. The decrease is also attributable to a decline in professional fees due to a higher level of
mergers and acquisition activity in the third quarter of 2007 and lower employee recruitment expenses, offset by a $2.0 million increase in
amortization of purchased intangible assets, primarily wireless spectrum license assets resulting from the acquisition of additional wireless
spectrum licenses in North America and Europe during 2007.

Included in general and administrative expenses during the third quarters of 2008 and 2007 is $3.7 million and $1.7 million, respectively, of
amortization of wireless spectrum licenses and purchased intangible assets and $0.8 million and $0.6 million, respectively, of share-based
compensation expense.
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We anticipate that our general and administrative expenses will decline over the next 12 months as we continue to implement cost reduction
actions and business divestiture plans.

Asset Impairment Charges
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In connection with the implementation of our global restructuring initiative, we reviewed our long-lived assets for impairment and determined
that indicators of impairment were present for certain long-lived assets, primarily leasehold improvements at vacated leased facilities. In
accordance with SFAS No. 144, we performed a recoverability assessment of these assets and concluded that the carrying value of certain of the
long-lived assets was not recoverable.  Accordingly, during the third quarter of 2008, we recognized an impairment loss of $2.2 million.

Due to the expansion of our global restructuring initiative through the adoption of our Operating Budget in October 2008, we may incur
additional asset impairment charges in the fourth quarter of 2008.

Restructuring Charges

In connection with the implementation of our global restructuring initiative, in the third quarter of 2008, we terminated 224 employees
worldwide and vacated three leased facilities in the United States. Accordingly, in the third quarter of 2008, we incurred employee termination
costs of $1.3 million, lease abandonment charges of $1.7 million and other restructuring costs of $0.8 million related to continuing operations.

We anticipate that the continued implementation of our global restructuring initiative as contemplated by our Operating Budget will result in the
termination of an additional approximately 70 employees and vacating additional leased facilities during the fourth quarter of 2008.

Gain on Sale of Wireless Spectrum License

In July 2008, we entered into agreements to sell certain of our Advanced Wireless Services (“AWS”) spectrum licenses in the United States to
third parties for aggregate cash payments of $150.1 million, subject to regulatory approval. In September 2008, we completed one of the sales
for net proceeds, after deducting direct and incremental costs to sell, of $35.8 million, and recognized a gain on sale of $19.3 million in the third
quarter of 2008. The net proceeds from the sale are included in restricted cash in the accompanying September 27, 2008 consolidated balance
sheet and were used to redeem the Senior Notes in October 2008 at a redemption price of 105% of the principal amount thereof plus accrued
interest.

We have received the requisite Federal Communications Commission approval for the remainder of the previously announced AWS
transactions, which we expect to close in November 2008. We will be obligated to redeem our Senior Notes using the net proceeds of these
transactions at a redemption price of 105% of the principal amount thereof plus accrued interest.

Interest Income

Interest income during the third quarter of 2008 was $0.2 million, as compared to $4.8 million for the third quarter of 2007, a decrease of $4.6
million. Interest income primarily consists of interest earned during the respective periods on our unrestricted and restricted cash, cash
equivalents and marketable securities balances. The decrease in interest income reflects the decrease in our cash, cash equivalents and
marketable securities balances since the third quarter of 2007.

Interest income in the future will be affected by changes in short-term interest rates and changes in our cash, cash equivalents and marketable
securities balances, which may be materially impacted by divestitures and other financial or equity activities.

Interest Expense

Interest expense during the third quarter of 2008 was $12.0 million, as compared to $11.7 million for the third quarter of 2007, an increase of
$0.3 million. The increase in interest expense is primarily due to higher interest accretion of the original issue discount and issuance costs related
to the Senior Notes and higher accretion of discounted wireless spectrum license lease liabilities acquired during 2008 and 2007.

We anticipate that interest expense in the future will increase as a result of our issuance of the Second Lien Notes and Exchange Notes in
October 2009.

Other Income (Expense), Net

Other expense, net, during the third quarter of 2008 was $1.6 million, as compared to $0.3 million for the third quarter of 2007, an increase of
$1.3 million. The increase in other expense, net, is due to the $1.3 million impairment charge we recognized during the third quarter of 2008 to
further write-down the carrying value of our auction rate securities to their estimated fair value.

Provision for Income Taxes
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During the third quarter of 2008, substantially all of our U.S. subsidiaries generated taxable losses and, therefore, no material income tax
provision or benefit was recognized for these subsidiaries. However, certain of our controlled foreign corporations generated taxable income as a
result of cost sharing and transfer pricing arrangements with our U.S. subsidiaries in relation to research and development expenses incurred.
Our effective income tax rate for the third quarter of 2008 was 1%, resulting in a $0.1 million income tax provision on our pre-tax loss of $37.0
million. The income tax provision consists of $0.1 million of income taxes related to our controlled foreign corporations and the remainder
represents foreign withholding tax on royalty payments received from certain PacketVideo customers.
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The income tax provision for the third quarter of 2007 consists of $0.1 million of income taxes related to our controlled foreign corporations and
$0.3 million of foreign withholding tax on accrued interest on intercompany debt between one of our U.S. subsidiaries and a German subsidiary
and royalty payments received from certain PacketVideo customers.

First Nine Months of 2008 Compared to the First Nine Months of 2007 – Continuing Operations

Technology Licensing and Service Revenues

Total technology licensing and service revenues for the first nine months of 2008 were $51.5 million, as compared to $26.4 million for the first
nine months of 2007. The $25.1 million increase in technology licensing and service revenues during the first nine months of 2008 was
attributable to the following:

• A $22.4 million increase in technology licensing and service revenues recognized by our Multimedia segment which was primarily
attributable to unit sales growth and market penetration of mobile subscriber services by our customer base, which includes wireless
carriers and mobile phone and wireless device manufacturers; and

• A $2.7 million increase in technology licensing and service revenues recognized during the first nine months of 2008 primarily from
customer subscriptions for the WiMAX network operated by our WiMax Telecom subsidiary, which we acquired in July 2007 and is
included in our Strategic Initiatives segment. We anticipate divesting our WiMax Telecom subsidiary in the first quarter of 2009 in
compliance with our Operating Budget and therefore revenues generated by WiMax Telecom will not be a recurring source of future
revenue.

Sales to three Multimedia customers accounted for 34%, 16% and 16%, respectively, of our consolidated technology licensing and service
revenues during the first nine months of 2008. Sales to one Multimedia customer accounted for 64% of our consolidated technology licensing
and service revenues during the first nine months of 2007.

Our Multimedia segment will continue to account for the substantial portion of our revenues during the fourth quarter of 2008. We anticipate
that our Semiconductor segment, which was expected to provide an additional source of recurring revenue in fiscal year 2009 through the sale or
licensing of our proprietary chipsets, will be divested on or prior to March 31, 2009.

We expect that revenues from our Multimedia segment for the remainder of 2008 and for fiscal year 2009 will be affected by the current adverse
worldwide economic conditions, and among other things, new product and service introductions, competitive conditions, customer marketing
budgets for introduction of new subscriber products, the rate of expansion of our customer base, the build-out rate of wireless networks, price
increases, subscriber device life cycles and demand for wireless data services.

Operating Expenses

The following table summarizes our operating expenses for the respective periods:

Nine Months Ended

(in millions)

September 27,

2008

September 29,

2007
Increase
(Decrease)

Cost of technology licensing and service revenues $ 21.4 $ 13.6 $ 7.8
Engineering, research and development 64.9 54.5 10.4
Sales and marketing 16.7 10.6 6.1
General and administrative 64.3 55.0 9.3
Asset impairment charges 2.2 — 2.2
Restructuring charges 4.0 — 4.0
Purchased in-process research and development costs — 0.9 (0.9)
Total operating expenses $ 173.5 $ 134.6 $ 38.9

Cost of Technology Licensing and Services Revenues

Cost of technology licensing and service revenues as a percentage of the associated revenues for the first nine months of 2008 was 42%, as
compared to 52% for the first nine months of 2007. The improvement in gross margins during the first nine months of 2008 reflects a $12.7
million increase in technology licensing and royalty fee revenues in our Multimedia segment, which have minimal associated cost of revenue,
offset by a $1.7 million increase in amortization of purchased intangible assets resulting from our acquisitions of WiMax Telecom and Secure
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Digital Container AG (“SDC”) in 2007.

Included in cost of technology licensing and services revenues for the first nine months of 2008 and 2007 is $3.5 million and $1.8 million,
respectively, of amortization of purchased intangible assets.

Engineering, Research and Development

The $10.4 million increase in engineering, research and development expenses during the first nine months of 2008 is attributable to the
following:
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• A $8.6 million increase in engineering, research and development expenses in our Semiconductor segment due to the expansion of the
engineering organization and development activities relating to our WiMAX baseband chipsets and multi-band Radio Frequency
Integrated Circuits;

• A $3.7 million increase in engineering, research and development expenses in our Multimedia segment due to an increase in the costs of
the ongoing development of multimedia software applications, media content management platforms and content delivery services, which
is primarily due to increased engineering headcount, including contractors; and

• A $1.9 million decrease in other engineering, research and development expenses including a $0.9 million decrease in our share of the
losses of Hughes Systique Corporation, our equity method investee.

Included in engineering, research and development expenses for each of the first nine months of 2008 and 2007 is $0.1 million and $0.1 million,
respectively, of amortization of purchased intangible assets and zero and $2.2 million, respectively, of share-based compensation expense.

We anticipate that our engineering, research and development expenses will decline significantly over the next 12 months as we continue to
implement cost reduction actions and business divestiture plans.

Sales and Marketing

The $6.1 million increase in sales and marketing expenses during the first nine months of 2008 is attributable to the following:

• $4.3 million of the increase is due to the initial establishment of a sales and marketing organization in our Semiconductor segment in the
third quarter of 2007 in preparation for the anticipated commercialization of our WiMAX baseband chipsets and multi-band Radio
Frequency Integrated Circuits and primarily represents compensation and related costs for sales and marketing personnel and costs
associated with marketing and other promotional activities;

• A $1.7 million increase in sales and marketing efforts in our Multimedia segment, of which $1.1 million is due to increased sales
compensation from additional sales personnel and higher sales volume, $0.5 million is due to an increase in trade show and public
relations related costs and $0.1 million is due to higher amortization of purchased intangible assets;

• A $1.1 million increase resulting from our acquisition of WiMax Telecom in July 2007; and
• A $1.0 million decrease in sales and marketing expenses associated with our corporate marketing function as a result of the global

restructuring initiative we implemented in the third quarter of 2008, which included reductions in workforce and certain discretionary and
overhead costs. The compensation related costs incurred in relation to the employees terminated in connection with the restructuring are
included in restructuring charges.

Included in sales and marketing expenses during the first nine months of 2008 and 2007 is $1.3 million and $0.7 million, respectively, of
amortization of purchased intangible assets and $0.5 million and $0.4 million, respectively, of share-based compensation expense.

We anticipate that our sales and marketing expenses will decline over the next 12 months as we continue to implement cost reduction actions
and business divestiture plans.

General and Administrative

The $9.3 million increase in general and administrative expenses during the first nine months of 2008 is attributable to a$4.4 million increase in
amortization of purchased intangible assets, primarily wireless spectrum license assets resulting from the acquisition of additional wireless
spectrum licenses in North America and Europe during 2007 and general and administrative expenses at our WiMax Telecom and SDC
subsidiaries, which were acquired in 2007.

Included in general and administrative expense during the first nine months of 2008 and 2007 is $9.3 million and $4.9 million, respectively, of
amortization of wireless spectrum licenses and purchased intangible assets and $3.5 million and $2.1 million, respectively, of share-based
compensation expense.

We anticipate that our general and administrative expenses will decline over the next 12 months as we continue to implement cost reduction
actions and business divestiture plans.

Asset Impairment Charges

In connection with the implementation of our global restructuring initiative, we reviewed our long-lived assets for impairment and determined
that indicators of impairment were present for certain long-lived assets, primarily leasehold improvements at vacated leased facilities. In
accordance with SFAS No. 144, we performed a recoverability assessment of these assets and concluded that the carrying value of certain of the
long-lived assets was not recoverable.  Accordingly, during the first nine months of 2008, we recognized an impairment loss of $2.2 million.

Due to the expansion of our global restructuring initiative through the adoption of our Operating Budget in October 2008, we may incur
additional asset impairment charges in the fourth quarter of 2008.
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Restructuring Charges

In connection with the implementation of our global restructuring initiative, in the third quarter of 2008, we terminated approximately 224
employees worldwide and vacated three leased facilities in the United States. Accordingly, during the first nine months of 2008, we incurred
employee termination costs of $1.5 million, lease abandonment charges of $1.7 million and other restructuring costs of $0.8 million related to
continuing operations.

We anticipate that the continued implementation of our global restructuring initiative as contemplated by our Operating Budget will result in the
termination of an additional approximately 70 employees and vacating additional leased facilities during the fourth quarter of 2008.

Purchased In-Process Research and Development Costs

Purchased in-process research and development costs totaled $0.9 million during the first nine months of 2007 and reflects the assigned values
of SDC’s video and audio software for the handsets development project. The values allocated to purchased in-process research and development
costs were based on projects that had not reached technological feasibility and had no alternative future uses and were determined through
established valuation techniques used in the high technology industry. These costs were expensed at the date of acquisition.

Gain on Sale of Wireless Spectrum License

In July 2008, we entered into agreements to sell certain of our Advanced Wireless Services (“AWS”) spectrum licenses in the United States to
third parties for aggregate cash payments of $150.1 million, subject to regulatory approval. In September 2008, we completed one of the sales
for net proceeds, after deducting direct and incremental costs to sell, of $35.8 million, and recognized a gain on sales of $19.3 million in the first
nine months of 2008. The net proceeds from the sale are included in restricted cash in the accompanying September 27, 2008 consolidated
balance sheet and were used to redeem the Senior Notes in October 2008 at a redemption price of 105% of the principal amount thereof plus
accrued interest.

We have received the requisite Federal Communications Commission approval for the remainder of the previously announced AWS
transactions, which we expect to close in November 2008. We will be obligated to redeem our Senior Notes using the net proceeds of these
transactions at a redemption price of 105% of the principal amount thereof plus accrued interest.

Interest Income

Interest income during the first nine months of 2008 was $2.7 million, as compared to $12.3 million for the first nine months of 2007, a decrease
of $9.6 million. Interest income primarily consists of interest earned during the respective periods on our unrestricted and restricted cash, cash
equivalents and marketable securities balances. The decrease in interest income reflects the decrease in our cash, cash equivalents and
marketable securities balances since the first nine months of 2007.

Interest Expense

Interest expense during the first nine months of 2008 was $45.8 million, as compared to $34.0 million for the first nine months of 2007, an
increase of $11.8 million. The increase in interest expense is due to $10.5 million consent fees paid in during the first nine months of 2008 to
withdraw the full $75.0 million from the cash reserve account related to the Senior Notes and $0.9 million in higher interest accretion of the
original issue discount and issuance costs related to the Senior Notes. The remainder of the increase consists primarily of higher accretion of
discounted wireless spectrum license lease liabilities acquired during 2008 and 2007 and interest on debt assumed in connection with our
acquisitions during 2007.

Other Income (Expense), Net

Other expense, net, during the first nine months of 2008 was $2.8 million compared to $0.1 million during the first nine months of 2007, an
increase of $2.7 million. The increase in other expense, net is due to the $2.7 million impairment charge we recognized in the first nine months
of 2008 to write-down the carrying value of our auction rate securities to their estimated fair value.

Provision for Income Taxes

During the first nine months of 2008, substantially all of our U.S. subsidiaries generated taxable losses and, therefore, no material income tax
provision or benefit was recognized for these subsidiaries. However, certain of our controlled foreign corporations generated taxable income as a
result of cost sharing and transfer pricing arrangements with our U.S. subsidiaries in relation to research and development expenses incurred.
Our effective income tax rate for the first nine months of 2008 was 1%, resulting in a $0.6 million income tax provision on our pre-tax loss of
$148.6 million. The income tax provision consists of $0.3 million of income taxes related to our controlled foreign corporations and $0.3 million
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for foreign withholding tax on royalty payments received from certain PacketVideo customers.

The income tax provision for the first nine months of 2007 consists of $0.1 million of income taxes related to our controlled foreign corporations
and $0.7 million of foreign withholding tax on accrued interest on intercompany debt between one of our U.S. subsidiaries and a German
subsidiary and royalty payments received from certain PacketVideo customers.
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Minority Interest

Minority interest for the first nine months of 2007 represents the minority shareholder’s proportionate share of the net equity in our consolidated
subsidiary, Inquam Broadband Holding Ltd. We acquired the remaining interest in Inquam Broadband Holding Ltd. in October 2007.

Segment Results

Our business is currently organized into three reportable business segments on the basis of products, services and strategic initiatives:
Semiconductor, Multimedia and Strategic Initiatives. As described elsewhere, in an effort to reduce our future working capital requirements, in
September 2008, we announced our intent to divest our network infrastructure businesses, which comprise our Networks segment. Accordingly,
we have classified our entire Networks segment as discontinued operations for all periods presented.

The financial information by segment presented below does not reconcile to the accompanying consolidated statements of operations for the
periods presented due to the allocation of corporate overhead expenses to our discontinued Networks segment in the segment financial
information presented below. In accordance with EITF No. 87-24, Allocation of Interest to Discontinued Operations, we have not allocated
general corporate overhead expenses to discontinued operations in the accompanying consolidated statements of operations.

Results for our reportable operating segments during the third quarters and first nine months of 2008 and 2007 are as follows.

(in millions) Semi-conductorMultimedia
Strategic
Initiatives

Other or
Unallocated Consolidated

For the Three Months Ended:
September 27, 2008
Revenues from external customers $ — $ 16.9 $ 1.3 $ — $ 18.2
Income (loss) from operations (21.3) (0.7) 11.3 (12.9) (23.6)
Significant non-cash items included in loss from operations
above:
Depreciation and amortization expense 0.7 1.5 3.7 1.1 7.0
Asset impairment charges — — — 2.2 2.2
Restructuring charges 0.6 0.1 — 3.1 3.8
Gain on sale of spectrum license — — 19.3 — 19.3
September 29, 2007
Revenues from external customers $ — $ 10.1 $ 0.8 $ — $ 10.9
Loss from operations (18.5) (5.6) (4.9) (12.5) (41.5)
Significant non-cash items included in loss from operations
above:
Depreciation and amortization expense 0.3 1.2 2.2 0.8 4.5
For the Nine Months Ended:
September 27, 2008
Revenues from external customers $ — $ 48.0 $ 3.5 $ — $ 51.5
Loss from operations (62.0) (6.1) (3.7) (30.9) (102.7)
Significant non-cash items included in loss from operations
above:
Depreciation and amortization expense 1.8 4.7 11.2 3.2 20.9
Asset impairment charges — — — 2.2 2.2
Restructuring charges 0.6 0.1 — 3.2 3.9
Gain on sale of spectrum license — — 19.3 — 19.3
September 29, 2007
Revenues from external customers $ — $ 25.6
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