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The information in this preliminary prospectus is not complete and may be changed. This preliminary prospectus is
not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED MARCH 24, 2011.
PRELIMINARY PROSPECTUS
$500,000,000
NII Capital Corp.

% SENIOR NOTES DUE 2021
Guaranteed by NII Holdings, Inc.

We will pay interest on the Notes on and of each year. The first such payment will be made on , 2011.
The Notes will be issued only in denominations of $2,000 and integral multiples of $1,000.

We may redeem any of the Notes, in whole or in part, at any time on or after , 2016 at the applicable redemption
prices set forth in this prospectus, plus accrued interest. Before , 2016 we may also redeem the Notes, in whole
or in part, at a redemption price equal to 100% of their principal amount, plus accrued interest and a make-whole
premium. In addition, before , 2014, we may redeem up to 35% of the Notes at a redemption price equal to %
of their principal amount, plus accrued interest, using the proceeds of certain equity offerings.

The Notes will be fully and unconditionally guaranteed on a senior unsecured basis by NII Holdings, Inc. and all of its
current and future domestic restricted subsidiaries, other than NII Capital Corp. We refer to NII Holdings, Inc. and
these domestic subsidiaries as the guarantors.

The Notes and the related guarantees (i) will rank equally with all of the existing and future unsecured and
unsubordinated indebtedness of NII Capital Corp. and the guarantors and (ii) will be effectively junior to all existing
and future secured indebtedness of NII Capital Corp. and the guarantors to the extent of the assets securing that
indebtedness. No foreign subsidiaries of NII Holdings, Inc. will initially guarantee the Notes. As a result, the Notes
will be structurally subordinated to all existing and future liabilities and obligations of our non-guarantor subsidiaries.
Almost all of our business operations and assets are conducted and held by our foreign subsidiaries that will not
guarantee the Notes. As of December 31, 2010, our non-guarantor subsidiaries had $4,176.0 million in liabilities
outstanding, including $901.6 million of indebtedness.

The Notes will not be listed on any securities exchange. Currently, there is no public market for the Notes.

For a more detailed description of the Notes, see Description of Notes beginning on page 27.
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Investing in the Notes involves risks. See Risk Factors beginning on page 6 and other risks described in our annual
report on Form 10-K for the fiscal year ended December 31, 2010, which is incorporated into this prospectus to read

about important factors you should consider before investing in the Notes.

Per Note Total

Public offering price(!) % $
Underwriting discounts and commissions % $
% $

Proceeds, before expenses, to us(!)

(1) Plus accrued interest, if any, from , 2011, if settlement occurs after that date.

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

to the contrary is a criminal offense.
The underwriters expect to deliver the Notes through the facilities of The Depository Trust Company against payment
in New York, New York on ,2011.

Joint bookrunning Managers

Goldman, Sachs & Co.

Credit Suisse
Deutsche Bank Securities

J.P. Morgan
Morgan Stanley

Prospectus dated March , 2011.
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We have not authorized anyone to provide any information or to make any representations other than those
contained or incorporated by reference in this prospectus, any prospectus supplement or in any free writing
prospectus we have prepared. We take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. This prospectus is an offer to sell only the notes offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information
contained in this prospectus, any prospectus supplement or in any free writing prospectus is current only as of
the respective dates of such documents.

In this prospectus, NII Holdings, we, wus, our and our company refer to NII Holdings, Inc. and its subsidiaries,
including NII Capital Corp., the issuer of the Notes, as a combined entity, except where it is clear that the terms mean

only NII Holdings, Inc. This prospectus also uses the terms issuer and NII Capital to refer to NII Capital Corp. as a
separate entity.

Except as otherwise indicated, all amounts are expressed in U.S. dollars and references to dollars and $ are to
U.S. dollars. All historical financial statements incorporated by reference in this prospectus are prepared in accordance
with accounting principles generally accepted in the United States.

The distribution of this prospectus and the offering and sale of the Notes in certain jurisdictions may be restricted by
law. Persons who come into possession of this prospectus should inform themselves about and observe any such
restrictions. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

You should not consider any information in this prospectus to be investment, legal or tax advice. You should consult
your own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding the
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purchase of the Notes. We are not, and the underwriters are not, making any representation to you regarding the
legality of an investment in the Notes by you under applicable investment or similar laws.

You should read and consider all information contained or incorporated by reference in this prospectus before making
your investment decision.
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SUMMARY

This summary contains basic information about us and this offering. Because it is a summary, it does not contain all
of the information that you should consider before investing. You should read this entire prospectus carefully,
including the section entitled Risk Factors, our financial statements and the notes thereto incorporated by
reference to our annual report on Form 10-K for the fiscal year ended December 31, 2010, and the other documents
we refer to and incorporate by reference in this prospectus for a more complete understanding of us and this offering
before making an investment decision. In particular, we incorporate important business and financial information in
this prospectus by reference. You may obtain a copy of the documents incorporated by reference by following the
instructions in the section entitled Where You Can Find More Information.

NII Holdings

We provide wireless communication services, primarily targeted at meeting the needs of customers who use our
services in their businesses and individuals that have medium to high usage patterns, both of whom value our
multi-function handsets, including our Nextel Direct Connect® feature, and our high level of customer service. We
provide these services through operating companies located in selected Latin American markets under the Nexte]™
brand, with our principal operations located in major business centers and related transportation corridors of Mexico,
Brazil, Argentina, Peru and Chile. We provide our services in major urban and suburban centers with high population
densities, which we refer to as major business centers, where we believe there is a concentration of the country s
business users and economic activity. We believe that vehicle traffic congestion, low wireline service penetration and
the expanded coverage of wireless networks in these major business centers encourage the use of the mobile wireless
communications services that we offer. Our planned third generation networks are expected to serve both these major
business centers and a broader geographic area in order to reach more potential customers and to meet the
requirements of our spectrum licenses.

Organizational Structure

We provide our services through operating companies located in each of our Latin American markets and we refer to
our operating companies by the countries in which they operate, such as Nextel Mexico, Nextel Brazil, Nextel
Argentina, Nextel Peru and Nextel Chile. All of the operating companies and their subsidiaries are organized under
foreign law. Each of the operating companies is owned, directly or indirectly, by intermediary U.S. subsidiaries of NII
Holdings. Each of those intermediary U.S. subsidiaries will guarantee the Notes. We refer to the intermediary

U.S. subsidiaries that guarantee the Notes as the subsidiary guarantors, and to NII Holdings, the parent company of
the issuer, and the subsidiary guarantors collectively as the guarantors.

The following chart represents the corporate organizational structure of NII Holdings and its intermediary

U.S. subsidiaries on the date hereof, as well as a summary of cash, cash equivalents and short-term investments and
debt, capital leases and other financial obligations at NII Holdings, NII Capital, the subsidiary guarantors and each of
our operating segments, as of December 31, 2010. This chart excludes foreign intermediate subsidiaries and the
foreign subsidiaries of the operating companies.
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* ok ok ook ok

Our corporate headquarters are located at 1875 Explorer Street, Suite 1000, Reston, Virginia 20190, and our telephone
number is (703) 390-5100. Our Internet address is www.nii.com. The information contained on our web site is not
part of this prospectus.
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Issuer

Notes Offered
Maturity Date
Interest

Interest Payment Date

Optional Redemption

Change of Control

Guarantees

Ranking

The Offering

NII Capital Corp.
$500 million aggregate principal amount of % Senior Notes due 2021.
,2021.
% per annum, payable semi-annually in arrears.

and  of each year, beginning on , 2011. Interest will accrue
from the issue date of the Notes.

NII Capital may redeem the Notes, in whole or in part, at any time on or
after , 2016 at the applicable redemption prices set forth in this
prospectus, plus accrued and unpaid interest. Prior to , 2016, NII
Capital may redeem the Notes, in whole or in part, at a redemption price
equal to 100% of the principal amount thereof plus a make-whole
premium and accrued and unpaid interest as described in Description of
Notes Optional Redemption.

Prior to , 2014, NII Capital may redeem up to 35% of the aggregate
principal amount of the Notes with the net cash proceeds from specified
equity offerings by NII Holdings at a redemption price of % of their
principal amount, plus accrued and unpaid interest. NII Capital may,
however, only make such a redemption if, after the redemption, at least
65% of the aggregate principal amount of the Notes issued under the
indenture remains outstanding.

If a change of control of NII Holdings occurs, each holder of Notes may
require us to repurchase all of the holder s Notes at a purchase price equal
to 101% of the principal amount of the Notes, plus accrued and unpaid
interest. See Description of Notes Repurchase at the Option of Holders
Change of Control.

The Notes will be fully and unconditionally guaranteed on a senior
unsecured basis by NII Holdings and all of its current and future domestic
restricted subsidiaries, other than NII Capital. We refer to NII Holdings

and these domestic subsidiaries as the guarantors. No foreign subsidiaries
will initially guarantee the Notes.

The Notes and the guarantees:

will be general senior unsecured obligations of NII Capital and the
guarantors;

will rank equally in right of payment with any future unsecured and
unsubordinated indebtedness of NII Capital and the guarantors, including,

7
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but not limited to, NII Capital s outstanding $800.0 million aggregate
principal amount of 10% senior notes due 2016 and the related guarantees
thereof by the guarantors, $500.0 million aggregate principal amount of
8.875% senior notes due 2019 and the related

3
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guarantees thereof by the guarantors and, with respect to NII Holdings
guarantee, and NII Holdings outstanding $1,100.0 million aggregate
principal amount of 3.125% convertible notes due 2012;

will be effectively junior to existing and future secured obligations of NII
Capital and the guarantors to the extent of the assets securing such
obligations;

will be structurally junior to all existing and future liabilities, including
trade payables, of NII Holdings subsidiaries that do not guarantee the
notes; and

will be senior in right of payment to any future subordinated indebtedness
of NII Capital or any guarantor.

As of December 31, 2010, (i) NII Holdings had $1,100.0 million principal
amount of indebtedness outstanding on an unconsolidated basis (excluding
NII Holdings guarantee of NII Capital s 10% senior notes due 2016 and
8.875% senior notes due 2019), none of which was secured, (ii) NII
Capital had $1,300.0 million aggregate principal amount of indebtedness
outstanding, representing NII Capital s 10% senior notes due 2016 and
8.875% senior notes due 2019, and (iii) other than NII Aviation, which
had $41.1 million of secured indebtedness outstanding, none of the
subsidiary guarantors had any indebtedness outstanding, other than their
guarantee of NII Capital s 10% senior notes due 2016 and 8.875% senior
notes due 2019. Almost all of our business operations and assets are
conducted and held by our foreign subsidiaries that will not guarantee the
Notes. As of December 31, 2010, NII Holdings subsidiaries that are not
subsidiary guarantors or the issuer had $4,176.0 million in liabilities
outstanding, including $901.6 million of indebtedness.

The indenture governing the Notes, among other things, will limit NII
Holdings ability and the ability of its restricted subsidiaries, including NII
Capital, to:

incur additional indebtedness and issue preferred stock;

create liens or other encumbrances;

place limitations on distributions from restricted subsidiaries;

pay dividends, acquire shares of our capital stock, make investments,

prepay subordinated indebtedness or make other restricted payments;

issue or sell capital stock of restricted subsidiaries;

issue guarantees;
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sell or exchange assets;
enter into transactions with affiliates; and
merge or consolidate with another entity.

4
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Covenant Suspension

Use of Proceeds

Risk Factors

The covenants are subject to a number of important qualifications and
exceptions that are described in the section Description of Notes Certain
Covenants.

During any period of time that (i) the ratings assigned to the Notes by both
of Moody s Investors Service, Inc. and Standard & Poor s Ratings Service
are equal to or higher than Baa3 and BBB-, respectively (or, if either such
entity ceases to rate the Notes for reasons outside of our control, the
equivalent investment grade credit rating from any other nationally
recognized statistical rating organization within the meaning of

Section 3(a)(62) under the Exchange Act, selected by us as a replacement
agency), and (ii) no default or event of default has occurred and is
continuing, we will not be subject to most of the covenants discussed
above with respect to the Notes. In the event that we are not subject to
certain covenants for any period of time as a result of the preceding
sentence and, on any subsequent date, the rating assigned by either rating
agency (or replacement agency) should decline below the level set forth
above, then we will thereafter again be subject to such covenants.

We estimate that the net proceeds from this offering will be approximately
$  million, after deducting estimated underwriting discounts,
commissions and offering expenses. We intend to use the net proceeds
from this offering for general corporate purposes, which may include,
without limitation, expansion of our existing network, either through
capital expenditures for internal expansion or acquisitions of other
operators; the acquisition of telecommunications spectrum licenses or
other assets; the deployment of new network technologies; or the
refinancing, repayment or repurchase of outstanding indebtedness.

You should refer to the section entitled Risk Factors on page 6 of this
prospectus and other risks discussed in our annual report on Form 10-K
for the year ended December 31, 2010 for a discussion of the factors you
should carefully consider before deciding to invest in the Notes, including
factors affecting forward-looking statements.

5
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RISK FACTORS

Before you make a decision to invest in the Notes, you should be aware of various risks, including the risks described
below. Our business, financial condition or results of operations could be materially adversely affected by any of
these risks. The trading price of the Notes could decline due to any of these risks, and you may lose all or part of your
investment. In addition, please read Forward-Looking and Cautionary Statements in this prospectus, other risks
described in our annual report on Form 10-K for the fiscal year ended December 31, 2010 and other information in
documents we file with the SEC, which are incorporated by reference into this prospectus, where we describe
additional uncertainties associated with our business and the forward-looking statements included or incorporated by
reference in this prospectus. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks faced by us described below and included elsewhere or
incorporated by reference in this prospectus. Please note that additional risks not presently known to us or that we
currently deem immaterial may also impair our business and operations.

Risk Factors Relating to This Offering

Although the Notes are referred to as senior notes, they will be effectively subordinated to NII Capital s and the
guarantors secured indebtedness and to the indebtedness and other liabilities of our non-guarantor subsidiaries.

The Notes and the guarantees are unsecured and therefore will be effectively subordinated to the existing and future

secured indebtedness of NII Holdings, NII Capital and the subsidiary guarantors to the extent of the assets securing

such indebtedness. As of December 31, 2010, NII Aviation, which is one of the subsidiary guarantors, had

$41.1 million of secured indebtedness outstanding and NII Holdings, NII Capital and the subsidiary guarantors other

than NII Aviation had no secured indebtedness outstanding; however, the indenture governing the Notes permits NII

Holdings, NII Capital and the subsidiary guarantors to incur a substantial amount of secured indebtedness. See
Description of Notes.

If NII Holdings, NII Capital or a subsidiary guarantor becomes insolvent or is liquidated, the lenders under NII
Holdings, NII Capital or the subsidiary guarantors secured indebtedness will have claims on the assets securing their
indebtedness and will have priority over any claim for payment under the Notes or the guarantees to the extent of such
security. Accordingly, in the event of a bankruptcy or insolvency, it is possible that there would be no assets

remaining after satisfaction of the claims of such secured creditors from which claims of the holders of the Notes

could be satisfied or, if any assets remained, they might be insufficient to satisfy such claims fully. Also, as described
below, there are federal and state laws that could invalidate NII Holdings and the subsidiary guarantors guarantees of
the Notes. If that were to occur, the claims of creditors of NII Holdings and those subsidiaries would also rank
effectively senior to the Notes, to the extent of the assets of those entities.

None of our foreign subsidiaries has any obligation to pay any amounts due on the Notes or to provide us with funds
for our payment obligations, whether by dividends, distributions, loans or other payments. In the event of a
bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, holders of their liabilities,
including trade creditors, will generally be entitled to payment of their claims from the assets of those non-guarantor
subsidiaries before any assets are made available for distribution to us. Almost all of our business operations and
assets are conducted and held by our foreign subsidiaries that will not guarantee the Notes. As of December 31, 2010,
our non-guarantor subsidiaries had total liabilities of $4,176.0 million, including outstanding indebtedness of

$901.6 million.

12
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Contractual provisions in our subsidiaries debt agreements, as well as laws restricting the exchange of currencies
or expatriating funds, impair the ability of our subsidiaries to make funds available to us to pay debt service.

Because almost all of our business operations and assets are conducted and held by our foreign subsidiaries, we
depend on those subsidiaries to provide us with cash to satisfy our obligations,

6

13



Edgar Filing: NEXTEL INTERNATIONAL SERVICES LTD - Form 424B2

including debt service on the Notes, whether in the form of advances from our subsidiaries, the repayment by our
subsidiaries of intercompany loans or the payment of dividends and other distributions from the net earnings and cash
flow generated by such subsidiaries. Contractual provisions in the agreements governing the indebtedness of our
foreign subsidiaries in Brazil, Mexico, Peru and, Chile and laws or regulations restricting the exchange of currencies
or expatriation of funds, as well as any such subsidiary s financial condition and operating requirements, limit the
ability of our foreign subsidiaries to distribute cash or assets to NII Holdings, NII Capital or the subsidiary guarantors.
For example, Brazilian law provides that the Brazilian government may, for a limited period of time, impose
restrictions on the remittance by Brazilian companies to foreign investors of the proceeds of investments in Brazil.
These restrictions may be imposed whenever there is a material imbalance or a serious risk of a material imbalance in
Brazil s balance of payments. The inability to receive sufficient cash from our foreign subsidiaries to satisfy our
obligations would require us to obtain additional debt or equity financing or sell assets. There can be no assurance that
we would be able to obtain such financing or sell assets at acceptable terms or at all and, under such circumstances,
our failure to do so could prevent us from satisfying our obligations, including making payments on the Notes when
due.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require noteholders to
return payments received from the guarantors.

The creditors of the guarantors could challenge the guarantees as fraudulent conveyances or on other grounds. Under
federal bankruptcy law and comparable provisions of state fraudulent transfer laws, the delivery of the guarantees
could be found to be a fraudulent transfer and declared void if a court determined that the guarantor, at the time it
incurred the obligations evidenced by its guarantee, (1) delivered the guarantee with the intent to hinder, delay or
defraud its existing or future creditors; or (2) received less than reasonably equivalent value or did not receive fair
consideration for the issuance of the guarantee and any of the following three conditions apply:

the guarantor was insolvent on the date of the issuance of the guarantee or was rendered insolvent as a result
of the issuance of the guarantee;

the guarantor was engaged in a business or transaction, or was about to engage in a business or transaction,
for which the guarantor s remaining assets constituted unreasonably small capital; or

the guarantor intended to incur, or believed that it would incur, debts beyond its ability to pay as such debts
matured.

In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the
guarantor, or to a fund for the benefit of the creditors of the guarantor. In any such case, your right to receive
payments in respect of the Notes from any such guarantor would be effectively subordinated to all indebtedness and
other liabilities of that guarantor.

The indenture governing the notes will contain a savings clause, which, for each guarantor that is a subsidiary of ours,
limits the liability on such subsidiary s guarantee to the maximum amount that such guarantor can incur without risk
that its guarantee will be subject to avoidance as a fraudulent transfer. We cannot assure you that this limitation will
protect such guarantees from fraudulent transfer challenges or, if it does, that the remaining amount due and

collectible under the guarantees will suffice, if necessary, to pay the notes in full when due. Furthermore, in Official
Committee of Unsecured Creditors of TOUSA, Inc. v. Citicorp North America, Inc., the U.S. Bankruptcy Court in the
Southern District of Florida held that a savings clause similar to the savings clause that will be used in the indenture

was unenforceable. As a result, the subsidiary guarantees were found to be fraudulent conveyances. We do not know

if that decision will be followed. However, if the TOUSA decision were to be followed or upheld, the risk that the
guarantees would be deemed fraudulent conveyances would be significantly increased.

14
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If a court declares the guarantees to be void, or if the guarantees must be limited or voided in accordance with their
terms, any claim you may make against us for amounts payable on the Notes

7
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would, with respect to amounts claimed against the guarantors, be subordinated to the indebtedness of the guarantors,
including trade payables. The measures of insolvency for purposes of these fraudulent transfer laws will vary
depending upon the law applied in any proceeding to determine whether a fraudulent transfer has occurred. Generally,
however, a guarantor would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

if the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
We cannot assure you, however, as to what standard a court would apply in making these determinations.

There is no public market for the Notes, which could limit their market price or the ability to sell them for an
amount equal to or higher than their initial offering price.

The Notes are a new issue of securities for which there currently is no trading market. Although the underwriters have
advised us that they intend to make a market in the Notes, they are not obligated to do so. The underwriters could stop
making a market at any time without notice. As a result, we cannot provide any assurances that a market will develop
for the Notes or that you will be able to sell your Notes. If any of the Notes are traded after their initial issuance, they
may trade at a discount from their initial offering price. Future trading prices of the Notes will depend on many
factors, including prevailing interest rates, the market for similar securities, general economic conditions and our
financial condition, performance and prospects.

The trading prices for the Notes will be directly affected by many factors, including our credit rating.

Credit rating agencies continually revise their ratings for companies they follow, including us. Any ratings downgrade
could adversely affect the trading price of the Notes, or the trading market for the Notes, to the extent a trading market
for the Notes develops. The condition of the financial and credit markets and prevailing interest rates have fluctuated
in the past and are likely to fluctuate in the future and any fluctuation may impact the trading price of the Notes.

We may not have sufficient cash flow to make payments on the Notes and our other debt.

Our ability to pay principal and interest on the Notes and our other debt and to fund our planned capital expenditures
depends on our future operating performance. Our future operating performance is subject to a number of risks and
uncertainties that are often beyond our control, including general economic conditions and financial, competitive,
regulatory and environmental factors. For a discussion of some of these risks and uncertainties, see ~ Risk Factors
Relating to Our Company. Consequently, we cannot assure you that we will have sufficient cash flow to meet our
liquidity needs, including making payments on our indebtedness.

If our cash flow and capital resources are insufficient to allow us to make scheduled payments on the Notes or our
other debt, we may have to sell assets, seek additional capital or restructure or refinance our debt. We cannot assure
you that the terms of our debt will allow for these alternative measures or that such measures would satisfy our
scheduled debt service obligations.

If we cannot make scheduled payments on our debt:

the holders of our debt could declare all outstanding principal and interest to be due and payable;

16
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the holders of our secured debt could commence foreclosure proceedings against our assets;
we could be forced into bankruptcy or liquidation; and
you could lose all or part of your investment in the Notes.

8
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Failure to maintain effective internal control over financial reporting and disclosure controls and procedures
could create a risk that our financial statements may be unreliable and could have a material adverse effect on our
business.

During the fourth quarter of 2010, we identified a material weakness in the design and operation of our internal
controls over financial reporting in our Brazil operating segment related to the incorrect recording of payments for,
and our right to seek reimbursement for, certain value-added taxes, or VAT. In addition, management concluded that
our disclosure controls and procedures were not effective as of September 30, 2010 as a result of our inclusion of
revenue-based tax credits in the results for our Brazil operating segment in our press release issued on October 28,
2010 that we later determined we did not, at that time, have sufficient documentation to support the recognition of the
credits in the reported amounts. The errors in recording VAT expense and the reporting in our press release of the
revenue-based tax credits without sufficient supporting documentation were not material and did not require
adjustments to, or restatements of, our financial statements for the prior periods; nevertheless, we determined that our
controls were not effective at preventing what could have been material errors in our financial statements.
Accordingly, we concluded that the underlying factors contributing to these errors in recording VAT expense and the
reporting in our press release of the revenue-based tax credits without sufficient supporting documentation constitute a
material weakness in our internal controls over financial reporting. See Item 9A. Controls and Procedures in our
Annual Report on Form 10-K for the year ended December 31, 2010 filed on February 24, 2011.

If we are unable to establish and maintain effective internal controls, our ability to accurately and timely report our
financial position, results of operations or cash flows or to prevent fraud could be impaired, which could result in
restatements of our consolidated financial statements or other material adverse effects on our business, reputation,
financial condition, results of operations or liquidity.

From time to time we engage in discussions that could result in a change of control, and upon a change of control
NII Capital may not be able to purchase the Notes, which would result in a default under the indenture governing
the Notes and would adversely affect our business and financial condition.

From time to time we engage in discussions with or receive proposals from third parties relating to potential
acquisitions or strategic transactions that could result in a change of control. At this time, we are not in active
negotiations with respect to any such transaction; however, we may enter into such a transaction in the future.

Upon the occurrence of a change of control, each holder of the Notes will have the right to require NII Capital to
repurchase all or any part of such holder s Notes at 101% of the principal amount thereof plus accrued and unpaid
interest to but excluding the purchase date. We may not have sufficient funds available to make any required
repurchases of the Notes, and we may be unable to receive distributions or advances from our subsidiaries in the
future sufficient to meet such repurchase obligation. In addition, restrictions under future debt instruments may not
permit NII Capital to repurchase the Notes. If NII Capital fails to repurchase Notes in that circumstance, we will be in
default under the indenture governing the Notes. See Description of Notes Repurchase at the Option of Holders.

9
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Risk Factors Relating to Our Company

If we are not able to compete effectively in the highly competitive wireless communications industry, our future
growth and operating results will suffer.

Our business involves selling wireless communications services to subscribers, and as a result, our economic success
is based on our ability to attract new subscribers and retain current subscribers. Our success will depend on the ability
of our operating companies to compete effectively with other telecommunications services providers, including
wireline companies and other wireless telecommunications companies, in the markets in which they operate. Our
ability to compete successfully will depend on our ability to anticipate and respond to various competitive factors
affecting the telecommunications industry, including new services and technologies, changes in consumer preferences,
demographic trends, economic conditions and discount pricing strategies by competitors.

a. The wireless industries in our markets are highly competitive, making it difficult for us to attract and retain
customers. If we are unable to attract and retain customers, our financial performance will be impaired.

Competition in our markets has intensified in recent periods, and we expect that it will continue to intensify in the
future as a result of the entry of new competitors and the development of new technologies, products and services. We
also expect the current consolidation trend in the wireless industry to continue as companies respond to the need for
cost reduction and additional spectrum. This trend may result in larger competitors with greater financial, technical,
promotional and other resources to compete with our businesses. In addition, as we expand our marketing and sales
focus to include a larger segment of high value consumers, we will be increasingly seeking to attract the same
customers as our competitors, many of which are larger companies with more extensive networks, financial resources
and benefits of scale that allow them to spend more money on marketing and advertising than us.

Among other things, our competitors have:
provided increased handset subsidies;
offered higher commissions to distributors;
provided discounted or free airtime or other services;
expanded their networks to provide more extensive network coverage;
developed and deployed networks that use new technologies and support new or improved services;

offered incentives to larger customers to switch service providers, including reimbursement of cancellation
fees; and

offered bundled telecommunications services that include local, long distance and data services.

We anticipate that competition will lead to continued significant advertising and promotional spending as well as
continued pressure on prices for voice services and handsets. In addition, portability requirements, which enable
customers to switch wireless providers without changing their wireless numbers, have been implemented or are
proposed to be implemented in all of our markets. These developments and actions by our competitors could
negatively impact our operating results and our ability to attract and retain customers. The cost of adding new
customers may increase, reducing profitability even if customer growth continues. If we are unable to respond to
competition and compensate for declining prices by adding new customers, increasing usage and offering new
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services, our revenues and profitability could decline.
b. Ifwe do not keep pace with rapid technological changes, including a failure to complete the deployment of our
third generation networks and new technology that supports services on these networks, we may not be able to

attract and retain customers.
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The wireless telecommunications industry is experiencing significant technological change. For example, competitors
in each of our markets have launched upgraded third generation networks designed to support services that use high
speed data transmission capabilities, including internet access and video telephony. Although not in our markets yet,
fourth generation networks with enhanced data speed and capacity have been launched in some markets around the
world and could be launched by our competitors in markets in which we operate in the future. These and other future
technological advancements may enable competitors who use other wireless technologies to offer features or services
we cannot provide or exceed the quality of our current level of service, thereby making the services we offer less
competitive.

The 800 MHz spectrum that our operating companies are licensed to use is non-contiguous while the third generation
technology platforms that are currently available operate only on contiguous spectrum. While in Brazil, Mexico, Chile
and Peru we have rights to use spectrum that supports third generation technology, we have only recently launched the
third generation services in Peru and are only beginning to develop and deploy these networks in Brazil, Mexico and
Chile, which gives our competitors a significant time-to-market advantage. In addition, in Argentina, we do not hold
rights to use additional spectrum in bands that would facilitate a transition to a new network technology, which could
make it more difficult or impossible for us to deploy a third generation network in Argentina.

Deploying the third generation networks in Brazil, Mexico, Chile and Peru requires a significant amount of time and
capital. If we are unable to acquire additional spectrum in Argentina or are unsuccessful in our efforts to deploy our
planned third generation networks in Brazil, Mexico, Chile and Peru, or if we are unable to raise sufficient capital to
pay for those efforts, we will continue to be heavily reliant on Motorola, as the sole supplier of iDEN technology, to
maintain the competitiveness of our services and customer equipment. If Motorola is unwilling or unable to upgrade
or improve iDEN technology or develop other technology solutions to meet future advances in competing
technologies on a timely basis, or at an acceptable cost, we will be less able to compete effectively and could lose
customers to our competitors. For more information, see Costs, regulatory requirements and other problems we
encounter as we deploy our third generation networks could adversely affect our operations. The deployment of new
technology and service offerings could distract management from our current business operations or cause network
degradation and loss of customers.

As we deploy our third generation networks, we must develop, test and deploy new supporting technologies, software
applications and systems intended to enhance our competitiveness both by supporting services our customers have
come to expect like push-to-talk services and new services and features and by reducing the costs associated with
providing these services. Successful deployment and implementation of new services and technology on our WCDMA
networks depend, in part, on the willingness and ability of third parties to develop successful new applications in a
timely manner. We may not be able to successfully complete the development and deployment of new technology and
related features or services in a timely manner, and the features and services we do develop may not be widely
accepted by our subscribers or may not be profitable, which could result in us failing to recover our investment in this
new technology. Any resulting subscriber dissatisfaction could affect our ability to retain subscribers and could have
an adverse effect on our results of operations and growth prospects.

c. Some of our competitors are financially stronger than we are, which may limit our ability to compete based on
price.

Because of their size, scale and resources, and in some cases ownership by larger companies, some of our competitors
may be able to offer services to customers at prices that are below the prices that our operating companies can offer

for comparable services. Many of our competitors are well-established companies that have:

substantially greater financial and marketing resources;
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larger customer bases;
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larger spectrum positions; and
larger coverage areas than those of our operating companies.

If we cannot compete effectively based on the price of our service offerings and related cost structure, our results of
operations may be adversely affected.

d. The network and subscriber equipment we currently use and expect to use is more expensive than the equipment
used by our competitors, which may limit our ability to compete.

Our iDEN networks utilize a proprietary technology developed and designed by Motorola that relies solely on the
efforts of Motorola and any current or future licensees of this technology for product development and innovation.
Additionally, Motorola is the primary supplier for the network equipment and handsets we sell for use on our iDEN
networks. In contrast, all of our competitors use infrastructure and customer equipment that are based on standard
technologies like the global system for mobile communications standard, or GSM, and WCDMA, which are
substantially more widely used technologies than iDEN, are available from a significant number of suppliers and are
produced in much larger quantities for a worldwide base of customers. As a result, our competitors benefit from
economies of scale and lower costs for handsets and infrastructure equipment than are available to us for services on
our iDEN network. In addition, because we plan to continue to use high performance push-to-talk service capabilities
as a key differentiator, we expect that the cost of handsets capable of supporting those differentiated services on our
third generation networks will be higher because they will not be produced at scale levels comparable with more
standard WCDMA handsets. These factors, as well as the higher cost of our handsets and other equipment may make
it more difficult for us to attract or retain customers, and may require us to absorb a comparatively larger cost of
offering handsets to new and existing customers. The combination of these factors may place us at a competitive
disadvantage and may reduce our growth and profitability.

e. Our operating companies may face disadvantages when competing against formerly government-owned incumbent
wireline operators or wireless operators affiliated with them.

In some markets, our operating companies may not be able to compete effectively against a formerly
government-owned monopoly telecommunications operator, which today enjoys a near monopoly on the provision of
wireline telecommunications services and may have a wireless affiliate or may be controlled by shareholders who also
control a wireless operator. For example, Telcel, which is one of our largest competitors in Mexico, is an affiliate of
Telefonos de Mexico, S.A.B. de C.V., which provides wireline services in Mexico and was formerly a
government-owned monopoly. Similarly, in Peru, we compete with Telefonica Moviles, which is an affiliate of the
Telefonica del Peru, S.A.A., which operates wireline services in Peru and was formerly a government-owned
monopoly. Our operating companies may be at a competitive disadvantage in these markets because formerly
government-owned incumbents or affiliated competitors may have:

close ties with national regulatory authorities;
control over connections to local telephone lines; or

the ability to subsidize competitive services with revenues generated from services they provide on a
monopoly or near-monopoly basis.

Our operating companies may encounter obstacles and setbacks if local governments adopt policies favoring these
competitors or otherwise afford them preferential treatment. As a result, our operating companies may be at a
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competitive disadvantage to incumbent providers, particularly as our operating companies seek to offer new
telecommunications services.

f. Our coverage is not as extensive as those of other wireless service providers in our markets, which may limit our
ability to attract and retain customers.

We have recently expanded the coverage of our iDEN networks, particularly in Mexico and Brazil, and we are either
deploying or planning to deploy WCDMA networks in Brazil, Mexico, Chile
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and Peru that are generally expected to serve a wider coverage area than our iDEN networks, but our current networks
do not offer nationwide coverage in the countries in which we operate and our iDEN technology limits our potential
roaming partners for customers solely on iDEN networks. As a result, we may not be able to compete effectively with
competitors that operate mobile networks with more extensive areas of service. Additionally, many of our competitors
have entered into reciprocal roaming agreements that permit their customers to roam on the other parties networks.
The iDEN technology that we currently use in our networks is not compatible with the technology used by our
competitors. Although some of the handset models that we sell are compatible with both iDEN 800 MHz and

GSM 900/1800 MHz systems, we offer very few of these models and, as such, we are more limited in our ability to
offer the breadth of roaming capabilities of our competitors. In addition, our customers are not able to roam on other
carriers networks where we do not have roaming agreements. These factors may limit our ability to attract and retain
certain customers.

To date, we have not entered into roaming agreements with respect to GSM or WCDMA-based third generation
services offered in the countries in which our operating companies conduct business, but have entered into agreements
that allow our customers to utilize roaming services in other countries using the handsets that are compatible with
iDEN and/or GSM systems. For handsets that operate on our WCDMA-based third generation network in Peru, we
have entered into similar agreements with providers in a more limited group of countries that allow our Peruvian third
generation customers to utilize roaming services in those countries.

g. If our current customer turnover rate increases, our business could be negatively affected.

In recent years, we have experienced a higher consolidated customer turnover rate compared to earlier periods, which
resulted primarily from the combined impact of weaker economic conditions and the more competitive sales
environments in the markets in which we operate. While this trend reversed to some extent in 2010 as we took steps
and incurred expenses in our effort to maintain and improve subscriber retention and reduce our customer turnover
rate, there can be no assurance that our efforts will maintain or lower our customer turnover rates. Subscriber losses
adversely affect our business, financial condition and results of operations because these losses result in lost revenues
and cash flow. Although attracting new subscribers and retaining existing subscribers are both important to the
financial viability of our business, there is an added focus on retaining existing subscribers because the cost of
acquiring a new customer is much higher. Accordingly, an increase in customer deactivations could have a negative
impact on our results, even if we are able to attract new customers at a rate sufficient to offset those deactivations. If
we experience an increase in our customer turnover rate, our ability to achieve revenue growth and our profitability
could be impaired.

h. We may be limited in our ability to grow unless we successfully deploy our third generation networks, expand
network capacity and address increased demands on our business systems and processes.

Our customer base continues to grow rapidly. To continue to successfully increase our number of customers and
pursue our business plan, we must economically:

deploy our planned third generation networks;
expand the capacity of our iDEN networks and the capacity and coverage of our third generation networks;

secure sufficient transmitter and receiver sites at appropriate locations to meet planned system coverage and
capacity targets;

obtain adequate quantities of base radios and other system infrastructure equipment; and
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obtain an adequate volume and mix of handsets to meet customer demand.

In particular, the deployment of our planned third generation networks will require us to deploy a significant number
of new transmitter sites to meet the expanded coverage requirements for those

13

26



Edgar Filing: NEXTEL INTERNATIONAL SERVICES LTD - Form 424B2

networks resulting from differences in our commercial strategies, differences in the propagation characteristics of the
spectrum bands being used to support those networks and the coverage requirements associated with the spectrum
licenses being utilized for those networks. The effort required to locate and build a significant number of additional
transmitter sites across our markets in coming years will be substantial, and our failure to meet this demand could
delay or impair the deployment of our third generation networks, which would adversely affect our business.

We have experienced significant subscriber growth in recent years, which has put demands on the capacity of our
networks and our supporting systems. Our operating performance and ability to retain new customers may be
adversely affected if we are not able to timely and efficiently meet the demands for our services and address any
increased demands on our customer service, billing and other back-office functions. In addition, we are deploying new
systems that are designed to support our sales, marketing and customer management functions, but the implementation
of these new systems could heighten these risks or could distract management s focus from day-to-day operations and
goals. Problems we may encounter in deploying these new systems could have a material adverse effect on our
business.

i. If our networks do not perform in a manner that meets customer expectations, we will be unable to attract and
retain customers.

Customer acceptance of the services we offer on our networks is and will continue to be affected by technology-based
differences and by the operational performance and reliability of these networks. We may have difficulty attracting
and retaining customers if we are unable to satisfactorily address and resolve performance or other transmission
quality issues as they arise or if these issues limit our ability to deploy or expand our network capacity as currently
planned or place us at a competitive disadvantage to other wireless providers in our markets.

We operate exclusively in foreign markets, and our assets, customers and cash flows are concentrated in Latin
America, which presents risks to our operating plans.

a. A decline in foreign exchange rates for currencies in our markets may adversely affect our growth and our
operating results.

Historically, in the countries in which we do business, the values of the local currencies in relation to the U.S. dollar
have been volatile. The unstable global economic environment and recent weakness in the economies of some of the
countries where we operate led to increased volatility in these currencies. Nearly all of our revenues are earned in non
U.S. currencies, but we report our results in U.S. dollars. As a result, fluctuations in foreign currency exchange rates
can have a significant impact on our reported results that are unrelated to the operating trends in our business. In
addition, a significant portion of our outstanding debt is denominated in U.S. dollars. A decline in the values of the
local currencies in the markets in which we operate makes it more costly for us to service our U.S. dollar-denominated
debt obligations and affects our operating results because we generate nearly all of our revenues in foreign currencies,
but we pay for some of our operating expenses and capital expenditures in U.S. dollars. Further, because we report our
results of operations in U.S. dollars, declines in the value of local currencies in our markets relative to the U.S. dollar
result in reductions in our reported revenues, operating income and earnings, as well as a reduction in the carrying
value of our assets, including the value of cash investments held in local currencies. Depreciation of the local
currencies also results in increased costs to us for imported equipment. Accordingly, if the values of local currencies
in the countries in which our operating companies conduct business depreciate relative to the U.S. dollar, we would
expect our operating results in future periods, and the value of our assets held in local currencies, to be adversely
affected.

b. We face economic and political risks in our markets, which may limit our ability to implement our strategy and our
financial flexibility and may disrupt our operations or hurt our performance.
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Our operations depend on the economies of the markets in which our operating companies conduct business, all of
which are considered to be emerging markets. These markets are in countries
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with economies in various stages of development, some of which are subject to volatile economic cycles and
significant, rapid fluctuations in terms of commodity prices, local consumer prices, employment levels, gross
domestic product, interest rates and inflation rates, which have been generally higher, and in prior years, significantly
higher than the inflation rate in the United States. If these economic fluctuations and higher inflation rates make it
more difficult for customers to pay for our products and services, we may experience lower demand for our products
and services and a decline in the growth of their customer base and in revenues.

In recent years, the economies in some of the markets in which we operate have also been negatively affected by
volatile political conditions and, in some instances, by significant intervention by the relevant government authorities
relating to economic and currency exchange policies. We are unable to predict the impact that local or national
elections and the associated transfer of power from incumbent officials or political parties to newly elected officials or
parties may have on the local economy or the growth and development of the local telecommunications industry.
Changes in leadership or in the ruling party in the countries in which we operate may affect the economic programs
developed under the prior administration, which in turn, may adversely affect the economies in the countries in which
we operate. Other risks associated with political instability could include the risk of expropriation or nationalization of
our assets by the governments in the markets where we operate. Although political, economic and social conditions
differ in each country in which we currently operate, political and economic developments in one country or in the
United States may affect our business as a whole, including our access to international capital markets.

¢. Our operating companies are subject to local laws and government regulations in the countries in which they
operate, and we are subject to the U.S. Foreign Corrupt Practices Act, which could limit our growth and strategic
plans and negatively impact our financial results.

Our operations are subject to local laws and regulations in the countries in which we operate, which may differ from
those in the United States. We could become subject to legal penalties in foreign countries if we do not comply with
local laws and regulations, which may be substantially different from those in the United States. In some foreign
countries, particularly in those with developing economies, persons may engage in business practices that are
prohibited by United States regulations applicable to us such as the Foreign Corrupt Practices Act, or the FCPA. The
FCPA prohibits us from providing anything of value to foreign officials for the purpose of influencing official
decisions or obtaining or retaining business. Our employees and agents interact with government officials on our
behalf, including interactions necessary to obtain licenses and other regulatory approvals necessary to operate our
business and through contracts to provide wireless service to government entities, creating a risk of payment that
would violate the FCPA. Although we have implemented policies and procedures designed to ensure compliance with
local laws and regulations as well as U.S. laws and regulations, including the FCPA, there can be no assurance that all
of our employees, consultants, contractors and agents will abide by our policies. The penalties for violating the FCPA
can be severe. Any violations of law, even if prohibited by our policies, could have a material adverse effect on our
business.

In addition, in each market in which we operate, one or more regulatory entities regulate the licensing, construction,
acquisition, ownership and operation of our wireless communications systems. Adoption of new regulations, changes
in the current telecommunications laws or regulations or changes in the manner in which they are interpreted or
applied could adversely affect our operations. In some markets, we are unable, or have limitations on our ability, to
provide some types of services we have planned to offer. These limitations, or similar regulatory prohibitions or
limitations on our services that may arise in the future could increase our costs, reduce our revenues or make it more
difficult for us to compete.

The regulatory schemes in the countries in which we operate allow third parties, including our competitors, to

challenge our actions. If our competitors are successful in pursuing claims such as these, or if the regulators in our
markets take actions against us in response to actions initiated by our competitors, our ability to pursue our business
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plans and our results of operations could be adversely
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affected. For example, in Mexico, certain aspects of the auctions, including the processes used to adopt the rules
applicable to the auctions, the terms of those rules, the implementation of the auction process, the grant of the
spectrum license to Nextel Mexico and its right to use the spectrum have been challenged in a number of legal and
administrative proceedings brought primarily by our competitors in Mexico. While we believe that the auction rules
were adopted consistent with applicable legal requirements in Mexico, the auction process was conducted properly
and the licenses were awarded to Nextel Mexico in accordance with the auction rules, it is uncertain whether these
proceedings will affect our ability to use the spectrum granted pursuant to those licenses. If these proceedings were to
result in a loss of, or the imposition of a significant limitation of our ability to use, the spectrum awarded to Nextel
Mexico, our plans to deploy the third generation network in Mexico could be adversely affected, which could have an
adverse effect on our business. Similar challenges could arise with respect to future spectrum auctions in which we are
a participant, and these challenges could adversely affect our ability to acquire the rights to use spectrum that would
provide us with the ability to deploy new technologies that support new services that would position us to compete
more effectively.

Finally, rules and regulations affecting tower placement and construction affect our ability to operate in each of our
markets, and therefore impact our business strategies. In some of our markets, local governments have adopted very
stringent rules and regulations related to the placement and construction of wireless towers, or have placed embargoes
on some of the cell sites owned by our operating companies, which can significantly impede the planned expansion of
our service coverage area, eliminate existing towers, result in unplanned costs, negatively impact network
performance and impose new and onerous taxes and fees. Our licenses to use spectrum in some of our markets require
us to build our networks within proscribed time periods, and rules and regulations affecting tower placement and
construction could make it difficult to meet our build requirements in a timely manner or at all, which could lead us to
incur unplanned costs or result in the loss of spectrum licenses.

d. We pay significant import duties on our network equipment and handsets, and any increases could impact our
financial results.

Our operations are highly dependent upon the successful and cost-efficient importation of network equipment and
handsets from North America and, to a lesser extent, from Europe and Asia. Network equipment and handsets may be
subject to significant import duties and other taxes in the countries in which our operating companies conduct
business. Any significant increase in import duties in the future could significantly increase our costs. To the extent
we cannot pass these costs on to our customers, our financial results will be negatively impacted.

e. We are subject to foreign taxes in the countries in which we operate, which may reduce amounts we receive from
our operating companies or may increase our tax costs.

Many of the foreign countries in which we operate have increasingly turned to new taxes, as well as aggressive
interpretations of current taxes, as a method of increasing revenue. For example, the Mexican government has enacted
an excise tax on telecommunications services, increased the value-added tax rate and enacted an increase to the
corporate income tax rate. In addition, our operating company in Brazil is required to pay two types of income taxes,
which include a corporate income tax and a social contribution tax and is subject to various types of non-income
related taxes, including value-added tax, excise tax, service tax, importation tax and property tax. In addition, the
reduction in tax revenues resulting from the recent economic downturn has led to proposals and new laws in some of
our markets that increase the taxes imposed on sales of handsets and on telecommunications services. The provisions
of new tax laws may attempt to prohibit us from passing these taxes on to our customers. These taxes may reduce the
amount of earnings that we can generate from our services or in some cases may result in operating losses.

Distributions of earnings and other payments, including interest, received from our operating companies may be
subject to withholding taxes imposed by some countries in which these entities operate. Any of these taxes will reduce
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the amount of after-tax cash we can receive from those operating companies.
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In general, a U.S. corporation may claim a foreign tax credit against its Federal income tax expense for foreign
withholding taxes and, under certain circumstances, for its share of foreign income taxes paid directly by foreign
corporate entities in which the company owns 10% or more of the voting stock. Our ability to claim foreign tax credits
is, however, subject to numerous limitations, and we may incur incremental tax costs as a result of these limitations or
because we do not have U.S. Federal taxable income.

We may also be required to include in our income for U.S. Federal income tax purposes our proportionate share of
specified earnings of our foreign corporate subsidiaries that are classified as controlled foreign corporations, without
regard to whether distributions have been actually received from these subsidiaries.

Nextel Brazil has received tax assessment notices from state and federal Brazilian tax authorities asserting deficiencies
in tax payments related primarily to value added taxes, import duties and matters surrounding the definition and
classification of equipment and services. Nextel Brazil has filed various petitions disputing these assessments. In some
cases we have received favorable decisions, which are currently being appealed by the respective governmental
authorities. In other cases, our petitions have been denied and we are currently appealing those decisions. See Note 7
to our consolidated financial statements in our annual report on Form 10-K for the fiscal year ended December 31,
2010 for more information regarding our potential tax obligations in Brazil.

f. We have entered into a number of agreements that are subject to enforcement in foreign countries, which may limit
efficient dispute resolution.

A number of the agreements that we and our operating companies enter into with third parties are governed by the
laws of, and are subject to dispute resolution in the courts of or through arbitration proceedings in, the countries or
regions in which the operations are located. We cannot accurately predict whether these forums will provide effective
and efficient means of resolving disputes that may arise. Even if we are able to obtain a satisfactory decision through
arbitration or a court proceeding, we could have difficulty enforcing any award or judgment on a timely basis. Our
ability to obtain or enforce relief in the United States is also uncertain.

Costs, regulatory requirements and other problems we encounter as we deploy our third generation networks could
adversely affect our operations. The deployment of new technology and service offerings could distract
management from our current business operations or cause network degradation and loss of customers.

We have acquired or successfully bid for new spectrum rights and have deployed or begun to deploy new third
generation networks using that spectrum so that we may offer our customers new services supported by those
networks. The rights to use this new spectrum come with significant regulatory requirements governing the coverage
of our new networks and the timing of deployment of these networks. If we fail to meet these regulatory requirements,
the applicable regulators could take action to revoke our spectrum rights. In addition, our deployment of these new
networks will require significant capital expenditures and will result in incremental operating expenses prior to fully
launching services. Costs could increase beyond expected levels in the event of unforeseen delays, cost overruns,
unanticipated expenses, regulatory changes, engineering design changes, problems with network or systems
compatibility, equipment unavailability and technological or other complications. In addition, our ability to attract and
support customers that use these new networks could be adversely affected if we are unable to successfully coordinate
the deployment of those networks with our customer care, billing, order fulfillment and other back-office operations.
In addition, we are deploying new systems that are designed to support our sales, marketing and customer
management functions. The efforts associated with the deployment of our new networks and these supporting systems
will require substantial management time and attention, which could distract management s focus from our day-to-day
operations and goals, which could have an adverse effect on our results of operations.
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Deployment of new technology supporting new service offerings may also adversely affect the performance or
reliability of our networks with respect to both the new and existing services and may require us to take action like
curtailing new customers in certain markets. Any resulting customer dissatisfaction could affect our ability to retain
customers and have an adverse effect on our results of operations and growth prospects.

Additionally, we will need to raise additional funds in order to finance the costs associated with the development and

deployment of our new networks. To do so, we may issue shares of common stock or incur new debt. Our ability to

raise additional capital on acceptable terms to meet our funding needs will depend on the conditions in the financial

markets. See We are dependent on external financing to meet our future funding needs and debt service requirements,

and adverse changes in economic conditions could negatively impact our access to the capital markets. If we are

unable to obtain financing when needed and on terms acceptable to us, our business may be adversely affected. and
Our current and future debt may limit our flexibility and increase our risk of default. for more information.

We are dependent on external financing to meet our future funding needs and debt service requirements, and
adverse changes in economic conditions could negatively impact our access to the capital markets. If we are unable
to obtain financing when needed and on terms acceptable to us, our business may be adversely affected.

We are dependent on external financing to meet our future funding needs and debt service requirements. Our current
plans to deploy and operate new third generation networks, as well as the costs associated with marketing and
distribution of our related services requires substantial capital. In addition, we have significant outstanding
indebtedness that will mature over the next five years, including most of the $459.0 million in our outstanding loan
facilities and $1.1 billion in convertible debt that is scheduled to mature in 2012. Based on the level of capital needed
to support our current plans, we believe it will be necessary for us to refinance or replace a significant portion of this
indebtedness.

Our funding needs may also increase to pursue one or more of the following opportunities:

acquisitions of spectrum licenses, either through government sponsored auctions, including auctions of
spectrum that are expected to occur in Argentina, or through acquisitions of third parties, acquisitions of
assets or businesses or other strategic transactions;

a decision by us to deploy new network technologies, in addition to the planned third generation network
deployments in Brazil, Mexico, Peru and Chile, or to offer new communications services in one or more of
our markets; or

our expansion into new markets or further geographic expansion in our existing markets, including the
construction of additional portions of our network.

Our funding needs could also be affected by changes in economic conditions in any of our markets generally, or by
changes to competitive practices in the mobile wireless telecommunications industry from those currently prevailing
or those now anticipated, or by other presently unexpected circumstances that may arise that have a material effect on
the cash flow or profitability of our business. In addition, upon the occurrence of certain kinds of change of control
events, we may be required to repurchase or repay a significant portion of our outstanding debt. Any of these events or
circumstances could involve significant additional funding needs in excess of the currently available sources and
could require us to raise additional capital to meet those needs.

It will be necessary for us to access the credit and capital markets to support the combined funding requirements

relating to: (i) the growth of our business, (ii) the acquisition of additional spectrum, (iii) capital expenditures in
connection with the expansion and improvement of our wireless networks and the deployment of our planned third
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generation networks in Brazil, Mexico and Chile and (iv) the repayment of our existing indebtedness. While we
believe that our current cash balances, the funds we expect to generate in our business and the funding opportunities
that we believe are currently available to us will be sufficient to meet these funding needs, if there is an adverse
change in capital market conditions similar to what occurred in 2008 and early 2009, our access to the
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necessary funding may be limited and the cost of funding could increase, which could make it more difficult for us to
raise the capital we need to support our plan. If this occurs, our cash, cash equivalent and investment balances could
be significantly depleted by the end of 2012. Our ability to obtain additional capital is subject to a variety of additional
factors that we cannot presently predict with certainty, including the commercial success of our operations, volatility
and demand of the capital markets and future market prices of our securities. If we fail to obtain suitable financing
when it s required, it could, among other things, result in our inability to implement our current or future business
plans and negatively impact our results of operations.

Our current and future debt may limit our flexibility and increase our risk of default.

As of December 31, 2010, the total outstanding principal amount of our debt was $3,342.7 million. We may, over time
and as market conditions permit, incur significant additional indebtedness for various purposes, which may include,
without limitation, expansion of our existing network, the acquisition of telecommunications spectrum licenses or
other assets, the deployment of new network technologies and the refinancing, repayment or repurchase of outstanding
indebtedness. The terms of the indentures governing our existing senior notes and the agreements governing our other
indebtedness permit us, subject to specified limitations, to incur additional indebtedness, including secured
indebtedness.

Our existing debt and debt we may incur in the future could:

limit our flexibility in planning for, or reacting to, changes in our business and the industries in which we
compete and increase our vulnerability to general adverse economic and industry conditions;

limit our ability to obtain additional financing that we may need to fund our business; and
place us at a disadvantage compared to our competitors that have less indebtedness.

Furthermore, the indentures relating to our senior notes and certain of our financing agreements include covenants that
impose restrictions on our business and, in some instances, require us and our subsidiaries to maintain specified
financial ratios and satisfy financial tests. Similar restrictions may be contained in future financing agreements. If we
or our subsidiaries are not able to meet the applicable ratios and satisfy other tests, or if we fail to comply with any of
the other restrictive covenants that are contained in our current or future financing agreements, we will be in default
with respect to one or more of the applicable financing agreements, which in turn may result in defaults under the
remaining financing arrangements, giving our lenders and the holders of our debt securities the right to require us to
repay all amounts then outstanding. In addition, these covenants and restrictions may prevent us from raising
additional financing, competing effectively or taking advantage of new business opportunities, which may affect our
ability to generate revenues and profits.

Our ability to meet our existing or future debt obligations and to reduce our indebtedness will depend on our future
performance and the other cash requirements of our business. Our performance, to a certain extent, is subject to
general economic conditions and financial, business, political and other factors that are beyond our control. We cannot
assure you that we will continue to generate cash flow from operations at or above current levels, that we will be able
to meet our cash interest payments on all of our debt or that the related assets currently owned by us will continue to
benefit us in the future.

The costs we incur to connect our operating companies networks with those of other carriers are subject to local
laws in the countries in which they operate and may increase, which could adversely impact our financial results.

37



Edgar Filing: NEXTEL INTERNATIONAL SERVICES LTD - Form 424B2

Our operating companies must connect their telecommunication networks with those of other carriers in order to
provide the services we offer. We incur costs relating to these interconnection arrangements and for local and long
distance transport services relating to the connection of our transmitter sites and other network equipment. These costs
include interconnection charges and fees, charges for terminating calls on the other carriers networks and transport
costs, most of which are measured based on the level of our use of the related services. We are able to recover a
portion of
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these costs through revenues earned from charges we are entitled to bill other carriers for terminating calls on our
network, but because users of mobile telecommunications services who purchase those services under contract
generally, and business customers like ours in particular, tend to make more calls that terminate on other carriers
networks and because we have a smaller number of customers than most other carriers, we incur more charges than
we are entitled to receive under these arrangements. The terms of the interconnection and transport arrangements,
including the rates that we pay, are subject to varying degrees of local regulation in most of the countries in which we
operate, and often require us to negotiate agreements with the other carriers, most of whom are our competitors, in
order to provide our services. In some instances, other carriers offer their services to some of their subscribers at
prices that are near or lower than the rates that we pay to terminate calls on their networks, which may make it more
difficult for us to compete profitably. Our costs relating to these interconnection and transport arrangements are
subject to fluctuation both as a result of changes in regulations in the countries in which we operate and the
negotiations with the other carriers. Changes in our customers calling patterns that result in more of our customers
calls terminating on our competitors networks and changes in the interconnection arrangements either as a result of
regulatory changes or negotiated terms that are less favorable to us could result in increased costs for the related
services that we may not be able to recover through increased revenues, which could adversely impact our financial
results.

Because we rely on one supplier for equipment used in our iDEN networks, any failure of that supplier to perform
could adversely affect our operations.

Much of the spectrum that our operating companies are licensed to use, other than the spectrum that we have recently
acquired and plan to use to support our third generation networks, is non-contiguous, and Motorola s iDEN technology
is the only widespread, commercially available technology that operates on non-contiguous spectrum. As a result,
Motorola is the primary supplier for the network equipment and handsets we sell for use on our iDEN networks. If
Motorola fails to deliver system infrastructure equipment and handsets or enhancements to the features and
functionality of our networks and handsets on a timely, cost-effective basis, we may not be able to adequately service
our existing customers or attract new customers. Nextel Communications, a subsidiary of Sprint Nextel, is currently
the largest customer of Motorola with respect to iDEN technology and, in the past, has provided significant support
with respect to new product development for that technology. Sprint Nextel s recently announced plans to
decommission its iDEN network over the coming years could affect Motorola s ability or willingness to provide
support for the development of new iDEN handset models or enhancements to the features and functionality of our
iDEN networks without us funding that development or agreeing to significant purchase commitments. This
decommissioning could make it more difficult or costly for us to compete effectively in markets where we have not

yet deployed our planned third generation networks. Lower levels of iDEN equipment purchases by Sprint Nextel
could also increase our costs for network equipment and new network features, affect the development of new

handsets and could impact Motorola s willingness to support iDEN technology beyond their current commitments. We
expect to continue to rely principally on Motorola for the manufacture of a substantial portion of the equipment
necessary to construct, enhance and maintain our iDEN-based networks and for the manufacture of iDEN compatible
handsets. Accordingly, if Motorola is unable to, or determines not to, continue supporting or enhancing our
iDEN-based infrastructure and handsets, including potentially as a result of adverse developments affecting Motorola s
operations, profitability, and financial condition or other business developments, we will be materially adversely
affected.

Motorola recently completed a separation of its mobile devices and home division into a separate public entity called
Motorola Solutions, Inc., to which our agreements have been assigned. In addition, in July 2010, Motorola announced
that it had reached an agreement to sell certain of its operations relating to the manufacture of network equipment to
Nokia Siemens Networks. Although Motorola has announced that the sale does not include its iDEN business, it is
uncertain whether or to what extent the sale by Motorola of its other network equipment businesses could impact
Motorola s ability to support its iDEN business. While we cannot currently determine the impact of Motorola s recently

39



Edgar Filing: NEXTEL INTERNATIONAL SERVICES LTD - Form 424B2

completed separation of

20

40



Edgar Filing: NEXTEL INTERNATIONAL SERVICES LTD - Form 424B2

the mobile devices business on its iDEN business, Motorola s obligations under our existing agreements, including the
obligation to supply us with iDEN handsets and network equipment, remain in effect.

Our reliance on indirect distribution channels for a significant portion of our sales exposes us to the risk that our
sales could decline or cost of sales could increase if there are adverse changes in our relationships with, or the
condition of, our indirect dealers.

Our business depends heavily upon third party distribution channels for securing a substantial portion of the new
customers to our services. In some of our markets, a significant portion of our sales through these indirect distribution
channels is concentrated in a small number of third party dealers. Because these third party dealers are a primary
contact between us and the customer in many instances, they also play an important role in customer retention. As a
result, the volume of our new customer additions and our ability to retain customers could be adversely affected if
these third party dealers terminate their relationship with us, if there are adverse changes in our relationships with
these dealers or if the financial condition of these dealers deteriorates. In addition, our profitability could be adversely
affected if we increase commissions to these dealers or make other changes to our compensation arrangements with
them.

If our licenses to provide mobile services are not renewed, or are modified or revoked, our business may be
restricted.

Wireless communications licenses and spectrum allocations are subject to ongoing review and, in some cases, to
modification or early termination for failure to comply with applicable regulations. If our operating companies fail to
comply with the terms of their licenses and other regulatory requirements, including installation deadlines and
minimum loading or service availability requirements, their licenses could be revoked. This is particularly true with
respect to the grants of licenses for spectrum we plan to use to support our third generation networks, most of which
impose strict deadlines for the construction of network infrastructure and supporting systems as a condition of this
license. Further, compliance with these requirements is a condition for eligibility for license renewal. Most of our
wireless communications licenses have fixed terms and are not renewed automatically. Because governmental
authorities have discretion as to the grant or renewal of licenses, our licenses may not be renewed or, if renewed,
renewal may not be on acceptable economic terms. For example, under existing regulations, our licenses in Brazil and
Peru are renewable once, and no regulations presently exist regarding how or whether additional renewals will be
granted in future periods. In Mexico, we have filed applications to renew 31 of our licenses, all of which expired prior
to their renewal. Nextel Mexico subsequently received renewals of 19 of the expired licenses. While we expect that
the remainder of these renewals will be granted, if some or all of these renewals are not granted, it could have an
adverse effect on our business. In addition, the regulatory schemes in the countries in which we operate allow third
parties, including our competitors, to challenge the award and use of our licenses. If our competitors are successful in
pursuing claims such as these, or if regulators in our markets take actions modifying or revoking our licenses in
response to these claims, our ability to pursue our business plans, including our plans to deploy third generation
networks, and our results of operations could be adversely affected.

Any modification or termination of our trademark license with Nextel Communications could increase our costs.

Nextel Communications has licensed to us the right to use Nextel and other of its trademarks on a perpetual
royalty-free basis in Latin America. However, that license is limited to the use of the trademarks in connection with

the offering of specified services, which may not include all of the services we propose to offer in the future, and

Nextel Communications may terminate the license on 60 days notice if we commit one of several specified defaults
(namely, failure to maintain agreed quality controls or a change in control of NII Holdings). If there is a change in
control of one of our subsidiaries, upon 30 days notice, Nextel Communications may terminate the sublicense granted
by us to the subsidiary with respect to the licensed marks. The loss of the use of the Nextel name and trademark could
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have a material adverse effect on our operations.
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FORWARD-LOOKING AND CAUTIONARY STATEMENTS

We caution you that this prospectus and the documents incorporated by reference in this prospectus include

forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and are
subject to the safe harbor created by that act. Among other things, these statements relate to our financial condition,
results of operations and business. When used in this prospectus and in the documents incorporated by reference in
this prospectus, these forward-looking statements are generally identified by the words or phrases would be,  will
allow, expectsto, will continue, is anticipated, estimate, project or similar expressions.

While we provide forward-looking statements to assist in the understanding of our anticipated future financial
performance, we caution readers not to place undue reliance on any forward-looking statements, which speak only as
of the date that we make them. Forward-looking statements are subject to significant risks and uncertainties, many of
which are beyond our control. It is routine for our internal projections and expectations to change, and therefore it
should be clearly understood that the internal projections, beliefs and assumptions upon which we base our
expectations may change prior to the end of each quarter or the year. Although these expectations may change, we
undertake no obligation to inform you if they do. Although we believe that the assumptions underlying our
forward-looking statements are reasonable, any of the assumptions could prove to be inaccurate. Actual results may
differ materially from those contained in or implied by these forward-looking statements for a variety of reasons.

We have included risk factors and uncertainties that might cause differences between anticipated and actual future
results in the Risk Factors section of this prospectus and other risks described in our annual report on Form 10-K for
the fiscal year ended December 31, 2010, which is incorporated by reference into this prospectus. We have attempted
to identify, in context, some of the factors that we currently believe may cause actual future experience and results to
differ from our current expectations regarding the relevant matter or subject area. The operation and results of our
wireless communications business also may be subject to the effects of other risks and uncertainties, including, but not
limited to:

our ability to attract and retain customers;
our ability to meet the operating goals established by our business plan;

general economic conditions in the United States or in Latin America and in the market segments that we are
targeting for our services, including the impact of the current uncertainties in global economic conditions;

the political and social conditions in the countries in which we operate, including political instability, which
may affect the economies of our markets and the regulatory schemes in these countries;

the impact of foreign currency exchange rate volatility in our markets when compared to the U.S. dollar and
related currency depreciation in countries in which our operating companies conduct business;

our ability to access sufficient debt or equity capital to meet any future operating and financial needs;
reasonable access to and the successful performance of the technology being deployed in our service areas,

and improvements thereon, including technology deployed in connection with the introduction of digital
two-way mobile data or Internet connectivity services in our markets;
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the availability of adequate quantities of system infrastructure and subscriber equipment and components at
reasonable pricing to meet our service deployment and marketing plans and customer demand;
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Motorola s ability and willingness to provide handsets and related equipment and software applications or to
develop new technologies or features for us for use on our iDEN network, including the timely development
and availability of new handsets with expanded applications and features;

the risk of deploying new third generation networks, including the potential need for additional funding to
support that deployment, the risk that new services supported by the new networks will not attract enough
subscribers to support the related costs of deploying or operating the new networks, the need to significantly
increase our employee base and the potential distraction of management;

our ability to successfully scale our billing, collection, customer care and similar back-office operations to
keep pace with customer growth, increased system usage rates and growth or to successfully deploy new
systems that support those functions;

the success of efforts to improve and satisfactorily address any issues relating to our network performance;
future legislation or regulatory actions relating to our SMR services, other wireless communications services
or telecommunications generally and the costs and/or potential customer impacts of compliance with

regulatory mandates;

the ability to achieve and maintain market penetration and average subscriber revenue levels sufficient to
provide financial viability to our network business;

the quality and price of similar or comparable wireless communications services offered or to be offered by
our competitors, including providers of cellular services and personal communications services;

market acceptance of our new service offerings;
unexpected results of litigation;

equipment failure, natural disasters, terrorist acts or other breaches of network or information technology
security; and

other risks and uncertainties described in this prospectus and from time to time in our reports filed with the
Securities and Exchange Commission (the SEC ), which we have incorporated by reference into this

prospectus.
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USE OF PROCEEDS

We estimate that we will receive approximately $  million in net proceeds from this offering after deducting
estimated underwriting discounts and commissions and estimated expenses of this offering payable by us.

We intend to use the net proceeds from this offering for general corporate purposes, which may include, without
limitation, expansion of our existing network, either through capital expenditures for internal expansion or
acquisitions of other operators; the acquisition of telecommunications spectrum licenses or other assets; the
deployment of new network technologies; or the refinancing, repayment or repurchase of outstanding indebtedness.
Until we use the net proceeds to us from this offering, we plan to invest them, and these investments may not yield a
favorable rate of return.
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CAPITALIZATION
The following table sets forth our consolidated cash and cash equivalents and capitalization, as of December 31, 2010:
on an actual historical basis; and

on an as adjusted basis to give effect to this offering of $500.0 million principal amount of Notes after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

You should read the information set forth in the table in conjunction with Use of Proceeds and our historical
consolidated financial statements and notes thereto incorporated by reference in this prospectus from our annual report
on Form 10-K for the fiscal year ended December 31, 2010.

December 31, 2010
Actual As Adjusted
(In thousands)
Cash, cash equivalents and short-term investments™® $ 2,305,040 $
Debt®:

% Senior Notes due 2021 offered hereby $ $ 500,000
8.875% Senior Notes due 20193 496,210 496,210
10% Senior Notes due 2016 783,314 783,314
3.125% convertible notes due 20120 1,043,236 1,043,236
Brazil syndicated loan facility(® 178,442 178,442
Mexico syndicated loan facility(? 156,600 156,600
Peru syndicated loan facility(® 123,922 123,922
Tower financing obligations 175,932 175,932
Capital lease obligations 114,303 114,303
Other 193,459 193,459
Total debt 3,265,418 3,765,418
Stockholders equity:

Common stock, 169,661 shares issued and outstanding $ 169 $ 169
Paid-in capital 1,364,705 1,364,705
Retained earnings 2,015,950 2,015,950
Accumulated other comprehensive loss (61,251) (61,251)
Total stockholders equity 3,319,573 3,319,573
Total capitalization $ 6,584,991 $ 7,084,991

(1) The as adjusted cash and cash equivalents balance reflects proceeds of this offering net of estimated underwriting
discounts and commissions and offering expenses.
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(2) On December 14, 2010, Centennial Cayman Corp. Chile S.A., which does business as Nextel Chile, entered into
a $150.0 million vendor financing agreement. The closing of the agreement is conditioned on obtaining a
commercial and political risk insurance policy issued by the China Export and Credit Insurance Corporation.

(3) Amount shown is net of deferred financing costs. As of December 31, 2010, the outstanding aggregate principal
amount of the notes was $500.0 million.

(4) Amount shown is net of original issue discount and deferred financing costs. As of December 31, 2010, the
outstanding aggregate principal amount of the notes was $800.0 million.

(5) As of December 31, 2010, the outstanding aggregate principal amount of the notes was $1,100.0 million.

(6) As of December 31, 2010, no additional amounts were available under our syndicated loan facility in Brazil.
(7) As of December 31, 2010, no additional amounts were available under our syndicated loan facility in Mexico.
(8) As of December 31, 2010, no additional amounts were available under our syndicated loan facility in Peru.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table presents our historical ratio of earnings to fixed charges for each of the years in the five-year
period ended December 31, 2010.

Year Ended December 31,
2010 2009 2008 2007 2006

Historical Ratio of Earnings to Fixed Charges 242 3.04 2.78 3.45 3.60

We have computed the ratios of earnings to fixed charges shown above by dividing earnings by fixed charges. For this
purpose, earnings is the amount resulting from adding (a) income from continuing operations before income tax,

(b) fixed charges and (c) amortization of capitalized interest; and then subtracting (a) interest capitalized, (b) equity in
gains or losses of unconsolidated affiliates and (c) losses attributable to minority interests. Fixed charges is the amount
resulting from adding (a) interest expense on indebtedness (including amortization of debt expense and discount),

(b) interest capitalized and (c) the portion of rent expense representative of interest (30%).
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DESCRIPTION OF NOTES

The Issuer will issue the Notes offered hereby pursuant to an Indenture to be dated as of March , 2011, by and among
the Issuer, the Initial Guarantors and Wilmington Trust Company, as trustee (the Indenture ). The terms of the Notes
include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (the Trust Indenture Act ). The Notes are subject to all such terms, and you should refer to the
Indenture and the Trust Indenture Act for a statement thereof.

The following description is a summary of the material provisions of the Indenture relating to the Notes offered
hereby. It does not restate the Indenture in its entirety. We urge you to read the Indenture because it, and not this
description, defines your rights as Holders of the Notes. Anyone who receives this prospectus may obtain a copy of
the Indenture, without charge, by writing to NII Holdings, Inc., 1875 Explorer Street, Suite 1000, Reston, Virginia
20190, Attention: Secretary.

You can find the definitions of certain terms used in this description below under the caption ~ Certain Definitions.
Certain capitalized terms used in this description but not defined below under the caption  Certain Definitions have the
meanings assigned to them in the Indenture. In this description, the word Issuer refers only to NII Capital Corp. and

not to any of its subsidiaries, and the word Parent refers only to NII Holdings, Inc. and not to any of its subsidiaries.

The registered Holder of a Note will be treated as its owner for all purposes. Only registered Holders of Notes will
have rights under the Indenture.

Brief Description of the Notes

The Notes:
are general unsecured obligations of the Issuer;
are equal in right of payment with any future unsecured, unsubordinated Indebtedness of the Issuer,
are senior in right of payment to any future subordinated Indebtedness of the Issuer; and

are effectively subordinated to all existing and any future Secured Indebtedness of the Issuer, to the extent of
the assets securing such Indebtedness, and to all existing and any future Indebtedness and other liabilities
(including trade payables) of the Parent s Subsidiaries that are not Guarantors (or the Issuer), to the extent of
the assets of such Subsidiaries.

As of December 31, 2010, (i) the Parent had $1,100.0 million principal amount of indebtedness outstanding on an
unconsolidated basis (excluding the Parent s guarantee of the Issuer s 10% senior notes due 2016 and 8.875% senior
notes due 2019), none of which was secured, (ii) the Issuer had $1,300.0 million aggregate principal amount of
indebtedness outstanding, representing the Issuer s 10% senior notes due 2016 and 8.875% senior notes due 2019, and
(iii) other than NII Aviation, which had $41.1 million of secured indebtedness outstanding, none of the Subsidiary
Guarantors had any indebtedness outstanding, other than their guarantee of the Issuer s 10% senior notes due 2016 and
8.875% senior notes due 2019. In addition, as of December 31, 2010, the Parent s Subsidiaries that are not Subsidiary
Guarantors or the Issuer had $4,176.0 million in liabilities outstanding, including $901.6 million of indebtedness. The
Parent, the Issuer and the Subsidiary Guarantors are holding companies substantially all of the assets of which consist
of the Capital Stock of, and loans to, the Parent s Subsidiaries and cash and Cash Equivalents.
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Although the Indenture will limit the Incurrence of Indebtedness by the Parent and its Restricted Subsidiaries, such
limitations are subject to a number of significant exceptions. The Parent and its Restricted Subsidiaries may be able to
incur substantial amounts of Indebtedness, including secured Indebtedness, in the future.

As of the date of the Indenture, all of the Parent s Subsidiaries, including the Issuer, will be Restricted Subsidiaries.
However, under the circumstances described below under the caption ~ Certain Covenants Designation of Restricted
and Unrestricted Subsidiaries, the Parent will be permitted to designate certain of its Subsidiaries as Unrestricted
Subsidiaries. Any Unrestricted Subsidiaries will not be subject to any of the restrictive covenants in the Indenture and
will not
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Guarantee the Notes. As of the Issue Date, the Parent and all of the Parent s Domestic Restricted Subsidiaries, other
than the Issuer, will Guarantee the Notes.

Principal, Maturity and Interest

The Indenture provides for the issuance by the Issuer of Notes with an unlimited principal amount, of which

$500 million principal amount will be issued in connection with this offering. The Issuer may issue Additional Notes
(the Additional Notes ) from time to time after this offering. Any offering of Additional Notes is subject to the
covenant described below under the caption  Certain Covenants Incurrence of Indebtedness. The Notes offered
hereby and any Additional Notes subsequently issued under the Indenture will be treated as a single class for all
purposes under the Indenture, including, without limitation, waivers, amendments, redemptions and offers to
purchase. The Issuer will issue Notes in denominations of $2,000 and integral multiples of $1,000 in excess thereof.
The Notes will mature on ,2021.

Cash interest on the Notes will accrue at the rate of % per annum and will be payable semi-annually in arrears on
and ,beginning on . The Issuer will make each interest payment to the Holders of record on the immediately
preceding  and

Interest on the Notes will accrue from the most recent date on which interest on the Notes has been paid, or if no
interest has been paid, from the Issue Date. Interest will be computed on the basis of a 360-day year comprised of
twelve 30-day months.

Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instructions to the Issuer, the Issuer will pay or cause the Paying Agent to pay all
principal, interest and premium, if any, on that Holder s Notes in accordance with those instructions. All other
payments on Notes will be made at the office or agency of the Paying Agent and Registrar unless the Issuer elects to
make interest payments by check mailed to the Holders at their addresses set forth in the register of Holders.

Paying Agent and Registrar for the Notes

The Trustee will initially act as Paying Agent and Registrar. The location of the corporate trust office of the Trustee is
1100 North Market Street, Rodney Square North, Wilmington, Delaware 19890-1615. The Issuer may change the
Paying Agent or Registrar without prior notice to the Holders, and the Parent or any of its Subsidiaries may act as
Paying Agent or Registrar.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The Registrar and the Trustee may require
a Holder, among other things, to furnish appropriate endorsements and transfer documents and the Issuer may require
a Holder to pay any taxes and fees required by law or permitted by the Indenture. The Issuer is not required to transfer
or exchange any Note selected for redemption. Also, the Issuer is not required to transfer or exchange any Note for a
period of 15 days before a selection of Notes to be redeemed.

Note Guarantees

The Notes will be guaranteed, jointly and severally, by Parent and each of its Domestic Restricted Subsidiaries other
than the Issuer.
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Each Note Guarantee:
will be a general unsecured obligation of the Guarantor;
will be equal in right of payment with all existing and any future unsecured, unsubordinated Indebtedness of
such Guarantor, including such Guarantors guarantee of the Issuer s $800.0 million aggregate principal
amount of 10% senior notes due 2016 and $500.0 million aggregate principal amount of 8.875% senior notes
due 2019 and, in the case of the Parent, $1,100.0 million aggregate principal amount of the Parent s
outstanding 3.125% convertible notes due 2012;

will be senior in right of payment to any future subordinated Indebtedness of the Guarantor; and
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will be effectively subordinated to all existing and any future secured Indebtedness of such Guarantor, to the
extent of the assets securing such Indebtedness, and the Note Guarantee of each Guarantor will be effectively
subordinated to all existing and any future liabilities of such Guarantor s Subsidiaries other than the Issuer and
any Subsidiary Guarantor to the extent of the assets of such Subsidiaries.

The obligations of each Guarantor under its Note Guarantee will be limited as necessary to prevent that Note
Guarantee from constituting a fraudulent conveyance under applicable law. See Risk Factors Federal and state
statutes allow courts, under specific circumstances, to void guarantees and require noteholders to return payments
received from the guarantors. As of December 31, 2010, (i) the Parent had $1,100.0 million principal amount of
indebtedness outstanding on an unconsolidated basis (excluding the Parent s guarantee of the Issuer s 10% senior notes
due 2016 and 8.875% senior notes due 2019), none of which was secured, (ii) the Issuer had $1,300.0 million
aggregate principal amount of indebtedness outstanding, representing the Issuer s 10% senior notes due 2016 and
8.875% senior notes due 2019, and (iii) other than NII Aviation, which had $41.1 million of secured indebtedness
outstanding, none of the Subsidiary Guarantors had any indebtedness outstanding, other than their guarantee of the
Issuer s 10% senior notes due 2016 and 8.875% senior notes due 2019. In addition, as of December 31, 2010, the
Parent s Subsidiaries that are not Subsidiary Guarantors or the Issuer had $4,176.0 million in liabilities outstanding,
including $901.6 million of indebtedness.

Note Guarantees of the Subsidiary Guarantors may be released in certain circumstances. See Certain Covenants
Guarantees.

Optional Redemption

At any time prior to , 2014, the Issuer may (on any one or more occasions) redeem up to 35% of the aggregate
principal amount of Notes issued under the Indenture (including any Additional Notes) at a redemption price of %
of the principal amount thereof, plus accrued and unpaid interest thereon to the redemption date, with the net cash
proceeds of one or more Equity Offerings; provided that:

(1) at least 65% of the aggregate principal amount of Notes issued under the Indenture (including any Additional
Notes) remains outstanding immediately after the occurrence of such redemption (excluding Notes held by the Issuer
and its Affiliates); and

(2) the redemption must occur within 180 days of the date of the closing of such Equity Offering.

At any time prior to , 2016, the Issuer may redeem all or part of the Notes upon not less than 30 nor more than
60 days prior notice at a redemption price equal to the sum of (i) 100% of the principal amount thereof, plus (ii) the
Applicable Premium as of the date of redemption, plus (iii) accrued and unpaid interest to the date of redemption.

At any time on or after , 2016, the Issuer may redeem all or a part of the Notes upon not less than 30 nor more
than 60 days prior notice, at the redemption prices set forth below (expressed as percentages of principal amount),
plus accrued and unpaid interest on the Notes to be redeemed to the date of redemption, if redeemed during the
twelve-month period beginning on  of the years indicated below:

Year Percentage
2016 %
2017 %
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2018 %
2019 and thereafter 100.000%

If less than all of the Notes are to be redeemed at any time, the Trustee will select Notes for redemption as follows:

(1) if the Notes are listed on any national securities exchange, in compliance with the requirements of such principal
national securities exchange; or

(2) if the Notes are not so listed, on a pro rata basis.
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No Notes of $2,000 or less will be redeemed in part. Notices of redemption will be mailed by first class mail at least
30 but not more than 60 days before the redemption date to each Holder of Notes to be redeemed at its registered
address. Notices of redemption may not be conditional.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of
the principal amount thereof to be redeemed. A Note in principal amount equal to the unredeemed portion of the
original Note will be issued in the name of the Holder thereof upon cancellation of the original Note. Notes called for
redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue
on Notes or portions of them called for redemption.

Mandatory Redemption

The Issuer is not required to make mandatory redemption or sinking fund payments with respect to the Notes.
Repurchase at the Option of Holders

Change of Control

If a Change of Control occurs, each Holder of Notes will have the right to require the Issuer to repurchase all or any
part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that Holder s Notes pursuant to an offer (a
Change of Control Offer ) on the terms set forth in the Indenture. In the Change of Control Offer, the Issuer will offer
payment (a Change of Control Payment ) in cash equal to not less than 101% of the aggregate principal amount of
Notes repurchased plus accrued and unpaid interest thereon, to the date of repurchase (the Change of Control Payment
Date, which date will be no earlier than the date of such Change of Control); provided, however, that notwithstanding
the occurrence of a Change of Control, the Issuer shall not be obligated to purchase the Notes pursuant to this section
in the event that the Issuer has exercised its right to redeem all the Notes under the terms of the caption Optional
Redemption. No later than 30 days following any Change of Control, the Issuer will mail a notice to each Holder
describing the transaction or transactions that constitute the Change of Control and offering to repurchase Notes on the
Change of Control Payment Date specified in such notice, which date will be no earlier than 30 days and no later than
60 days from the date such notice is mailed, pursuant to the procedures required by the Indenture and described in
such notice. The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws and regulations thereunder to the extent such laws and regulations are applicable in connection with the
repurchase of the Notes as a result of a Change of Control. To the extent that the provisions of any securities laws or
regulations conflict with the Change of Control provisions of the Indenture, the Issuer will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control
provisions of the Indenture by virtue of such compliance.

On the Change of Control Payment Date, the Issuer will, to the extent lawful:
(1) accept for payment all Notes or portions thereof properly tendered pursuant to the Change of Control Offer;

(2) deposit with the Paying Agent, prior to 11:00 am, New York City time, an amount equal to the Change of Control
Payment in respect of all Notes or portions thereof properly tendered; and

(3) deliver or cause to be delivered to the Trustee the Notes so accepted together with an Officers Certificate stating
the aggregate principal amount of Notes or portions thereof being purchased by the Issuer.

The Paying Agent will promptly mail or wire transfer to each Holder of Notes so tendered the Change of Control
Payment for such Notes, and the Trustee will promptly authenticate and mail (or cause to be transferred by book
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entry) to each Holder a new Note equal in principal amount to any unpurchased portion of the Notes surrendered, if
any; provided that each such new Note will be in a principal amount of $2,000 or an integral multiple of $1,000 in
excess thereof. The Issuer will publicly announce the results of the Change of Control Offer on or as soon as
practicable after the Change of Control Payment Date.
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Future credit agreements or other similar agreements to which the Parent or any of its subsidiaries becomes a party
may contain restrictions on the Issuer s ability to purchase the Notes. In the event a Change of Control occurs at a time
when the Issuer is prohibited from purchasing Notes, the Parent or applicable subsidiary could seek the consent of its
lenders to the purchase of Notes or could attempt to refinance the borrowings that contain such prohibition. If the
Parent or such subsidiary does not obtain such consent or repay such borrowings, the Issuer will remain prohibited
from purchasing Notes. In such case, the Issuer s failure to purchase properly tendered Notes would constitute an
Event of Default under the Indenture which could, in turn, constitute a default under such other agreements.

The provisions described above that require the Issuer to make a Change of Control Offer following a Change of
Control will be applicable regardless of whether any other provisions of the Indenture are applicable. Except as
described above with respect to a Change of Control, the Indenture does not contain provisions that permit the Holders
of the Notes to require that the Issuer repurchase or redeem the Notes in the event of a takeover, recapitalization or
similar transaction.

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the
Indenture applicable to a Change of Control Offer made by the Issuer and purchases all Notes properly tendered and
not withdrawn under such Change of Control Offer.

A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon such Change of
Control, if a definitive agreement is in place for the Change of Control at the time of making of the Change of Control
Offer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or

other disposition of all or substantially all of the properties or assets of the Parent and its Restricted Subsidiaries taken
as a whole. Although there is a limited body of case law interpreting the phrase substantially all, there is no precise
established definition of the phrase under applicable law. Accordingly, the ability of a Holder of Notes to require the
Issuer to repurchase such Notes as a result of a sale, transfer, conveyance or other disposition of less than all of the
assets of the Parent and its Restricted Subsidiaries taken as a whole to another Person or group may be uncertain.

Holders may not be able to require the Issuer to purchase their Notes in certain circumstances involving a significant
change in the composition of the Parent s Board of Directors, including a proxy contest where the Parent s Board of
Directors does not endorse the dissident slate of directors but approves them as Continuing Directors. In this regard, a
recent decision of the Delaware Chancery Court (not involving the Parent or its securities) considered a change of
control redemption provision of an indenture governing publicly traded debt securities substantially similar to the
change of control event described in clause (4) of the definition of Change of Control. In its decision, the court noted
that a board of directors may approve a dissident shareholder s nominees solely for purposes of such an indenture,
provided the board of directors determines in good faith that the election of the dissident nominees would not be
materially adverse to the interests of the corporation or its stockholders (without taking into consideration the interests
of the holders of debt securities in making this determination).

Asset Sales
The Parent will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) the Parent or such Restricted Subsidiary receives consideration at the time of such Asset Sale at least equal to the
Fair Market Value of the assets or Equity Interests issued or sold or otherwise disposed of; and
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(2) at least 75% of the consideration therefor received by the Parent or such Restricted Subsidiary is in the form of
cash, Cash Equivalents or Replacement Assets or a combination thereof. For purposes of this provision, each of the
following will be deemed to be cash:

(a) any liabilities, as shown on the Parent s or such Restricted Subsidiary s most recent balance sheet, of the Parent or
any Restricted Subsidiary (other than contingent liabilities, Indebtedness that is by its terms subordinated to the Notes
or any Note Guarantee and liabilities to the extent owed to the Parent or any Affiliate of the Parent) that are assumed
by the transferee of any such assets or Equity Interests pursuant to a written novation agreement that releases the
Parent or such Restricted Subsidiary from further liability therefor; and

(b) any securities, notes or other obligations received by the Parent or any such Restricted Subsidiary from such
transferee that are (within 60 days of receipt and subject to ordinary settlement periods) converted by the Parent or
such Restricted Subsidiary into cash (to the extent of the cash received in that conversion).

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Parent or its Restricted Subsidiaries may
apply such Net Proceeds at its option:

(1) to repay, prepay, defease, redeem, purchase or otherwise retire, in whole or in part, (i) Indebtedness secured by
such assets, (ii) unsubordinated Indebtedness of the Issuer or any Subsidiary Guarantor or (iii) any Indebtedness of
any Restricted Subsidiary of the Parent that is not a Subsidiary Guarantor or the Issuer, other than Indebtedness owed
to the Parent or another Restricted Subsidiary and, in each case, if the Indebtedness repaid is revolving credit
Indebtedness to correspondingly reduce commitments with respect thereto; or

(2) to purchase Replacement Assets (or enter into a binding agreement to purchase such Replacement Assets;
provided that (i) such purchase is consummated within the later of (x) 180 days after the date such binding agreement
is entered into and (y) 365 days after the receipt of Net Proceeds from such Asset Sale and (ii) if such purchase is not
consummated within the period set forth in subclause (i), the Net Proceeds not so applied will be deemed to be Excess
Proceeds (as defined below)).

Pending the final application of any such Net Proceeds, the Parent or any of its Restricted Subsidiaries may
temporarily reduce revolving credit borrowings or otherwise invest such Net Proceeds in any manner that is not
prohibited by the Indenture.

On the 365t day after an Asset Sale (or, in the event that a binding agreement has been entered into as set forth in
clause (2) of the preceding paragraph, the later date set forth in such clause (2)) or such earlier date, if any, as the
Parent determines not to apply the Net Proceeds relating to such Asset Sale as set forth in the preceding paragraph
(each such date being referred as an Excess Proceeds Trigger Date ), such aggregate amount of Net Proceeds that has
not been applied on or before the Excess Proceeds Trigger Date as permitted in the preceding paragraph ( Excess
Proceeds ) will be applied by the Issuer to make an offer (an Asset Sale Offer ) to all Holders of Notes and all holders
of other 