NEXTWAVE WIRELESSINC.
Nominating and Cor por ate Governance Committee Charter

This Nominating and Corporate Governance Committee Charter was @Gdyptee Board of
Directors (the “Board”) of NextWave Wireless Inc. (the “Company”)oly 31, 2006.

This Charter is intended as a component of the flexible governance foakneithin which the
Board, assisted by its committees, directs the affairs of the Comp¥fyle it should be
interpreted in the context of all applicable laws, regulations and lis@agirements, as well as
in the context of the Company’s Amended and Restated Limited LiabititgaDy Agreement, it
is not intended to establish by its own force any legally binding obligations.

l. PURPOSES

The Nominating and Corporate Governance Committee (the “Coeaf)ighall assist the Board
in: (i) identifying, screening and reviewing individuals qualifiedl derve as directors and
recommending to the Board candidates for nomination for electioheaarinual meeting of
shareholders or to fill Board vacancies; (ii) overseeing the Coygpaolicies and procedures
for the receipt of shareholder suggestions regarding Board cormpaaitd recommendations of
candidates or nomination by the Board; (iii) developing, recommendinthe Board and

overseeing implementation of the Company’s corporate governanoeippes; and (iv)

reviewing on a regular basis the overall corporate governance ofCtrmepany and

recommending improvements when necessary.

In discharging its role, the Committee is empowered to inquit@ any matter it considers
appropriate to carry out its responsibilities, with access tdabks, records, facilities and
personnel of the Company. The Committee has the power to retaideoatsinsel, director
search and recruitment consultants or other advisors to assisfitrying out its activities. The
Company shall provide adequate resources to support the Commétgwisies, including
compensation of the Committee’s counsel, consultants and other adviber€ommittee shall
have the sole authority to retain, compensate, direct, oversee amdater counsel, director
search and recruitment consultants, and other advisors hired totlassximmittee, who shall
be accountable ultimately to the Committee.

. COMMITTEE MEMBERSHIP

The Committee shall consist of two or more members of the Beactl, of whom the Board has
selected and determined to be “independent” in accordance with @ppliakes of the Nasdaq
National Market.

Members shall continue to be members until their successoedeated and qualified or until
their earlier resignation or removal. Any member may be removéuebgoard, with or without
cause, at any time. The Chairman of the Committee shallppeirded from among the
Committee members by, and serve at the pleasure of, the Board to convehaiametings of
the Committee, set agendas for meetings, and determine theittegtsnnformation needs. In
the absence of the Chairman at a duly convened meeting, the Carshdteselect a temporary
substitute from among its members.

NY2:\1667481\01\ZQMX01!.DOC\65239.0003



1. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis it tleiwe per year, or more
frequently as circumstances dictate.

The Committee shall establish its own schedule and rules otquoe Meetings of the
Committee may be held telephonically. A majority of the iners of the Committee shall
constitute a quorum sufficient for the taking of any action by the Committee.

V. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide foillin the Committee’s purposes,
with the understanding that the Committee’s activities may gevexs appropriate given the
circumstances. The Committee is authorized to carry out thesaties and other actions
reasonably related to the Committee’s purposes or assigned by the Boardiedmtime.

To fulfill its purposes, the Committee shall:

1. recommend to the Board for approval, oversee the implementation and
effectiveness of, recommend modifications as appropriate to, anéwrevi
Company disclosures concerning the Company’s policies and procedures f
identifying and reviewing Board nominee candidates, including: (i) the
gualifications or criteria for Board nomination to shareholders liectien as a
director; and (ii) policies and procedures relating to consideraifoBoard
nominee candidates recommended by shareholders;

2. identify, screen and review individuals qualified to serve as digctonsistent
with qualifications or criteria approved by the Board (includivgleation of
incumbent directors for potential renomination); and recommend to thel Boa
candidates for: (i) nomination for election or re-election bystteeholders; and
(i) any Board vacancies that are to be filled by the Board;

3. review annually with the Board the composition of the Board as aewhol
including whether the Board reflects the appropriate balandadependence,
sound judgment, business specialization, technical skills, diversityotret
desired qualities;

4. review periodically the size of the Board and recommend to thardBany
appropriate changes;

5. coordinate and oversee the annual self-evaluation of the role aodnpente of
the Board, its committees and management in the governance of the Company;

6. review the manner in which any conflicts of interest of does; executive
officers and other related parties are to be monitored;

7. review and recommend to the Board for approval any changes in the
compensation of directors;



8. conduct an annual self-evaluation of the performance of the Comnmittkejing
its effectiveness and compliance with this charter;

9. review and reassess the adequacy of this Charter annually, anthend to the
Board amendments as the Committee deems appropriate; and

10.  report regularly to the Board on Committee findings, recommendatimhsiay
other matters the Committee deems appropriate or the Board teeqaed
maintain minutes or other records of Committee meetings and activities.
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