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OMB APPROVAL

Washington, D.C. 20549 Number:  5239-0287
Check this box . January 31,
if no longer Bl 2005
subsi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *
HAMILTON RAYMOND K

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

Symbol
DOLLAR TREE INC [DLTR] :
(Check all applicable)
(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Year) Director __ 10% Owner
500 VOLVO PARKWAY 07/05/2011 __X__ Officer (give title Other (specify
below) below)
Chief Information Officer
(Street) 4. If Amendment, Date Original 6. Individual or Joint/Group Filing(Check
Filed(Month/Day/Year) Applicable Line)
_X_ Form filed by One Reporting Person
CHESAPEAKE, VA 23320 Es(lj;)rm filed by More than One Reporting
(City) Sl (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired (A) 5. Amount of 6. 7. Nature of
Security (Month/Day/Year) Execution Date, if Transactiomr Disposed of (D) Securities Ownership  Indirect
(Instr. 3) any Code (Instr. 3, 4 and 5) Beneficially Form: Beneficial
(Month/Day/Year) (Instr. 8) Owned Direct (D) Ownership
Following or Indirect  (Instr. 4)
A Reported @
(or) Transaction(s)  (Instr. 4)
Instr. 3 and 4
Code V Amount (D) (Instr. 3 and 4)
Common $
07/05/2011 S 2,310 D 69.3918 10,147 D
Stock o
Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
Persons who respond to the collection of SEC 1474
information contained in this form are not (9-02)

required to respond unless the form
displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and 8. Price of 9. Nu
Derivative Conversion (Month/Day/Year) Execution Date, if Transactio™Number Expiration Date Amount of Derivative  Derix
Security or Exercise any Code of (Month/Day/Year) Underlying Security Secus
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Derivative Securities (Instr. 5) Bene
Derivative Securities (Instr. 3 and 4) Owng
Security Acquired Follo
(A) or Repo
Disposed Trans
of (D) (Instr
(Instr. 3,
4, and 5)
Amount
D .. or
ate . Expiration Title Number
Exercisable Date of
Code V (A) (D) Shares

Reporting Owners

. Relationships
Reporting Owner Name / Address
Director 10% Owner Officer Other

HAMILTON RAYMOND K Chief

500 VOLVO PARKWAY Information
CHESAPEAKE, VA 23320 Officer
Signatures

/s/ Shawnta Totten, attorney-in-fact for Mr. 07/05/2011

Hamilton

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents the weighted average price for shares sold at the range between $69.3915 and $69.3923. The filer will provide full information
regarding the number of shares sold at each price upon request.

1)

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. 58%;">

NAMES OF REPORTING PERSONS
Avenue Capital Management II GenPar, LLC ( GenPar )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

Reporting Owners 2
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(@)

(b)

SEC USE ONLY

SOURCE OF FUNDS
SC; OO

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) o

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH

Explanation of Responses:



REPORTING
PERSON WITH

SOLE VOTING POWER
44,2777,086(1)

SHARED VOTING POWER
-0-

SOLE DISPOSITIVE POWER
44,277,086

10

SHARED DISPOSITIVE POWER
-0-

11

Edgar Filing: HAMILTON RAYMOND K - Form 4

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

44,277,086

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

30.0%(2)

Explanation of Responses:



Edgar Filing: HAMILTON RAYMOND K - Form 4

14

TYPE OF REPORTING PERSON
CO

1) Includes 148,249 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of
Avenue Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation
received by Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. GenPar is the general partner of Avenue Capital II
and exercises voting and investment power over the securities beneficially owned by Avenue Capital II and by the Funds. This number also
includes shares of common stock underlying (i) Warrants to purchase 1,935,990 shares of common stock, issued by the Issuer to Avenue Spec
IV and Avenue Investments on July 17, 2006 (the Warrants were immediately exercisable upon their issuance), (ii) Third Lien Notes in the
principal amount of $134,730,977, convertible into 12,192,847 shares of common stock, issued by the Issuer to Avenue Spec IV, Avenue
Investments, Avenue International and CDP Global on October 9, 2008 (the Third Lien Notes were immediately convertible upon their issuance)
and (iii) Warrants to purchase 30,000,000 shares of common stock, issued by the Issuer to Avenue AIV on October 9, 2008 (the Warrants were
immediately exercisable upon their issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 5
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CUSIP No. 65337Y102

1 NAMES OF REPORTING PERSONS
Avenue Capital Management II, L.P. ( Avenue Capital IT )
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
44,2777,086(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 44,277,086
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
44,277,086
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
30.0%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 148,249 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of

Avenue Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation
received by Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. Avenue Capital II exercises voting and investment
power over the securities beneficially owned by Avenue Capital II and by the Funds. This number also includes shares of common stock
underlying (i) Warrants to purchase 1,935,990 shares of common stock, issued by the Issuer to Avenue Spec IV and Avenue Investments on July
17, 2006 (the Warrants were immediately exercisable upon their issuance), (i) Third Lien Notes in the principal amount of $134,730,977,
convertible into 12,192,847 shares of common stock, issued by the Issuer to Avenue Spec IV, Avenue Investments, Avenue International and
CDP Global on October 9, 2008 (the Third Lien Notes were immediately convertible upon their issuance) and (iii) Warrants to purchase
30,000,000 shares of common stock, issued by the Issuer to Avenue AIV on October 9, 2008 (the Warrants were immediately exercisable upon
their issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 6
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Explanation of Responses:
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue Special Situations Fund IV, L.P. ( Avenue Spec IV )

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
3,566,695(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 3,566,695
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,566,695
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.3%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 96,868 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of

Avenue Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation
received by Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. This number also includes shares of common stock
underlying (i) Warrants to purchase 1,796,237 shares of common stock, issued by the Issuer to Avenue Spec IV on July 17, 2006 (the Warrants
were immediately exercisable upon their issuance) and (ii) Third Lien Notes in the principal amount of $18,493,194, convertible into 1,673,590
shares of common stock, issued by the Issuer to Avenue Spec IV on October 9, 2008 (the Third Lien Notes were immediately convertible upon

issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses:
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5

Explanation of Responses:
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CUSIP No. 65337Y102

1

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON WITH

11

12

13

14

NAMES OF REPORTING PERSONS
Avenue Capital Partners IV, LLC ( Avenue Capital IV )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X

SEC USE ONLY

SOURCE OF FUNDS
SC; OO

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
o

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER
3,566,695(1)

8 SHARED VOTING POWER
-0-

9 SOLE DISPOSITIVE POWER
3,566,695

10 SHARED DISPOSITIVE POWER
-0-

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,566,695

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.3%(2)

TYPE OF REPORTING PERSON
CO

(1) With respect to shares held by Avenue Spec IV. Avenue Capital IV is the general partner of Avenue Spec IV.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 10
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
GL Partners IV, LLC ( GL1V )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; 00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
3,566,695(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 3,566,695
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,566,695
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.3%(2)
14 TYPE OF REPORTING PERSON
CO
@)) With respect to shares held by Avenue Spec IV. GL IV is the managing member of Avenue Capital IV, the general partner of Avenue
Spec IV.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 11
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue Investments, L.P. ( Avenue Investments )

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
2,875,976(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 2,875,976
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,875,976
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
2.7%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 17,951 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of

Avenue Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation
received by Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. This number also includes shares of common stock
underlying (i) Warrants to purchase 139,753 shares of common stock, issued by the Issuer to Avenue Investments on July 17, 2006 (the
Warrants were immediately exercisable upon their issuance) and (ii) Third Lien Notes in the principal amount of $130,036,924, convertible into
2,718,273 shares of common stock, issued by the Issuer to Avenue Investments on October 9, 2008 (the Third Lien Notes were immediately
convertible upon issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses:

12
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8

Explanation of Responses:

13
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue Partners, LLC ( Avenue Partners )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
7 SOLE VOTING POWER
2,875,976(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 2,875,976
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,875,976
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
2.7%(2)
14 TYPE OF REPORTING PERSON
CO
(1) With respect to shares held by Avenue Investments. Avenue Partners is the general partner of Avenue Investments.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 14
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CUSIP No. 65337Y102

1 NAMES OF REPORTING PERSONS
Avenue International Master, L.P. ( Avenue International )
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands
7 SOLE VOTING POWER
5,966,457(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 5,966,457
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
5,966,457
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
5.5%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 23,785 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of

Avenue Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation
received by Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. This number also includes shares of common stock
underlying the Third Lien Notes in the principal amount of $65,666,531 convertible into 5,942,672 shares of common stock, issued by the Issuer
to Avenue International on October 9, 2008 (the Third Lien Notes were immediately convertible upon their issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 15
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Explanation of Responses:

16
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue International Master GenPar, Ltd ( Avenue International GenPar )

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands
7 SOLE VOTING POWER
5,966,457(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 5,966,457
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
5,966,457
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
5.5%(2)
14 TYPE OF REPORTING PERSON
PN
(1) With respect to shares held by Avenue International. Avenue International GenPar is the general partner of Avenue International.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 17
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CUSIP No. 65337Y102

1 NAMES OF REPORTING PERSONS
Avenue CDP Global Opportunities Fund, L.P. ( CDP Global )
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands
7 SOLE VOTING POWER
1,865,749(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 1,865,749
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,865,749
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.8%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 7,437 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of Avenue

Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation received by
Mr. Symington as a director of the Issuer shall be for the benefit of the Funds. This number also includes shares of common stock underlying
Third Lien Notes in the principal amount of $20,534,348 convertible into 1,858,312 shares of common stock, issued by the Issuer to CDP Global
on October 9, 2008 (the Third Lien Notes were immediately convertible upon their issuance).

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 18
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Explanation of Responses:

19
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CUSIP No. 65337Y102

1

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON WITH

11

12

13

14

NAMES OF REPORTING PERSONS
Avenue Global Opportunities Fund GenPar, LLC ( CDP Global GenPar )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X

SEC USE ONLY

SOURCE OF FUNDS
SC; OO

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
o

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER
1,865,749(1)

8 SHARED VOTING POWER
-0-

9 SOLE DISPOSITIVE POWER
1,865,749

10 SHARED DISPOSITIVE POWER
-0-

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,865,749

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.8%(2)

TYPE OF REPORTING PERSON
CO

(1) With respect to shares held by CDP Global. CDP Global GenPar is the general partner of CDP Global.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.

Explanation of Responses: 20
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue AIV US, L.P. ( Avenue AIV )

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; 00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
30,000,000(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 30,000,000
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
30,000,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
22.5%(2)
14 TYPE OF REPORTING PERSON
PN
@)) Represents Warrants to purchase 30,000,000 shares of common stock, issued by the Issuer to Avenue AIV on October 9, 2008 (the

Warrants were immediately exercisable upon their issuance).

) Based on 103,091,858 shares of Common Stock outstanding on October 30, 2008.

Explanation of Responses: 21
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CUSIP No. 65337Y102

1

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON WITH

11

12

13

14

NAMES OF REPORTING PERSONS
Avenue AIV US GenPar, LLC ( Avenue AIV GenPar )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X

SEC USE ONLY

SOURCE OF FUNDS
SC; OO

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
o

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER
30,000,000(1)

8 SHARED VOTING POWER
-0-

9 SOLE DISPOSITIVE POWER
30,000,000

10 SHARED DISPOSITIVE POWER
-0-

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
30,000,000

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
22.5%(2)

TYPE OF REPORTING PERSON
CO

(1) With respect to shares held by Avenue AIV. Avenue AIV GenPar is the general partner of Avenue AIV.

) Based on 103,091,858 shares of Common Stock outstanding on October 30, 2008.

Explanation of Responses: 22
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CUSIP No. 65337Y102

1

NAMES OF REPORTING PERSONS
Avenue Special Situations Fund V, L.P. ( Avenue Spec V )

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) 0
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
2,207(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 2,207
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,207
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.002%(2)
14 TYPE OF REPORTING PERSON
PN
(1) Includes 2,207 shares of common stock underlying stock options granted by the Issuer to Robert T. Symington, an employee of Avenue

Capital II and a director of the Issuer. Pursuant to an agreement between Mr. Symington and Avenue Capital II, any compensation received by
Mr. Symington as a director of the Issuer shall be for the benefit of the Funds.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.
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1

NAMES OF REPORTING PERSONS
Avenue Capital Partners V, LLC ( Avenue Capital V )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; OO0
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
2,207(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 2,207
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,207
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.002%(2)
14 TYPE OF REPORTING PERSON
CO
(1) With respect to shares held by Avenue Spec V. Avenue Capital V is the general partner of Avenue Spec V.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.
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1

NAMES OF REPORTING PERSONS
GL Partners V,LLC ( GLV )

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) 0

(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS
SC; 00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
0
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
2,207(1)
NUMBER OF
SHARES 8 SHARED VOTING POWER
BENEFICIALLY -0-
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 2,207
PERSON WITH
10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,207
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.002%(2)
14 TYPE OF REPORTING PERSON
CO
@)) With respect to shares held by Avenue Spec V. GL V is the managing member of Avenue Capital V, the general partner of Avenue
Spec V.

) Based on 103,091,858 shares of common stock outstanding on October 30, 2008.
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Item 1.

Item 2.
(@)

Security and Issuer.

This statement on Schedule 13D (the Statement ) relates to the common stock, par value $0.001 per share (the Common Stock ) of
NextWave Wireless, Inc., a Delaware corporation (the Issuer ). The Issuer s principal executive offices are located at 12670 High
Bluff Drive, San Diego, California.

Identity and Background.
This Statement is being jointly filed by:

1) Avenue Special Situations Fund IV, L.P. ( Avenue Spec IV ), a Delaware limited partnership, with respect to the shares
held by it.
(i1) Avenue Capital Partners IV, LLC ( Avenue Capital IV ), a Delaware limited liability company, and the general partner of

Avenue Spec IV, with respect to the shares held by Avenue Spec IV.

(iii) GL Partners IV, LLC ( GL IV ), a Delaware limited liability company, and the managing member of Avenue Capital IV,
with respect to the shares held by Avenue Spec IV.

@iv) Avenue Investments, L.P.( Avenue Investments ), a Delaware limited partnership, with respect to shares held by it.

v) Avenue Partners, LLC ( Avenue Partners ), a New York limited liability company, and the general partner of Avenue
Investments, with respect to shares held by Avenue Investments.

(vi) Avenue International Master, L.P. ( Avenue International ), a Cayman Islands limited partnership, with respect to shares
held by it.
(vii) Avenue International Master GenPar, Ltd. ( Avenue International GenPar ), a Cayman Islands company, and general

partner of Avenue International, with respect to shares held by Avenue International.

(viii) Avenue CDP Global Opportunities Fund, L.P. ( CDP Global ), a Cayman Islands limited partnership, with respect to shares
held by it.

Explanation of Responses: 26
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(ix) Avenue Global Opportunities Fund GenPar, LLC ( CDP Global GenPar ), a Delaware limited liability company, and
general partner of CDP Global, with respect to shares held by CDP Global.

(x) Avenue AIV US, L.P. ( Avenue AIV ), a Delaware limited partnership, with respect to shares held by it.

(xi) Avenue AIV US GenPar, LLC ( Avenue AIV GenPar ), a Delaware limited liability company, and general partner of
Avenue AIV, with respect to shares held by Avenue AIV.

(xii) Avenue Special Situations Fund V, L.P. ( Avenue Spec V ), a Delaware limited partnership, with respect to shares held by
it.

19
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(b)

©

(d)

(xiii) Avenue Capital Partners V, LLC ( Avenue Capital V ), a Delaware limited liability company, and general partner of
Avenue Spec V, with respect to shares held by Avenue Spec V.

(xiv) GL Partners V, LLC ( GL V ), a Delaware limited liability company, and managing member of Avenue Capital V, with

respect to shares held by Avenue Spec V.

(xv) Avenue Capital Management II, L.P. ( Avenue Capital I ), a Delaware limited partnership and the investment advisor to

the Funds, with respect to the shares held by Avenue Spec IV, Avenue Investments, Avenue International, CDP Global, Avenue
AIV and Avenue Spec V (together, the Funds ).

(xvi) Avenue Capital Management II GenPar , LLC ( GenPar ), a Delaware limited liability company and the general partner to

Avenue Capital II, with respect to the shares held by the Funds.

(xvil) Marc Lasry, a United States citizen and managing member of GenPar, GL IV, Avenue Partners, Avenue International
GenPar, CDP Global GenPar, Avenue AIV GenPar and GL V, with respect to the shares held by the Funds.

The persons identified in (i) through (xvii) above are herein referred to as the Reporting Persons.

The principal business and principal office of each of the Reporting Persons is located at:

c/o Avenue Capital Management II, L.P.
535 Madison Avenue
15% Floor

New York, NY 10022

Each of Avenue Spec IV, Avenue Investments, Avenue AIV and Avenue Spec V is a private investment partnership. Each of
Avenue International and CDP Global is a private offshore investment vehicle. The principal businesses of Avenue Capital IV,
Avenue Partners, Avenue International GenPar, CDP Global GenPar, Avenue AIV GenPar and Avenue Capital V are to serve as
the general partners of, respectively, Avenue Spec IV, Avenue Investments, Avenue International, CDP Global, Avenue AIV and
Avenue Spec V. The principal business of GL IV and GL V are to serve as the managing members of, respectively, Avenue
Capital IV and Avenue Capital V. The principal business of Avenue Capital II is to serve as investment advisor to the Funds and
one or more affiliated entities. The principal business of GenPar is to serve as the general partner of Avenue Capital II. Marc
Lasry serves as the principal control person (directly or indirectly) of all of the Reporting Persons, and serves in a similar capacity
to various other related entities, all of which are engaged in investment or investment management activities.

During the last five years, none of the Reporting Persons has been convicted in a criminal proceeding (excluding traffic violations
and other similar misdemeanors).

Explanation of Responses:
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(e) During the last five years, none of the Reporting Persons has been a party to a civil proceeding of a judicial or administrative body

of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect
to such laws.
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®

Item 3.

Item 4.

See Item 2(a) above for the citizenship of each of the Reporting Persons.

Source and Amount of Funds or Other Consideration.
As further described in Item 4 below, the Reporting Persons acquired the shares of Common Stock of the Issuer reported herein (the
Shares ) pursuant to certain financing transactions with the Issuer.

Purpose of Transaction.
The Reporting Persons had previously filed their beneficial ownership on Schedule 13G. However, as a result of the transaction as
described below, the Reporting Persons beneficial ownership of the Issuer s securities currently exceeds 20%.

On October 9, 2008 (the Closing Date ), the Issuer and NextWave Wireless LLC, a wholly-owned subsidiary ( NextWave LLC )
entered into various agreements pursuant to which NextWave LLC issued Senior Subordinated Secured Second Lien Notes due

2010 (the Second Lien Notes ) in the aggregate principal amount of $105,263,157, on terms previously described in the Issuer s
Current Report on Form 8-K filed with the Securities and Exchange Commission on September 18, 2008. Also on the Closing

Date, the Issuer issued an aggregate principal amount of $477,617,000 of Third Lien Subordinated Secured Convertible Notes due
2011 (the Third Lien Notes ) in exchange for all of its outstanding shares of Series A Senior Convertible Preferred Stock, par value
$0.001 per share (the Preferred Stock ).

Third Lien Notes

Pursuant to a Third Lien Subordinated Exchange Note Exchange Agreement, among the Issuer, as issuer, NextWave LLC and the
guarantors named therein, the purchasers party thereto, and The Bank of New York Mellon, as collateral agent (the Exchange
Agreement ):

e  Avenue International exchanged 48,739 shares of Preferred Stock convertible into 4,952,227 shares of common stock for Third
Lien Notes in the principal amount of $65,666,531, convertible into 5,942,672 shares of common stock;

®  Avenue Investments exchanged 22,294 shares of Preferred Stock convertible into 2,265,227 shares of common stock for Third
Lien Notes in the principal amount of $30,036,924, convertible into 2,718,273 shares of common stock;

e  Avenue Spec IV exchanged 13,726 shares of Preferred Stock convertible into 1,394,658 shares of common stock for Third
Lien Notes in the principal amount of $18,493,174, convertible into 1,673,590 shares of common stock; and

e CDP Global exchanged 15,241 shares of Preferred Stock convertible into 1,548,593 shares of common stock for Third Lien
Notes in the principal amount of $20,534,348, convertible into 1,858,312 shares of common stock.

Explanation of Responses: 30
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The Third Lien Notes are convertible at the option of the holder at any time prior to any optional or mandatory redemption into the
number of shares of Common Stock equal to the principal amount, plus any accrued and unpaid interest thereon, divided by a
conversion price of $11.05. All or any portion of the principal amount of the Third Lien Notes may be converted (provided that
any such conversion shall be in increments of $1,000 principal amount of the Note).
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Warrants

On the Closing Date, the Issuer entered into a Warrant Agreement with the purchasers of the Second Lien Notes (the Warrant
Agreement ), pursuant to which the Issuer issued to such purchasers warrants to purchase an aggregate of 40,000,000 shares of
common stock (the Warrants ). The Issuer issued warrants to purchase an aggregate of 30,000,000 shares of Common Stock to
Avenue AIV. The Warrants have an exercise price of $0.01 per share (subject to certain adjustments as set forth in the Warrant
Agreement) and are exercisable at any time from the date of issuance until October 9, 2011.

Designated Director Agreement

Pursuant to a Designated Director Agreement entered into between the Issuer and Avenue Capital II (the Director Agreement ), at
any time when one or more members of the Avenue Capital Group, or their affiliates hold (individually or collectively) a majority

of the outstanding principal amount of the Second Lien Notes, Avenue Capital II shall have the right, in consultation with the

Issuer s Governance Committee to nominate a director to the Board of Directors of the Issuer (the Board ) as soon as the Board has a
vacancy or at any election of directors by the Issuer s shareholders when there is not currently an Avenue Capital II designated
director serving on the Board.

Robert Symington, an employee of Avenue Capital II currently serves on the Board of the Issuer. The Director Agreement

provides that as of the date of the agreement, there is not currently an Avenue Capital II designated director serving on the Board.
In addition, the Director Agreement provides that the re-nomination and/or reelection of Robert Symington to the Board will not
make him a designated director unless he is specifically designated by Avenue Capital II as the designated director.

The descriptions in this Statement of the Exchange Agreement, the Warrant Agreement and the Director Agreement are qualified in
their entirety by reference to the full text of such agreements, copies of which are filed herewith and incorporated by reference in
this Statement.

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

Item 5. Interest in Securities of the Issuer.

(a) As of the date hereof, the following is the beneficial ownership and percentage of the Issuer s Common Stock outstanding for each
of the Reporting Persons:

Name Number of Shares Percentage of Class (%)

Marc Lasry 44,277,086 30.0

GenPar 44,277,086 30.0

Avenue Capital 11 44,277,086 30.0

Avenue Spec IV 3,566,695 33

Explanation of Responses: 32
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3,566,695
3,566,695
2,875,976
2,875,976
5,966,457
5,966,457
1,865,749
1,865,749
30,000,000
30,000,000
2,207
2,207
2,207
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(b)
(c)
(@)
(e)

Item 6.

Item 7.
Exhibit 1

Exhibit 2

Exhibit 3

The percentage of class is calculated based on 103,091,858 shares of Common Stock outstanding as of October 30, 2008, as
calculated for each Reporting Person pursuant to Rule 13d-3(d)(1)(i) of the Securities Exchange Act of 1934, as amended.

The Reporting Persons have sole power to vote or direct the vote and sole power to dispose or to direct the disposition of the
Shares.

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

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

Not applicable.

Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

The responses to Item 2, Item 4 and Item 5 are incorporated herein by reference. Except as set forth in response to other Items of
this Statement and the agreements incorporated herein by reference and set forth as exhibits hereto, to the best knowledge of the
Reporting Persons, there are no other contracts, arrangements, understandings or relationships (legal or otherwise) among the
persons named in Item 2 and between such persons and any person with respect to any securities of the Issuer, including but not
limited to, transfer or voting of any of the securities of the Issuer, finder s fees, joint ventures, loan or option arrangements, puts or
calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies, or a pledge or contingency the
occurrence of which would give another person voting power over the securities of the Issuer.

Material to be Filed as Exhibits.

Joint Filing Agreement, dated November 13, 2008 among the Reporting Persons relating to the filing of a joint statement on
Schedule 13D.

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

Warrant Agreement dated as of October 9, 2008, between Avenue AIV US, L.P. and NextWave Wireless Inc (incorporated by
reference to Exhibit 4.3 filed with the Issuer s Quarterly Report on Form 10-Q filed with the SEC on November 7, 2008).
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Exhibit 4 Designated Director Agreement dated as of October 9, 2008, between Avenue Capital II and NextWave Wireless Inc (incorporated
by reference to Exhibit 4.7 filed with the Issuer s Quarterly Report on Form 10-Q filed with the SEC on November 7, 2008).
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SIGNATURE

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

Dated: November 13, 2008

MARC LASRY

/s/ Marc Lasry

AVENUE CAPITAL
MANAGEMENT II GENPAR, LLC

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member

AVENUE CAPITAL
MANAGEMENT II, L.P.

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

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member

AVENUE SPECIAL SITUATIONS

FUND 1V, L.P.

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

By: GL Partners IV, LLC,
its Managing Member

By: /s/ Marc Lasry

Name: Marc Lasry
Title: Managing Member
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AVENUE CAPITAL PARTNERS 1V,

LLC
By: GL Partners IV, LLC,

its Managing Member
By: /s/ Marc Lasry

Name: Marc Lasry

Title: Managing Member
GL PARTNERS 1V, LLC
By: /s/ Marc Lasry

Name: Marc Lasry
Title: Managing Member

AVENUE INVESTMENTS, L.P.

By: Avenue Partners, LLC,
its General Partner

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member

AVENUE PARTNERS, LLC
By: /s/ Marc Lasry

Name: Marc Lasry
Title: Managing Member

AVENUE INTERNATIONAL

MASTER, L.P.

By: Avenue International Master Fund
GenPar, Ltd.

its General Partner

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Director
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AVENUE INTERNATIONAL
MASTER FUND GENPAR, LTD.

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Director

AVENUE - CDP GLOBAL

OPPORTUNITIES FUND, L.P.
By: Avenue Global Opportunities Fund
GenPar, LLC

its General Partner

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member

AVENUE GLOBAL
OPPORTUNITIES FUND GENPAR,
LLC
By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member
AVENUE AIV US, L.P.
By: Avenue AIV US GenPar, LLC
its General Partner
By: /s/ Marc Lasry

Name: Marc Lasry
Title: Managing Member

AVENUE AIV US GENPAR, LLC

By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member
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AVENUE SPECIAL SITUATIONS
FUND V, L.P.

By:

By:

By:

Avenue Capital Partners V, LLC,
its General Partner

GL Partners V, LLC,
its Managing Member

/s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member

AVENUE CAPITAL PARTNERS V,

LLC
By: GL Partners V, LLC,
its Managing Member
By: /s/ Marc Lasry
Name: Marc Lasry
Title: Managing Member
GL PARTNERS V, LLC
By: /s/ Marc Lasry

Name: Marc Lasry
Title: Managing Member
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