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(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

☐Rule 13d-1(b)
☐Rule 13d-1(c)
☑Rule 13d-1(d)

*    The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect
to the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.   760281 204

1. Names of Reporting
Persons. I.R.S.
Identification Nos. of
above persons (entities
only)
Scott Trager

2. Check the Appropriate
Box if a Member of a
Group (See Instructions)
(a)☐
(b)☐

3. SEC Use Only

4. Citizenship or Place of
Organization
U.S.

Number
of
Shares
Beneficially
Owned
by
Each
Reporting
Person
With:

5.Sole Voting Power
235,015.945 (1)

6.Shared Voting Power
9,078,437.0 (2)(3)

7.Sole Dispositive Power
235,015.945 (1)

8.Shared Dispositive Power
55,804.0 (3)

9. Aggregate Amount
Beneficially Owned by
Each Reporting Person
9,313,452.945 (1)(2)(3)

10. Check if the Aggregate
Amount in Row (9)
Excludes Certain Shares
(See Instructions)  ☐

11. Percent of Class
Represented by Amount in
Row (9)
47.00% (4)
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12. Type of Reporting Person
(See Instructions)
IN

(1) Includes 29,488 shares of Class B Common Stock held by the reporting person and 1,190 shares of Class B
Common Stock and 36,479.922 shares of Class A Common Stock held in the Issuer’s 401(k) plan.  Class B
Common Stock is immediately convertible into Class A Common Stock on a one share for one share basis.

(2) Includes 7,165,051 shares of Class A Common Stock held of record by Teebank Family Limited Partnership
(“Teebank”), 939,449 shares of Class B Common Stock held of record by Teebank,  

2
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750,067 shares of Class A Common Stock held of record by Jaytee Properties Limited Partnership (“Jaytee”), and
168,066 shares of Class B Common Stock held of record by Jaytee.  The reporting person is a limited partner of
Teebank and Jaytee.  The reporting person shares voting power over the shares held of record by Teebank and Jaytee
with Steven E. Trager and Sheldon Gilman, as a member of the voting committees of Teebank and Jaytee.

(3) Includes 51,697 shares of Class A Common Stock and 4,107 shares of Class B Common Stock held by a family
trust of which the reporting person is a co-trustee and beneficiary.

(4) Percentage was calculated based on the number of shares of Class A Common Stock outstanding as of December
31, 2018 (18,675,262) plus the securities beneficially owned by the reporting person that are currently exercisable
for or convertible into shares of Class A Common Stock (1,142,300).

Item 1.
(a) Name of Issuer

Republic Bancorp, Inc.
(b) Address of Issuer's Principal

Executive Offices
601 West Market Street

Louisville, Kentucky 40202

Item 2.
(a) Name of Person Filing

Scott Trager
(b) Address of Principal Business Office

or, if none, Residence
601 West Market Street

Louisville, Kentucky 40202
(c) Citizenship

U.S.
(d) Title of Class of Securities

Class A Common Stock, no par
value per share

(e) CUSIP Number
760281 204

Item 3. If this statement is filed pursuant to
§§240.13d-1(b) or 240.13d-2(b) or (c), check
whether the person filing is a:
(a) ☐ Broker or dealer

registered under section
15 of the Act (15 U.S.C.
78o);

(b) ☐ Bank as defined in
section 3(a)(6) of the
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Act (15 U.S.C. 78c);
(c) ☐ Insurance company as

defined in section
3(a)(19) of the Act (15
U.S.C. 78c);

(d) ☐ Investment company
registered under section
8 of the Investment
Company Act of 1940
(15 U.S.C 80a-8);

(e) ☐ An investment adviser in
accordance with
§240.13d-1(b)(1)(ii)(E);

(f) ☐ An employee benefit
plan or endowment fund
in accordance with
§240.13d-1(b)(1)(ii)(F);

3
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(g) ☐ A parent holding company or control person in accordance
with § 240.13d-1(b)(1)(ii)(G);

(h) ☐ A savings associations as defined in Section 3(b) of the
Federal Deposit Insurance Act (12 U.S.C. 1813);

(i) ☐ A church plan that is excluded from the definition of an
investment company under section 3(c)(14) of the Investment
Company Act of 1940 (15 U.S.C. 80a-3);

(j) ☐ Group, in accordance with §240.13d-1(b)(1)(ii)(J);
(k) ☐ Group, in accordance with §240.13d-1(b)(1)(ii)(K).

Item 4. Ownership
Provide the following information regarding the aggregate number and
percentage of the class of securities of the issuer identified in Item 1.

(a) Amount beneficially owned:

Scott Trager is the beneficial owner of 9,313,452.945 shares
of Class A Common Stock of Republic Bancorp, Inc.
(1)(2)(3)

(b) Percent of class:

Scott Trager is the beneficial owner of 47.00% of the Class A
Common Stock of Republic Bancorp, Inc. (4)

(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote

235,015.945 (1)
(ii) Shared power to vote or to direct the vote

9,078,437.0 (2)(3)
(iii) Sole power to dispose or to direct the disposition of

235,015.945 (1)
(iv) Shared power to dispose or to direct the disposition of

55,804 (3)

(1) Includes sole power to vote and direct the disposition of 29,488 shares of Class B Common Stock held by the
reporting person and 1,190 shares of Class B Common Stock and 36,479.922 shares of Class A Common Stock
held in the Issuer’s 401(k) plan.  Class B Common Stock is immediately convertible into Class A Common Stock
on a one share for one share basis.

(2) Includes shared power to vote or to direct the voting of (i) 7,165,051 shares of Class A Common Stock held of
record by Teebank Family Limited Partnership (“Teebank”), (ii) 939,449 shares of Class B Common Stock held of
record by Teebank, (iii) 750,067 shares of Class A Common Stock held of record by Jaytee Properties Limited
Partnership (“Jaytee”), and (iv) 168,066 shares of Class B Common Stock held of record by Jaytee.  The reporting
person is a limited partner of Teebank and Jaytee.  The reporting person shares voting power over the shares held
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of record by Teebank and Jaytee with Steven E. Trager and Sheldon Gilman, as a member of the voting
committees of Teebank and Jaytee.

4
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(3) Includes shared power to vote and to dispose of 51,697 shares of Class A Common Stock and 4,107 shares of
Class B Common Stock held by a family trust of which the reporting person is a co-trustee and beneficiary.

(4) Percentage was calculated based on the number of shares of Class A Common Stock outstanding as of December
31, 2018 (18,675,262) plus the securities beneficially owned by the reporting person that are currently exercisable
for or convertible into shares of Class A Common Stock (1,142,300).

Item 5. Ownership of
Five Percent
or Less of a
Class

If this statement is being
filed to report the fact that
as of the date hereof the
reporting person has
ceased to be the beneficial
owner of more than five
percent of the class of
securities, check the
following ☐.

Item 6. Ownership of
More than
Five Percent
on Behalf of
Another
Person

The reporting person,
with the other co-trustee
of a family trust, may
have the power to direct
the receipt of dividends
from, or the proceeds
from the sale of, the
Issuer’s securities by such
trust.  Beneficiaries of the
family trust other than the
reporting person may
possess rights to receive
dividends from, or the
proceeds from the sale of,
pro rata interests in the
Issuer’s securities upon
distribution of assets in
accordance with the terms
of such trust.  As
co-general partners of
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Teebank and Jaytee
 (Teebank is a beneficial
owner of more than five
percent of the class),
Steven E. Trager and the
Jean S. Trager Trust (each
a beneficial owner of
more than five percent of
the class) may have the
power to direct the receipt
of dividends from, or the
proceeds from the sale of,
the Issuer’s securities.  In
addition, Steven E. Trager
is trustee of certain trusts
that are limited partners
of both Teebank and
Jaytee, and thereby may
possess the right to
receive dividends from or
the proceeds from the sale
of interests in the Issuer’s
securities upon
distributions of assets
from Teebank or Jaytee.

Item 7. Identification
and
Classification
of the
Subsidiary
Which
Acquired the
Security
Being
Reported on
By the Parent
Holding
Company or
Control
Person

Not applicable

Item 8. Identification
and
Classification
of Members
of the Group

Not applicable

Item 9.
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Notice of
Dissolution of
Group

Not applicable

Item 10. Certification
Not applicable

5
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Date: February 14, 2019 /s/ Scott Trager
Scott Trager
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Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12

Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13

Percent of Class Represented by Amount in Row (11)
-0-

14

Type of Reporting Person
CO
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1 Names of Reporting Persons
Avenue Investments, L.P. (�Avenue Investments�)

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
PN

8
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1 Names of Reporting Persons
Avenue Partners, LLC

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
New York

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

9
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1 Names of Reporting Persons
Avenue International Master, L.P. (�Avenue International�)

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Cayman Islands

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
PN

10
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1 Names of Reporting Persons
Avenue International Master GenPar, Ltd.

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Cayman Islands

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

11
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1 Names of Reporting Persons
Avenue-CDP Global Opportunities Fund, L.P. (�CDP Global�)

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Cayman Islands

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
PN

12
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1 Names of Reporting Persons
Avenue Global Opportunities Fund GenPar, LLC

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

13
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1 Names of Reporting Persons
Avenue AIV US, L.P. (�Avenue AIV�)

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
PN

14
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1 Names of Reporting Persons
Avenue AIV US GenPar, LLC

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

15
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1 Names of Reporting Persons
Avenue Special Situations Fund V, L.P. (�Avenue Spec V�)

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
PN

16
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1 Names of Reporting Persons
Avenue Capital Partners V, LLC

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

17
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1 Names of Reporting Persons
GL Partners V, LLC

2 Check the Appropriate Box if a Member of a Group
(a)  o
(b)  o

3 SEC Use Only

4 Source of Funds
SC; OO

5 Check box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6 Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power
-0-

8 Shared Voting Power
-0-

9 Sole Dispositive Power
-0-

10 Shared Dispositive Power
-0-

11 Aggregate Amount Beneficially Owned by Each Reporting Person
-0-

12 Check box if the Aggregate Amount in Row (11) Excludes Certain Shares  o

13 Percent of Class Represented by Amount in Row (11)
-0-

14 Type of Reporting Person
CO

18
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SCHEDULE 13D

Explanatory Note

Pursuant to Rule 13d-2(a) of the General Rules and Regulations under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), the
undersigned hereby amend the following items on Amendment No. 6 to the Schedule 13D originally filed by the Reporting Persons on
November 19, 2008, as amended on April 30, 2009, July 10, 2009, December 18, 2009,  August 9, 2012 and August 24, 2012 with respect to the
shares of common stock, par value $0.007 per share (the �Common Stock�) of NextWave Wireless Inc., a Delaware corporation (the �Issuer�).

Item 4. Purpose of Transaction.

On January 24, 2013, AT&T Inc. (�AT&T�) completed its acquisition of the Issuer by means of a merger (the �Merger�) of Rodeo Acquisition Sub
Inc. (�Merger Sub�) with and into the Issuer in accordance with an Agreement and Plan of Merger, dated August 1, 2012 (the �Merger Agreement�)
among the Issuer, AT&T and Merger Sub.  Upon consummation of the Merger, each share of the 250,507 shares of Common Stock held by
Avenue Spec IV, 19,490 shares of Common Stock held by Avenue Investments and 3,806,798 shares of Common Stock held by Avenue AIV
was converted into the right to receive (i) $1.00 per share in cash and (ii) a non-transferable contingent payment right representing a pro rata
interest in an amount of up to $25 million held in escrow, which may be reduced in respect of indemnification obligations and other amounts
payable to AT&T in accordance with the Merger Agreement.

In addition, upon consummation of the Merger, options for an aggregate of 101,353 shares of Common Stock of the Issuer granted by the Issuer
to Robert T. Symington, an employee of Avenue Capital Management II and a former director of the Issuer were cancelled for no consideration. 
Pursuant to an agreement between Mr. Symington and Avenue Capital Management II, any compensation received by Mr. Symington during his
service as a director of the Issuer was for the benefit of Avenue Spec IV, Avenue Investments, Avenue AIV, Avenue International, CDP-Global
and Avenue Spec V.

The Voting Agreements discussed in Item 6 of Amendment No. 4 to the Schedule 13D as filed by the Reporting Persons on August 9, 2012
terminated, in accordance with their terms, upon the receipt of the affirmative vote of the Issuer�s stockholders in favor of the Merger Agreement
and the transactions contemplated by the Merger Agreement on October 2, 2012.  Neither the filing of this Schedule 13D nor any of its contents
shall be deemed to constitute an admission that the Reporting Persons are members of a group with the other stockholders who had each entered
into separate Voting Agreements for purposes of Section 13(d) of the Exchange Act or for any other purpose, and such membership is expressly
disclaimed.  In addition, neither the filing of this Schedule 13D nor any of its contents shall be deemed to constitute an admission that the
Reporting Persons are the beneficial owner of any Common Stock beneficially owned by any of the other stockholders who have each entered
into separate Voting Agreements for purposes of Section 13(d) of the Exchange Act or for any other purpose, and such beneficial ownership is
expressly disclaimed.

The Reporting Persons do not as of the date of this Statement have any specific plans or proposals that relate to or would result in any of the
transactions described in subparagraphs (a) through (j) of Item 4 of Schedule 13D.

Item 5. Interest in Securities of the Issuer.
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(a) and (b) As of the date hereof, each of the Reporting Persons no longer hold any shares of Common Stock of the Issuer.

(c) Except as described above, the Reporting Persons have not engaged in any transactions with
respect to the Issuer�s Common Stock in the past 60 days.

(d) No person other than the Reporting Persons is known to have the right to receive or the power to
direct the receipt of dividends from, or the proceeds from the sale, of the shares of Common Stock covered by this Statement.

(e) Upon consummation of the Merger, the Reporting Persons ceased to be the beneficial owners of
more than 5% of the shares of Common Stock of the Issuer.

19
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Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the
Issuer.

The responses in Items 4 and 5 are incorporated herein by reference.  Except as set forth in response to other Items of the Statement, the
agreements incorporated herein by reference and set forth as exhibits hereto, and the other agreements in connection with the Merger as
described in the Issuer�s Current Reports on Form 8-K filed on August 6, 2012 and August 23, 2012, to the best knowledge of the Reporting
Persons, there are no other contracts, arrangements, understandings or relationships (legal or otherwise) among the Reporting Persons and
between such persons and any person with respect to any securities of the Issuer, including but not limited to, transfer or voting of any of the
securities of the Issuer, finder�s fees, joint ventures, loan or option arrangements, puts or calls, guarantees of profits, division of profits or loss, or
the giving or withholding of proxies, or a pledge or contingency the occurrence of which would give another person voting or investment power
over the securities of the Issuer.

Item 7. Material to be Filed as Exhibits.

Exhibit 1 Joint Filing Agreement, dated November 13, 2008 among the Reporting Persons relating to the filing of a
joint statement on Schedule 13D (incorporated by reference to Exhibit 1 filed with the Reporting Persons� Schedule 13D on November 19, 2008).

Exhibit 2 Second Lien Subordinated Note Purchase Agreement, dated October 9, 2008, among NextWave Wireless
Inc., NextWave Wireless LLC, as issuer, NextWave Broadband Inc., NW Spectrum Co., AWS Wireless Inc., WCS Wireless License Subsidiary,
LLC, IP Wireless, Inc., and Packetvideo Corporation, as guarantors, Avenue AIV US, L.P. and Sola Ltd, as the note purchasers, and The Bank
of New York Mellon, as collateral agent (incorporated by reference to Exhibit 4.1 filed with the Issuer�s Quarterly Report on Form 10-Q filed
with the SEC on November 7, 2008).

Exhibit 3 Warrant Agreement dated as of October 9, 2008, between Avenue AIV US, L.P. and NextWave Wireless
Inc., (incorporated by reference to Exhibit 4.3 filed with the Issuer�s Quarterly Report on Form 10-Q filed with the SEC on November 7, 2008).

Exhibit 4 Designated Director Agreement dated as of October 9, 2008, between Avenue Capital II and NextWave
Wireless Inc., (incorporated by reference to Exhibit 4.7 filed with the Issuer�s Quarterly Report on Form 10-Q filed with the SEC on
November 7, 2008).

Exhibit 5 Third Lien Subordinated Exchange Note Exchange Agreement, dated October 9, 2008, among NextWave
Wireless Inc., NextWave LLC, certain subsidiary guarantors, the purchasers party thereto, and The Bank of New York Mellon, as collateral
agent (incorporated by reference to Exhibit 4.2 filed with the Issuer�s Quarterly Report on Form 10-Q filed with the SEC on November 7, 2008).

Exhibit 6 Registration Rights Agreement dated as of October 9, 2008, among NextWave Wireless Inc., Avenue AIV
US, L.P. and Sola, Ltd. (incorporated by reference to Exhibit 4.5 filed with the Issuer�s Quarterly Report on Form 10-Q filed with the SEC on
November 7, 2008).
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Exhibit 7 Additional Warrant Agreement dated as of April 8, 2009, between Avenue AIV US, L.P. and NextWave
Wireless Inc. (incorporated by reference to Exhibit 4.14 filed with the Issuer�s Current Report on Form 8-K filed with the SEC on April 14,
2009).

Exhibit 8 Second Lien Incremental Indebtedness Agreement, dated July 2, 2009, among NextWave Wireless Inc. as
parent guarantor, NextWave Wireless LLC, as issuer, NextWave Broadband Inc., NW Spectrum Co., AWS Wireless Inc., WCS Wireless
License Subsidiary, LLC, as guarantors, Avenue AIV US, L.P, as the note purchaser, and The Bank of New York Mellon, as collateral agent
(incorporated by reference to Exhibit 8 filed with the Reporting Persons� Amendment No. 2 to Schedule 13D on July 10, 2009).

Exhibit 9 Warrant Agreement dated as of July 2, 2009, between Avenue AIV US, L.P. and NextWave Wireless Inc.
(incorporated by reference to Exhibit 9 filed with the Reporting Persons� Amendment No. 2 to Schedule 13D on July 10, 2009).
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Exhibit 10 Registration Rights Agreement Acknowledgement, dated as of July 2, 2009, entered into by NextWave
Wireless Inc. (incorporated by reference to Exhibit 10 filed with the Reporting Persons� Amendment No. 2 to Schedule 13D on July 10, 2009).

Exhibit 11 Note Purchase Agreement, dated as of August 1, 2012, among AT&T Inc., the Holders listed on Schedule I
thereto and Wilmington Trust, National Association as Holder Representative, in respect of the Third Lien Notes (incorporated by reference to
Exhibit 99.3 filed with the Issuer�s Current Report on Form 8-K filed with the SEC on August 6, 2012).

Exhibit 12 Voting Agreement dated as of August 1, 2012, by and between AT&T, Inc, Avenue AIV US, L.P., Avenue
Investments, L.P. and Avenue Special Situations Fund IV, L.P. (incorporated by reference to Exhibit 12 filed with the Reporting Persons�
Amendment No. 4 to Schedule 13D on August 9, 2012)

Exhibit 13 Stock Transfer Agreement dated as of August 1, 2012, by and between Avenue AIV US, L.P., Avenue
Investments, L.P. , Avenue Special Situations Fund IV, L.P. and Polygon Recovery Fund L.P. (incorporated by reference to Exhibit 13 filed with
the Reporting Persons� Amendment No. 4 to Schedule 13D on August 9, 2012)

Exhibit 14 Power of Attorney (incorporated by reference to Exhibit 24.2 to Form 3/A filed by Avenue Capital
Management II, L.P. and other joint filers on July 27, 2010).

Exhibit 15 Amended and Restated Spinco Third Lien Subordinated Exchange Agreement, dated as of August 16, 2012, by
and among NextWave Holdco LLC, NextWave Wireless LLC, AWS Wireless Inc., NextWave Broadband Inc., NW Spectrum Co. and
NextWave Metropolitan, Inc., certain other guarantors named therein, certain purchasers named therein and Wilmington Trust, National
Association (incorporated by reference to Exhibit 4.3 to the Issuer�s Current Report on Form 8-K filed with the SEC on August 23, 2012).

Exhibit 16 Amended and Restated Parent Third Lien Subordinated Exchange Agreement, dated as of August 16, 2012, by
and among NextWave Inc., NextWave Wireless LLC, AWS Wireless Inc., NextWave Broadband Inc., NW Spectrum Co. and NextWave
Metropolitan, Inc., certain other guarantors named therein, certain purchasers named therein and Wilmington Trust, National Association
(incorporated by reference to Exhibit 4.4 to the Issuer�s Current Report on Form 8-K filed with the SEC on August 23, 2012).

Exhibit 17 Call Option/Note Redemption Agreement, dated as of August 16, 2012, among  NextWave Wireless LLC,
NextWave Holdco LLC, Wilmington Trust, National Association, as noteholder representative and the parties listed on Schedule A attached
thereto (incorporated by reference to Exhibit 10.10 to the Issuer�s Current Report on Form 8-K filed with the SEC on August 23, 2012).
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Signature

After reasonable inquiry and to the best of our knowledge and belief, we certify that the information set forth in this Amendment is true,
complete and correct.

Dated:  January 30, 2013

MARC LASRY

By: /s/ Eric Ross as attorney-in-fact

AVENUE CAPITAL MANAGEMENT II GENPAR, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE CAPITAL MANAGEMENT II, L.P.

By: Avenue Capital Management II GenPar, LLC,
its General Partner

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE SPECIAL SITUATIONS FUND IV, L.P.

By: Avenue Capital Partners IV, LLC,
its General Partner

By: GL Partners IV, LLC,
its Managing Member

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member
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AVENUE CAPITAL PARTNERS IV, LLC

By: GL Partners IV, LLC,
its Managing Member

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

GL PARTNERS IV, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE INVESTMENTS, L.P.

By: Avenue Partners, LLC,
its General Partner

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE PARTNERS, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE INTERNATIONAL MASTER, L.P.

By: Avenue International Master Fund GenPar, Ltd.
its General Partner

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Director
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AVENUE INTERNATIONAL MASTER FUND GENPAR, LTD.

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Director

AVENUE - CDP GLOBAL OPPORTUNITIES FUND, L.P.

By: Avenue Global Opportunities Fund GenPar, LLC
its General Partner

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE GLOBAL OPPORTUNITIES FUND GENPAR, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE AIV US, L.P.

By: Avenue AIV US GenPar, LLC
its General Partner

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE AIV US GENPAR, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member
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AVENUE SPECIAL SITUATIONS FUND V, L.P.

By: Avenue Capital Partners V, LLC,
its General Partner

By: GL Partners V, LLC,
its Managing Member

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

AVENUE CAPITAL PARTNERS V, LLC

By: GL Partners V, LLC,
its Managing Member

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member

GL PARTNERS V, LLC

By: /s/ Eric Ross as attorney-in-fact
Name: Marc Lasry
Title: Managing Member
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