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8 UNITED STATES BANKRUPTCY COURT
9 SOUTHERN DISTRICT OF CALIFORNIA
10| Inre:
. Case Nos.: 03-03470-A11 through 03-
11|l LEAP WIRELESS INTERNATIONAL, : 03535-A11
INC., and CRICKET :
12 COMMUNICATIONS, INC,, et al., :  Chapter 11 (Jointly Administered)
13 Debtors. . Date: May 6, 2004
:  Time: 10:30 am.
14 :  Place: Department 2
. Judge: Hon. Louise DeCarl Adler
15
Second Application Of UBS Securities LLC For Interim Allowance
16 Of Compensation And Reimbursement Of Expenses
7 For The Period October 1, 2003 Through January 31, 2004
Name of Applicant: UBS Securities LLC_("UBS ") (formetly known as
18 UBS Warburg LLC)
19! Authorized to Provide Professional The above-captioned debtors and debtors in
20 Services to: possession (collectively, the "Debtors™)
2 Date of Order Authorizing Employment: July 10, 2003, nunc pro tunc to April 13, 2003
5 Period for which compensation is sought: ~ From October 1. 2003 through January 31, 2004
2
Amount of Fees Sought: Leap Wircless International, Inc. $58,000.00
23 Cricket Communications Inc. 135,333.33
Total 193,333.33
24
Amount of Expense Reimbursement Leap Wireless International, Inc. $8,972.51
25| Sought: Cricket Communications Inc. 20,935.87
Total 29,908.38
26
- This is an: Interim Application X_ Final Application
28
UBS Second Interim Fee Application




1 UBS professionals devoted time to preparing this Application after
2| January 31, 2004. Compensation for this time will be detailed in a future UBS application.
On Qctober 22, 2003, this Couri ¢confirmed the Debtors' Fifth Amended

Join{ Plan of Reorganization. The Debtors and UBS subsequently agreed (o suspend until further

notice the Monthly Advisory Fees effective as of Getober 31, 2003.
Of the $223,241.71 sought by this Application, the Debtors have paid
{UBS (as of April 6, 2004) $184,159.18 for the periods covering October 1, 2003 to January 31,

2004 on account its monthly statements, in accordance with the Order Establishing Procedures

E-T - - R R T .

for Interim Compensation and Reimbursement of Expenses of Professionals entered May 6,
10| 2003, as docket entry 131 (the "Interim Compensation Order™), leaving a total outstanding
11 || balance of $35,082.53.
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UBS Securities LLC

Steve Smith

555 California Street, Suite 3600
San Francisco, CA 94104
Telephone: 415-352-5500
Facsimile: 415-352-6088

Financial Advigsor to the Debtors

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF CALIFORNIA

In re: :  Case Nos.: 03-03470-A11 through 03-

: D33535-Al11
LEAP WIRELESS INTERNATIONAL,
INC., and CRICKET :  Chapter 11 (Jointly Administered)
COMMUNICATIONS, INC., et al, .

: Dater May 6, 2004

Debtors. 1 Time: 1¢:30 am.
:  Place: Department 2
Judge: Hon, Louisc DeCarl Adler

Second Application of UBS Securities LI.C, as Financial Advisor to the Debtors, for
Imterim Allowance of Compensation for Professional Services Rendered and lor
Reimbursement of Actual and Necessary Expenses Incurred from October 1, 2003
Through January 31, 2004

Namc of Applicant: | UBS Securities LLLC
Authorized to Provide Professional - Lcap Wireless International, Inc., and Cricket
Services o Communications, Inc., et al., Debtors and
Debitors in Possession
Date of Retenticon: July 10, 2003,
auRc pro tunc to April 13, 2003

Period for Which Compensation and
Reimbursement 1s Sought: October 1, 2003 through January 3/, 2004
| Amount of Compensation Sought as Actual, | Leap Wireless International, Tne. $58,000.00
. Reasonable and Necessary: Cricket Communications Inc. 135,333.33
Total 193,333.33
Amount of Expense Reimbursement Sought | Leap Wireless Intemational, Inc. $8,972.51
as Actual, Reasonable and Necessary: . Cricket Communications Inc. 20,935 87
_ Total 29,908.38
Prior Applications: First Application of UBS Securities for Interim

Allowance of Compensation and
Reimbursement of Expenses for the Period
April 13, 2003 to September 30, 2003

UBS Second Interim Fee Application
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1 || UBS SECURITIES LLC (“TUBS™), financial advisor for Leap Wircless

International, Inc. (“Leap”) and certain of its direct and indirect subsidiarics, as debtors and
debtors in possession (collectively, the “Debtors™), as and for its second application (the
“ Application’} for an interim allowance of compensation for professional services performed by

UBS for the period commencing October 1, 2003 through and including fanvary 31, 2004 (the

“Compensation Period”) and reimbursement of its actual and necessary cxpenses incurred during
the Compensation Period, respectfully represents as follows:

BACKGROUND

1, On April 13, 2003 (the “Commencement Date™), Leap and each of the
Debtors commenced their respective rcorganization cases under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”). The Debtors’ chapter 11 cases were conselidated

for procedural purposes only and are being jointly administered pursuant to Rule 1015(b} of the

13 || Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”™).

2. The Court has jurisdiction over this malter pursuant to 28 U.S.C. §§ 157
and 1334. This is a core procceding pursuani 1o 28 US.C. § 157(b)(1)-(2).

3 Omn April 25, 2003, the Debtors filed an application (the "Retention
Application"} seeking authority to retain and compensate UBS as financial advisors to the
Debtors. The Retention Application was supported by, among other things, the Deglaration of

Sleven D. Smith, swem to on the 25th of April, 2003 (the “Declaration™).

zu" 4 By order dated July 10, 2003 (the “Retention Order”), the Court approved

21
22
23
24

26
27

28

the retention and employment of UBS as the Debtors’ financial advisor nunc pro tunc to
April 13, 2003 in accordance with the terms ("Reteniion Terms") of that certain engagement
letter {the “Engagement Letter’™), the Declaration, the Debtors' application to retain UBS, the

slipulation {the “Stipulation”) between the Debtors and TBS, and the Retention Order. The

25 " Fngagemen Letter, the Stipulation, and the Retention Order are attached as Exhibits A, B and C,

respectively. The monetary aspects of the Retention Terms consist generally of a $200,000
i
A

4
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Monthly Advisory Fee (as defined in the Engagement 1 etter) and reimbursement of expenscs,

Y

payable 30% by Leap and 70% by Cricket Communications, Inc. (“Cricket”].l

[ ]

5. On Oclober 22, 2003, this {'ount confirmed the Debtors' Fifth Amended
Joint Plan of Reorganization (the "Plan"}. The Plan has not yet become cifective. The Debtors

and UBS subsequently agreed to suspend until further notice the nonthly Advisory Fees

T I

effective as of October 31, 2003.

Summary of Professional Compensation
and Reimbursement of EXpenses Reguested

[ |

0. By this Application, UBS requests interim allowance of an aggregaic of

10]1$223.241,71 in fees and expenses: $58,000.00 and 5$135,333.33 from Lcap and Cricket,

11 || respectively, as compensation for professional services rendered and $8,972.51 and $20,935.87
12 || from Leap and Cricket, respectively, as reimbursement for actual and necessaty gxXpenses
13 |l incurred by UBS during the Compensation Period, in accordance with the Engagement Letter,

14 || the Stipulation, and the Retention Ordet.

15 7. By this Application, UBS also requests payment of $11,724.75 and

16 1$27.357.78 from Leap and Cricket, respectively, of those fees and expenses not yet paid in

171 accordance with the Order Establishing Procedures for {ntcrim Compensation and
18| Reimbursement of Expenses of Professionals entered May 6, 2003, as docket entry 131 (ihe

rnterim Compensation Order').

! The Retention Terms alsc provide that the Debtors must pay UBS a Restructuting Transaction
Fee of $3.35 million en the effestive date of a plan. None of the postpetition Monihly Advisoty
Fees will be credited against the Restructuring Transaction Fee. The postpetition Monthly
Advisory Fees and Restructuring Fee are "in addition to {hose fees already received” by UBS
under the prepetition Engagement Letter {i.c., the prepetition Monthly Advisory Fees and
Retainer Fee). See Ex. B (Stipulation § 4, ai 3), In accordance with the Rention Terms, the
Debtors and the two commmitlecs have since agreed that Cricket i solely responsible for ihe

28 || Restructuring Tranasaction I'ce.

27
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1 8. A caleulation of these amounts appears in the table below:
.| Leap Cricket Tatal
3 Monthly Advisory Foes $58,000.00  $135,333.33  $193,333.33
4 “ Less: Paid to Date 46,400.00 108,2060.66 154,666.66
5 Wet Monthly Advisory Fees 11,600.00 27.060.67 38,666.67
6
7 " Post-Petition Expense $8,972.51 520,935.87 $29,508.38
8 Less: Paid to Date 8.847.76 20,644 76 29,492 52
9 Net Expense 124.75 291.11 415.86
10
11 “ Amount Due and Requested $11,724.75 $27,357.78 $39,082.53
12
13 9. During the Compensation Period, UBS received no payment and no

14 || promises of payment from any source for services rendered or to be rendered in any capacity

15 || whatsoever in connection with the matters covered by this Application, other than the

16 " $154,666.66 of Monthly Advisory Fees and $25,492.52 of expenscs previously paid by the

17| Debtors as set forth above.

18 10.  The amount of fees and expenses sought in this Application and UBS’s fec
19 || structure are consistent with markei practices both in and outside of a bankruptcy context.

20 " UBS’s professionals generally do not mamtain detailed time records ol the work performed for
21 || its clients. In the Debtors’ cases, however, the primary professionals rendenng services on

23 || behalf of the Debtors have kept time records in one-hour incrernents, as set forth in the

23 " Deniﬁration (hat constitutes a portion of the terms and conditions of UBS's retention approved by
24 (| the Reiention Order.

25 11.  Attached hereto as Exhibit D are the time records kept by UBS

26 " professionals providing financial advisory services to the Debters during the Compensation

27 || Period. In addition to the professionals whose time is recorded on Exhibit D, other professionals

28
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1 || whose time is not noted may have worked on an ad hoe and as-needed basis on behalf of the

2 || Debtors.

3 12.  UBS's customary practices with all its clients, as noted above, do not

41l include the maintenance of time records, as UBS customarily invoices its clients based on a

5| monthly flat fee and onc-time success fee. Because UBS's fees are not based on the time spent

6| by its professionals in performing various types of scrvices, UBS would be unable o provide the

7| amounts called for by the third column of Local Rule Form CSD 1143. Similarly, there would

8| be little or no utility to breaking out UBS's services by time increments into various categorics,
9“ ag set forth in the first two columms of Form CSD 1143 und the United States Trusiee Guidelines

10 || for Reviewing Applications for Compensation and Reimbursement of Expenses Filed Under

11 " 11 U.S.C. § 330 (the "Trustee Guidelines™). UBS supplies below a similar summary of the

12 || nature of its scrvices, but without detailed time and fee entrics. Given the flat-fee and success-

13 || foe terms of UBS's retention under 11 U.S.C. § 328(a), UBS believes that this Application

14| nevertheless complies with the Trusiee Guidelines. Because Form CSD 1143's limited utilily in

15 || this context, UBS does not believe that it applies. UBS therefore requests that the Court waive

16" the requirement under Local Bankruptcy Rule 2016-2(b) that UBS supply & Form CSD 1143 and

17| a Trustee Guidelines exhibit of categorized listings lo the extent that requirement otherwise

18 || might apply.

19|l 3. Attached hereto as Exhibit E is a schedule setting forth the actual and

20 || necessary cxpenses incurred by UBS during the Compensation Pericd in connection with the

21 I provision of professional services, and for which UBS seeks reimbursement.

22 14.  To the best of the undersigned’s knowledge, and except as noted above,

23 || this Application complies with section 328 of the Bankruptcy Code, the applicable Bankruptcy

24 || Rules, the Trustee Guidelines, Guideline No. 4 of the Guidelines for Fulfilling the Requirements

25 || of the United States Trustee for the Southemn District of California (the "Local Trustee

26 I Guidelines"), and this Court’s orders, including the Interim Compensation Order and the

27 || Retention Order.

28|
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11 Summary of Services

20 15.  During the Compcensation Period, UBS spent time advising the Deblors

3 || regarding the MCG PCS, Inc. (“MCG”) objection to plan confirmation, attending and testifying

4 li at the confirmation hearing, and preparing monthly fee notices and the First Application of UBS

3 I Securities for Interim Allowance of Compensation and Reimbursement of Expenses for the
j“ Period April 13, 2003 1o September 30, 2003 ("First Interim Application”).
3l 16. A description of the principal services includes the following:
0 I (a)  Plan Confirmation Advice and Testimony
10 UBS worked closely with Leap’s management ieam and Latham & Watkins, the

Il
11| Debtors’ legal advisors, fo assist in the final stages of the chapter 11 plan confumation process.

{'BS advized the Debtors about MCG's plan objection to the plan, which was eventually

13|
| overruled. 1t prepared for and provided one day of testimony during the confirmation hearing on

14

15 various factual issues, including the going concem value of the reorganized debtors.

16 (B)  Fee Notices und Application

17 UBS prepared and served on various partics in interest its monthly fee notices and
18| First Interim Application and assisted its legal counsel in responding to and resolving an

19 || objection to its First Interim Application.

20 i 17.  The foregoing professional services performed by UBS were necessary

21 |l and appropriate to the administration of the Debiors’ chapter 11 cases. The professional services
22| performed by UBS were in the best interests of the Debtors, theit creditors, and all pariies in

93| interest. Compensation for the foregoing services as requested is commensurale with the
I

24 || complexity, importance, and nature of the problems, issues, and tasks involved.

25 I Actual and Necessary Disbursements of UBS

26| 18.  Attached hereto as Exhibit E is a schedule of the actual and necessary

271l expenses incurred by UBS in connection with the services rendered to the Debtors.

2804
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1 " 19, With respest to its First Interim Fee Application, UBS obtained assistance
2 || from its lega! counsel in prepating the application, as weli as analyzing the Creditors

3 || Committee’s objection to the application. UBS's counsel prepared a proposed cansensual order
4" in an unsuccessful attempt 1o resolve the objection, and eventually filed a short response. Ina

5 || subsequent successful effort to avoid the time and expense of a contested hearing, UBS's counsel
6|| spent a significant amount of time negotiating with the Creditors Committec to resolve the

7 “ objection and {telephonically) attending the hearing. The resolution with the Creditors

% || Committee was memorialized in the final versions of the stipulation and proposcd order this

9|| Court approved when granting the First Interim Application after hearing,

10 20. It should be noted that UBS has absorbed certain expenses customarily

11| charged by other professionals in bankruptcy cases. For example, UBS does not allocate office
12 telephone charges by client, and thus those costs are absorbed by UBS as overhead and not

13| charged Lo the Debtors’ estates.

14 The Requested Compensation Should Be Allowed

15 21.  The Court’s Retention Order provides that Monthly Advisery Fees (as

16| well as the Restructuring Transaction Fee) sel forth in the Engagement Leiter and Stipulation are
17| subject to final allowance in accordance with section 328(a} of the Bankruptey Code.

18 22, Section 328(a) of the Bankruptey Code provides that “the frustee ... wilh

19 || the court’s approval, may employ or authonze the employment of a professional person under

30| section 327 ... on anv reasonable terms and conditions of employment.” 11 U.5.C. § 328{a).
21 | Section 328(a) further provides that “notwithstanding such terms and conditions, the court may
23 || allow compensation different from the compensation provided under such terms and conditions
23| ... if such terms and conditions prove to have been improvident in Jight of developments not
24 capable of being anticipated at the time of the fixing of such terms and conditions.” 11 U.5.C.
25| § 328(a).

26 23, UBS respectfully submiis that the Monthly Advisory Fees sought hcrein
27| are reasonably based upon the customary compensation charged by UBS in comparabie

28| /1Y
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nonbankrupicy cases, and that no developments not capable of being anticipated have ogeurred
which could render UBS’s Monthly Advisory Fees improvident.

24,  In the instant case, URS respectfully submits that the professional services
for which it seeks compensation and the expenditures for which it seeks reimbursement in ths
Application were, at the time Tendered, believed to be and were necessary and beneficial lo the
Debtors’ rehabilitation and rcorganization effort. Such services and expenditures were similarly
necessary to and in the best interests of the Debtors’ estates and creditors. In light of the
complexity and importance of the tasks performed by UBS on behalf of the Debtors, and in light
of the time constraints under which such services were frequently performed, UBS respectfully
submits that the Monthly Advisory Fees, as well as the expenses enumerated herein, are
eminently fair apd reasonable.

Conclusion

WHEREFORE, UBS respectfully requests:

(1) interim allowance of compensation for professional services rendered during
the Compensation Period in the amount of $58,000.00 and $135,333.33 for Leap and Cricket,
respectively, and reimbursement for actual and necessary expenses curred by UBS in
accordance with the Retention Order in the amount of $8,972.51 and $20,935.87 for Leap and
Cricket, respectively;

(i1) that the Court direct Leap and Crickel to pay UBS the remaining balance of
$11,724.75 and $27,357.78, respectively;

(i) that the allowance of such compensation for professional scrvices rendered

and reimbursement of actual and necessary expenses incurred be without prgjudice to UBS’s

right 1o seck payment of future fecs and reimbursement of expenses incurred under the terms of

the Retention Order but which are not yel reflected in UBS's accounting system; and
A

i
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{iv) such other and further relief as 15 just.

Prated: April 6, 2004
San Francisce, California
UBS Securities LLC
e ]
¢ L2l e
. ELL‘U“UL T u.wm
By:
Steve Smith
Managing Directer
Declaration

1, Steve Smith, declare:
T am a Managing Director of UBS. My offices are at 555 California Street, San
Francisco, CA 94104, I am one of the principal UBS professionals working on UBS's

engagement with Leap and cortain of its affiliates. I have personal knowledge of the facts set

Ifr:-nh above and in the attached exhibits or have learned of them in the course of my employment

at UBS and, if called 28 a witness, could and would teslify competently with respect to them.
Those facts are true and correct to the best of my knowledge.
I declare under penalty of perjury that the foregeing is true and correct. Exceuted on

April 6, 2004, in San Francisce, Califormia.

gl ||
‘{.__.., .k_l”uf'*h["l:-:t x‘r‘l_ll'u"-:

Steve Smith
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UEes Warburg LLC

: % UBS \" 'b’ar burg 555 Calffornia Syee, Suite 2600
. 5an Francisca, A 94104

Yel 475%-353-5500

Confidential

Leap Wirsless International, Inc.
10307 Pacific Center Court
San Diego, Californies 92121

Ladies end Gentlemen.

This letter agreement (this “Agreement”) confirms the agrerment that Leap Wireless
Intemmational, Inc., a Dlelaware corporation (“Lozp™)(Leap together with its subsidiaries ae
eollectively referred to herein as the “Company”), bas engaped UBS Warburg LLC {("UBS Warlnag")
to act as its exclusive financizl advisor and capital markets advisor with respect to any Restructuring

Trapsaction {az defined below).

As used i this Agrrement, the term “Restmcturing Transaction” means, whether effected
direcily or indirestly, any significant resiructuring of the Company's Vendor Finagcing Agresments
(“Vendar Debt”} {approximately 3125 billion drawn zs of the date hereof), 12.50% Sewier Motes

{“Semior Notes™ (approximately $225.0 million outstanding as of the date hereof} andfor 14.50%

Sanior Discount Notes {“Senicr Discount Notes”) {approximately 3450.0 millioo pecreted velue as of
the date hereof) (zny Veador Debt, Semior Notes andfor Sexiar Disernnt Notgs are refsrred to 25
“Ohligations”), tneluding, withoot lrmtation, any significsnt (1) repayment {gther than pursuant to 2
schedulied amortization), (i) exe
armendrnent af the terms andfor conditions of any such liabilittes (the parties agree that covenant
amendmsnts or wapvers 1o tke Vendor Debt de not constitute significant modifisations} or (v)
deferral, Testruchuring, recapitabization, rescheduling, extenmion o7 moratorium of any such Habilities.

1. On the terms and subject to the comditions of this Agresment, B8 Warlixg will provide '

the Company, Upon request by the Company, the follawing Hnanctal and market refated advisery
SETVICEE:

{z) advising end assisting the Company in analyzing, stucturing and begotiatng any Re-
spucturing Transacton; mehiding withou! limitation, providing reasonable md custom-
ary assistance to consymmats any such ransaction, including ut not lmited to, provid-
ing in @My in-court restruzcluring costomery experl testimony relating to finuncial marters
(incinding the feasibility of any plan of reorganization and the value of any Ieorganiza-
tion sccumities issued or to be issued in connection tharevrith);

(b} aseisting e Company in seliching tenders and popsents in cormecdon with any Fe-
structuring Tramsaction (exccpt to the extent that the Restructuring Transaction s in-
tended to comply with the requirsments of Section Ha)(?) of the Seenrities Act of 1533,
15 amended (the "Seeurities Act"Th

RS Wattairg LU is & subsidiazsy f VB3 A0
LIBS Wartrurg iF @ besuness growa af L35 Al

hange or couversion of any such Jiabilities, (1H) modification o

fooz
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¢ UBS Warburg

(e}

()

2

3

advising and assisting the Company in analyzing, structuning and negotiating an mvest-
ment (whith may be in the form of squity. cquity linked, debt, Inans or agy other form of
capital) by Qualcomm lncorporatsd andsor its affilistes (*Qualcomm™) in the Company (2

“Qualcomm Transaction'); and

advising and assisting the Company in apalyzing = potential private equity of equity
linked firsneing {other than a Qualcomm Transaction) (a “Private Equity Financing™)
and identifying and contacting prospective purchasers and if the Company determines to
pursus a Private Equity Finapcmg, advising and assisting the Cernpany in negotiating the

Private Eeuity Finansing,
For 1TBS Warburg's services hereunder, Lesp and Cricket Communications Ine.

(“Cricket™) (together, the “Signatory Companies™) agree w0 pay to UBS Warburg the following non-
refundshle fees in cash; provided, howsver, that enly Leap is Tesponsible for payment of fees payahle

10 UBS Warburg undey paragraph 2{a) and 2{b) below:

(a}

(&}

(e}

{d)

A reiminer fer of $400,000 {the “Reteiner Fee'™), payable promptly upen sxecution of this
Agreement; provided that 100% of such Retainer Fee shall be credited, to the extent ac-
tually paid, against the first to oveur of a Restruchiring Transaction Fee {as definad be-
low), & Qualeomm Transaction Fez {as defined helow} or 2 Financing Fee (az defined

below).

A monthly cash advisory fec of 3200,000 (cack, a "Manthly Advisory Fee™), payable in
advance for the period commencing on September 15, 2002 with the first payment due
npon Sepiember 15, 2002 and subsequent payments due on the each monthly anniversasy
of thereof, provided that 100% of such Montlily Advisery Fec shall be credited, to the
pitent acmally paid, against the first to oceur of a Restructuring Trensaction Fee {ag de-
fined below), a Qualcomm Transaction Fee (as defined below) ot a Financing Fee (25 de-

fined below).

In the cvent the Restructuring Trensaction i3 comsummated, 2 transaction fee squal o
0.65% of the: draws amount of the Vendor Debt, the principal amowns of the Senfor MNakes
and fhe accreted valus of the Scnior Discount Notes {mxcluding any discount aitributabile
tn issusnes of warrasts} testtuctured (Hhe "Restructuring Trmsachon Fes™); provided if
the Restructuring Transaction invelves only the Vendor Lebt, then the Restructuring
Transaction Fee shall be 53.0 million. The Restructuring Transaction Fee shall be pay-
zlile upon consusupalion of 8 Resretaring Transaction, subject to Section 2{d) and 2{=).

Tor the extent the Restmeturing Transaction is to be effectuated as ap offer (2 “3(a)9} Of-

fer") that complics with the requirements of Section 3{a¥9} of the Sesurities Act of 1933,

as amendad, e Restructuring Transartion Fee shaii be payabls on the date that definitive

affer docurments for the 3(2){9) Offer ars first distribuled to creditors whose claims would .
oe affected tharshy. If UBS Wartnug receives payment aof its full Restructuring Fransac-
tion Fee pursuant to this Section 2(d} with sospect to the full drawn ameunt of the Vendor
Db, the principal amount of the Senior Notss and the scereted value of the Senior Dis-
caurt Notes {excluding any disceuns attributable (o jssuance of warrante} In respect of
which the 3{a}(29) Offcr is made snd such OIfer is not consupunated pursuant 1o Secticn

)9, at the Cempany’s request and subject to o Bankrupicy Court arder authorizing the

S5 Wharkurg LLE
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$6 UBS Warburg

(f)

3.

retention of UBS Warburg on terms reazonably sceeptable to UBS Warburg, UBS War-
burg shall serve as financial adviser o the Company with respeet io a Testruetaring of the
Obligations in respect of whith the Seetion 3(a)(9) Offer wis made for the durstion of
any case under Chapter 11 of the United States Banknmptey Code {the "Bapkruptoy
Code"} involving the Compeny withou! payment of 2oy additional fees or other carmpen-
sution with tegpect to a restmchuing of the Oblgations 1o which the Section 3(a}5) Offer
was made; provided (i) this Apreement shall not terminate and shell continte with respect
te any Restructuring Trapsaction involving any Cbligations in respect of which the Sec-
ton 3(2)(9) Offtr was oot made and for which RS Warburg has not yet been paid its
! Restructuring Ttansaction Fee and (i) in no event shall UBS Warburg shell be re-

quirad to serve beyond December 31, 2004

If the Restrupturing Transacton is pursuant io a plan that iz, in whole or In parh,
prepackaged, mregrranged or prenegotiated {2 “Prepackaged Plan™} voder the Hankruptey
Code and is ot intended to comply with Szction 3{a)(5), We Restructurimg Transaction
Fee shall be payable one helf an the date on whicn sufficient asceptances td confirm the
Prvpaokaged Plan have been received and flie balance {againgt which the Retamer Fee
ercdit dsscribed ip parageaph 2(z) sad the Monthly Advisory Fee credit described tn
paragraph 2(b) shall be applied) on the effective date of the Prepackaged Plan. In the case
of a Prepackaged Plan under the Bankruptey Cods, {i) the partics agres that 100% of the
Restructuring Transaction Fee shall have been earned by UBS Warburg prior to the filing
of 3 petition far relief under tihe Bankmptey Code, (i) the Company shall cause the
Prepackaged Flan o provide in the temms of the plet for the full paymsnt of the
Restructuring Trznsacticn Fee and customery exculpaton of Jiability for UBS Warburg
with Tespest to any manecs relating to the Prepackaged Plan or its services or advice in
commection therewith and {{iii} if UBS Warbusg has reeeived 508 of the Restruchring
Trapsaction Fee pror to the commencernent of the bankpuptey procesding by the
Company refating te zoch Prepackaged Plan ns provided above and such plan conplics
with clause (i) above, then UBS Warburg agrees to s2rve as finaneial advisor to the
Company in congection wath such Prepeckaged Plan without additional fees or gther
compensation f{exsopt az provided in this Agreement) and without applicatien to the
Covst for an order Tetzining UBS Warbwyg, and UBS Warburg will provide Teasonable
and mustomary assistance to fhe Company in contection with confirming the Company’s
Prepackaged Plan, incleding but zat limmited to, providing eustomary expest iesiimony
relnting to financial matters (ineluding the frasibility of the Prepackaged Plan and the
valyc of any reorganization securines issusd or fo be issuer in connection therewith) for
2 periad of up to 6 months after the filing of the Company s Chepler 11 petition. In any
Prepackaged Plan ar other renrganization plan under the Bankguptcy Code, the Company
will use its reasanable est efforts to promptly obtain the Bankruptey Court's approval, o
the extent Tequired, of the payment of UBS Warburg™s ftes as provided herein pursuant

to Section 328(a) of the Bankmuptey Code.

If the Company comsurnmates 2 Qualromin ‘T runsaction, the Signatory Companies shall
pay UBS Warburg in cash at the closing thereof a oross spread of 1.0% on the yrgregate
amount of the finanting (including the amount of any unfonded coromitment) (the

“Oualcomm Trangaction Fez"}

uBS Warnug LT
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{g) Ifthe Company consusmmates a Private Equity Finaneing {other than a Qualcoram Trags-
action), e Sigaatory Compamies shall pay UBS Warhurg in cash at the closing thereof a
gross spisad of 5.0% on the aggregate amount of the financing (such payment 3 “Fi-

nancing Fee').

In addition to apy fees payabla to UBS Warburg, the Signatory Companies will reimburse
UUBS Warburg, upon request made frem time to time, for all of is expenses reasonably ineurred in
connection with this engagrment, including the fess, disbursements and other charges of ite legal
counsel, it apy, UBS Warburg will give the Company written notice prior to incumag aggregate
cxpenacs subject to reimbursement in exerss of $100,000.

The Company agress that, during the temm of this Agresment and for 18 months after the
Tenmination Date (25 defined bolow) or completion of this Agresment, if the Conpany determines ta
pursue () any sale, acquisition, merger or stmiar transachon involving all or a pertion of the busipess,
securities or assets of the Clompany or another party with a {ransaction value greater thm $25 miltion
{but, regardless of size, not fo include any transaction in whick the assets bought or s0ld inclnde enly
FCC spectrum licenses {including any nominal associated network assets)) (an "MéEA Transucton™)
or (b) any debt or equity financing, whather pubbe, privatz or otherwisc (including amy bank
finateing, Qualcornm Transaction or Private Equity Finaneing) (1 "Financing”), UBS Warhurg shail
have the right {but net the obligation) to act et exclusive financial advisor, exchisive placement agent,
sole mranger, or sole book-rinning lead momager, as the case may be. 1F L/BS Warburg agrees to by
¢tnguged in respect of any Financing, the Signatory Companics shall pay to UBS Warburg 2 fee (2
“Finaneing Fee™, payable at the closing ol such Finanising, equal to a percentage of the gross amount
of yroceeds of such Finapeizg determined, based on the type of financing, I accondance with the

formiula set fosth below:
Type of Financing Foe Pareantage
Cualcomm Transaction 1.
Benior Secured Delbt 2004
Unseeuced Diebt 3.0%
Private Equity 311%

In the case of any other Financing or M&A Transacton for which UBS Warburg agrees to be
engaged, UBS Warburg will be entitied to compensation customarily charged by U.S. hulge bracket

investment bonks in simdlar transactivns.

3. Tn rendering its smvices (o the Company hercunder, UBS Warburg 19 not assumuing any
respongibility for the Cumpany's underlying business decision to pirsus or not to pursuc any busioese
stratepy ar to effect or not to effect any Restruchiring Teansastion or any other transactios. The Com-
pany ageses that UBS Warhurg shali nnt have any oblizatien or responribility to provide “erigiy man-
azemen:” services far the Company or to provide any solvency or faimess opirion in conpection with

any Restructuring Transaction or any other trangacton.

4. The Company will famish, cr cansc ta be fomished, to RS Warburg oll daty, materal

and pther information g5 URS Warburg belicves appropr:ate tu its assignment (al} such tnformation 5o
furnished heing the "Informaton™, The Company recognizes and confirms thal UBS Warbwg (a)

RS Werk g LT



68,17/02 TUE 11:10 FAS . .

"separate dealer manager or other

3% UBS Warburg

.5-

will vee and rely primarily on the Information #pd on infoymation evailzble from generally recognized
public sources in performing the services contemplated by this Apreement without having independ-
ently verifled the same, (b) daes not assume responsibility for the seciucy or completeness of the -
formation and such othcr information and () will not make an appraisal of any assets or liahilities

{contingent or otherwise) of the Cowmpany or any perty t0 a Restrugturing Trunsacton of any other

trandaetion (it i understood that in any in-cewrt restructuning, UBS Warburg will provide customary
gpart testimony relating to financial matters (inclnding the feasibility of aoy plan af TooTganization
anl the value of sny recrgamization sectrtics issued or to be issued in comection therswith). To the
best of the Company’s knowledge, the Information tn be furnished by the Company, when delivered,
will be true and correct in all material respects and will not contain any matertal misstatement af fact
or omnit to state eny material fact necessary to maka fhe statements contain=sd therein not mislcading n
light of the cireumstances under which they were made, The Company will promptly notify UBS
Warburg if it leams of any material inaccuracy or miystateypent in, or material omission fom, any o-
formation therstofore deliversd to UBS Warbuwze.

Except to the extent anthorized by the Company of required by any foreign, federal or state
taw, rule or regulation or smy decision or ovder of any courd, legizlative or mpulstory suthomity or
bady, UBS Warburg agress that it will not disclose or make avatlable to any persad, other than to amy
attoracys, accointanty, employers, officers, and directors of UBS Watbwrg who need to know the In-
formation in counection with its engegement hersunder, any confidential [nformation (including the
existence and cogtents of this Agreement and the transactions contemplated hereby), which has not
become public (other than through disclosure in violation of this Agreerneat), about or relaing to the

Company received by or on behalf of UBS Warburg from the Company or its representztives, agents, -

atterneys or accountant in counection with the services rendered bercunder and will use such confi-
dentia] Information solely in conmectian with iis emgagcmment under this Agreement; provided that this
parngraph shall not apply to information which is or beromes avaiiable to UBS Wurburg from a sourcs
not known to the recipient at UBS Warburg to bz bound by an obligetion of ennfidentiality to the
Coropany with respest te such information or to have acquired such information in viglation of apphi-
coble law. Prior ta disclosing or making availabls any confidenial Information about ar relating to the
Company received by or on behalf of TTBS Warburg to its attoraeys, accountants, employsas, officers
or directors who nesd to know such Information in copncction with LRSS Warbwir's cogagament
herennder, UBS Warburg shall inform them that such Information is confidentisl md UTBS Warburg
shall be Tesponsible for amy breach of this paragraph by such persons, This paragrapl: shall terminate

two years ftom the Termination Date.

In the event any Restructuring Transsction involves an exchange efier, t2nder effar or cansent
salicitation, prior to the cominencement therenf the Company shall enter inta with TTBS Wasburg 2
appropriale agrsement containing terms and conditions, inehding
ul opimons, costomary for IBS Warburp in simiiar trangactions;
not be entitled to gmparete or additionsl compensation from that
t for cxpenses mourred with respeet to such activities as provided

sppropriate Tepresentations and ley
pravided that UBS Warburg shall
contained in s Agrecmnent, excep
for in the applicable dealer managsr or other approprisle yxreement.

The Company represents and warrants to UBS Warburg that the intyrmation {whether writien
ot oval) supplied to any purchaset in u Private Equity Fisancmg by or on Tehalf of the Company, when
supplied aod through the closing of the financine, will rot contain any untrie statement of 4 materia
fact or omit to ste & material fact necessary to make the stalzmeats contained thereln, in light of the

sircumstances urder which they were made, not misleading. The Company represents and agrees that

L35 Wararg £LC
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it has not taken and will not take, directly or mdirectly, any sction if, as a result, the Prvite Equily
Finaneing would fail to be entitled to the exemptian from the registration requivements of the Seturi-
ties Act of 1933, ss arzended (the “Securities Act”™), Ateach closmyg of 2 Private Equity Fipanging, [a}
the Company will deliver to UBS Warbrg (1) an opision of the Compaay’s outside counsel addressed
to UBS Warburg to the effect that the fipancing was exempt from registration under the Securitiss Act
and which shall also include all opinions deliversd to the purchassrs, subject in each mstanss to such
arsumprsons, qualificstions, limititions and exceptions as such qutside counsdcl deems TECERSALY o
appropriats to give such opinions, aud (if) copics (addressed o UBS Warburg if requested) of such
agreements, opinions, certificates and other documents delivered at the closing as T/BS Warburg may
rcasomably request and (b) the Company shall be deemed to muke to UBS Warburg all representations
and warrantiss that the Company hes made to the purchasers. This Agresmeant shall not give rise to
mmy cxpress or implied commitment by UBS Warburg to perchase or place any securities or fipancing

of the Company.

5. The Signatory Companies agres o the indamnificztion and other amreements set forth in
the Indemnification Agreement attached hereto, the provisions of which are incosporated herein by
reference and shall gurvive the toTmination, sxpitation ar supcrscsmion of this Aptecment.

& Except as may be required by any foreign, federal or state law, ruje or repnlation, or as
may bs reguized by the niles and regulations of any self-regulstory arganization ar securifies exchange
having power over the Company or its securitics, or as may b required by any subpesna, decision or
order of any court or legislative or megulatery body cor awthority (in esch instance afier sansultation
with UBS Warhurg), or for disclosure to any of the Company's affiliales, dizectors, officers, emplay-
srs, representatives, agents, attomsays and ascountants who need o know such mformation, bone of
(i) the name of UBS Warburg {it being understond thst the Company can disrlose that ITBS Warburg
ig scting a3 the Company's financial advisor), {1) any advice rendered by UBS Warbag to the Com-
pany, or (iii) the wrns of this Agresment or any comrmmsication fram UBS Warbirg in cemnection
with the services performed by UBS Warburg pursuant io this Agreement will be quoted or refermed to
crally or in writing, ot in the casc of (i) and (01}, reproduced ar disseriratad, by the Company or any
of itz affiliates or any of their agents, without UBS Warkurg’s prior written conscot.

7. 1188 Warburg's scrvived hereundet may bz temminated by the Campany or UES Warlrarg
upon |0 days prior written notice and will {nmiess otharwize muteally agreed) automeaticaily terminate
12 menths after the dats of this Agreement (the “Termination Date™}, in sach case without Hahility or
continuing obligation of the Corapany or UES Warburg cxoept {1) UBS Warburg shzll be entitled to
any fees earned prior to the Texmnination Date ad payable putspant to Secbon 2 hereaf, (ii) UBS War-
burg’s right of Grst efusal in Sectiom 2 shall survive for the period set forth in Sectien 2; (i) as set

* fopth in the following seztencas of ihis Section, (iv) exptuscs reasonably inerred by UBS Warkurg a3

a result of services sendered prior to the Termination Dave shall become immadiatsly payable in full,
and (v} Sections 4 through 16 hersof shall vemain eperalive and {n full force and cffect pegardless of
any termination. UBS Warburg sball be entitled to payment in Full of the Restructurmg Trumsactian
Fee refomred to in Seetion 2 if ot any time prior to the expiraton of 18 months after the Termination
Date of URS Warburg's engagement horeunder, a Restricturing Transaetion iz consummated gr
creditors of the Cepapany agree to 2 plan of Teerganization or the Company files a plan of reorganiza-
fiow o enters inte a letter of mtent of any agreement that subsequemly results in the consummation of
b Kestructuring Transacton, in each ipstance on terms and copditions substantielly similar to thosc
proposed ot warked on by UBS Warburg o or with the Company and its ereditors prior tw the Temn-

WSS Warbyrg LLE
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If at any tme prior to the expiration of 18 months afier the Termination Datz of TUBS
the Company consnrmates 3 Qualcomin Transacton or enters imlo
an agresment with respect 1o a Cualepmm Transecton aud cubsequently congummates & Qualeemm
Transaction, in each instance oo tenins and conditions substandally similer o those proposed by UBS

farburg to the Company ot which 17BS Warburg was negotiating with Gualcomm prict to the Termi-
nation Date, UBS Warburg shall be catitled to paymeat of the Qualcamm Transacriop Fee, If at any
time prior to the expiratiou of 18 months after the Termination Date of UBS Warbarg's engagement
herenmder, the Company copsummates o Private Equity Financing with any Covered Party or enters
into «n agre=ment with raspect to 2 Private Equity Finaneing with any Covered Party and subssquently
consumates a Private Equity Financing with any Covercd Party, UBS Warburg shall bz sptitled to
peyment of the Financing Fee with respect thereto. Motwithstanding the preceding three sentemccs, if
afver the Termination Date but prior to the consummation of 2 transaction covered by one of the pre-
sedimp three sentonec, the Company requested that UBS Warburg act a5 its advisor with respect to
stch trapsiction on the terms set forth o this Agresment and UBS Warburg deglined, UBS Warlnmg
shall not be entitled 1o payment of the tnsaction fee therafor as provided in the precediung three sen-
tepces. “Covercd Party” shall mean sny party which UBS Wartnrg had discussions with {with the
Company s appravai} ar propased to the Company frr writing to have discussions with duning the term
of this Agteerment regarding a Private Equity Finanemgz

pagon Date.
Warburg's engagement hersunder,

2. The obligetions of the Signatory Cempanies hercunder shall be the joint and severa) cbli-
gations of the entities comnprising the Signatory Companies, cxcept as expressly statod otherssise in
this Agreement.

5. UBS Warburg may, al its own expense, place customary tombstone anoumesiuents or
advertisements in financial newspapers gzd jourmali describing its services hereundsr, provided that
UBS Warburg shall have submitted a copy of any such proposed advertisement o the Campany for its
priar approval, such approval not w be snreasanably withheld, and such advertisement shall comply

with all applizable laws, ules and repuiations.

10. Ifthe Company or any entity comprising part of the Company becomes 4 deblor in a case
under Chapter 11 of the Banknptey Cods, and if the Company deteraines that it wishes to roctain a
financial advisor in connecton with the cage and UBS- Warburz agrses to 50 act a5 figancial advizor,
the Company and UBS Warburg will use their reazonable best efforts to obtait 3 Bankrupioy Court,
arder purauant to Sectiom 32B(z} of the Baniruptey Code authorizing the Compeny to ictain UBS
Warbury, to compensate UBS Warbure for its services, including, witheut limttztfon, the payment of
the Mpnthly Advisary Fee, the Restructuring Transaction Fes, the Qualcomm Transaction Fee and the
Financing Fee, and reimbursement of UBS Warburg's sxpenses, and to provide indermification rights
to UBS Warburg, and other provisions as provided io this Agreement. Subject to Section 2fe), UBS
Warburp shall zot be requitzd to scrve a4 the Company's financial advisor during its Chapuer 11 casc
inless the arder approving its ratention is reasopably satisfactory to UBS Warbwrz. IF the Company
uses its yeasonable bast efforts to retain UBS Warburg, but the Bankquptey Court does not awthorize
{he reteation on terme acceptzble to UBS Warbnrg, then the Cowpeny may reject this Agresment as an
executory contract subject to LUBS Warlrg's right ta submit z pre-petition claim undsr this Agrec-
ment for the compensation provided for herewnder.

11. The Company acknowledges and agrees that UBS Warbwrg has beep retained to act
soicly as adviser lo the Company, and not as an advisor of a1y other psrson, and the Company’s -
gagement of UBS Warbuig is not imended 1o confer rights upon any person {ineluding sharehoiders,

JBS wWarbrg Lo
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craployees or creditors of the Conipany) not a party herete as against UBS Warborg or its affiliates, ar
their respective direciors, officers, employees or agants, Successors or assigns. UBS Waorburg skall act
a8 an independent contractar under this Apreement, znd any duties anising out of its engagement shatl

be owed solely to the Company.

URS AfT (the parent of UBS Warburg) and its subsidiaries, branches and affilialcs (the “UBS
Girenrp™) is nvelved in 2 wide range of coramersial banking, iovestmen: banking and other ackvitizg
fincluding invesiment management, corporate Anance and securitteg issning, trading and researchy
from which conflichng interests, or duties may anse. Information which is held elsewhere within UBRS
Warburg or within the UBS Group, but of which none of the individuals in the Ceorporate Finsoee Di-
vision of URS Warburgz invelved in cammying out this engagement acteally has knowladps, will not for
any purpose be taken into sccount in determining UBS Warburg's respomsibiliies to the Company
under this ¢ngagement. Neither UBS Warburg nor any other part of the UBS Group will have any.
duty 1o disclose to the Company or utilize for the Corupany’s benefir any non-public information ac-
quired in the course of providing services to ary other person, enpagmg in any transackivn (on its own
account or otherwise) or otherwise curying on itz business, In addition, in the ordinary couzse of jts
business, UBS Warburg and its affiliates may trads the scourities of the Compsny snd any party ta 2
Restructuring Transactiog, Qualeamm Tiamsactinn, Provate Equity Financing or other tengaction cov-
cred herein, for fis own or their account and for the acconnts of customers, and UBS Warburg and jts
affiliates ey at aoy time hold & long or short position in such securities. The foregoing notwith-
standing, UBS Warbtrp hereby acknowledges that {a) the Information being furnished to it and its repre-
seytatives contains matenal noa-public information regarding the Company and (B it is awers, and it will
advisz any of its representatives who are informad a3 to such Infommation, that the United States serun-
ties faws probibit any person who has received fom an 1ssuer matarial pon-public information frem pur-
chasing or selling securities of such issner or from commumicating such information to any pler persan
mder circurmstances in which it is reasopably foresccabie that such persen is likely to purchase or sell

grch sacurities,

12, THiS AGREEMENT AND ANY CLAIM, COUNTERCLAIM OR DISPUTE OF ANY
KIND OR NATURE WHATSOEVER ARISING OUT OF OR IIM ANY WAY RELATING TO THLS
AGREEMENT (*CLAIM™), DIRECTLY OR INDIRECTLY, SHALL BE GOVERNED BY AND
CONSTRUED N ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK,
DIRECTLY OR INDIRECTLY, INCLUDING, WITHOUT LIMITATION, SECTIONS 5-1401 AND
5-1462 UF THE NEW YORK GENERAL GBLIGATIONS LAW. EXCEPT AS SET FORTH
BELOW, NO CLAIM MAY BE COMMENCED, FROSECUTED CR CONTINUED IN ANY
COURT QTHER THAN IN COURTS OF THE STATE OF NEW YORK LOCATED INTHE CITY
AND COUNTY OF NEW YORK OR IN THE UNITED STATES RISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK, WHICH COURTS SHaALL HAVE EXCLUSIVE
JURISDICTION QVER THE ADIUDICATION OF SUCH MATTERS, AND THE COMPANY
AND UBS WARBURG CONSENT TO THE JURISDISTION OF SUCH COURTS AND
PERSONAL SERVICE WITH RESPECT THERETO. TIE COMPANY HEREBY CONSENTS TO
PERSONAL FURISDICTION, SERVICE AND VENUE IN ANY COURT B WHICH ANY CLAIM
ARTSING HIT OF OR IN ANY WAY RELATING TO THIS AGREEMENT 15 BROUGIHT BY -
ANY TIIRD PARTY AGAINST UBS WARBIURG OF. ANY INDEMNIFIED PARTY. EACH OF
UBS WARBURG AND THE COMPANY WAIVES ALL RIGHT TO TRIAL BY JURY TN ANY.
FROCECDING OR COUNTERCLATM (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) IN ANY WAY ARISING OUT OF OR RELATING T THIS AGREEMENT. THE
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COMPANY AGRFES THAT A TFINAL JUDGMENT IN ANY PROCEEDING OR
COUNTERCLAINM BROUGHT IN ANY SUCH COURT SITALL BE CONCLUSIVE AND
BINDING UPON THE COMPANY (SURJECT TGO THE COMPANY’S RIGHTS TO APTEAL DK
OTHER REVIEW} AND MAY BE ENFORCED IN ANY OTHER COURTS TO THE
TURISDICTION OF WHICH THE COMPANY {5 OR MAY BE SUBJECT, BY SUIT LIPON SUCH

JUDGMENT.

13. This Agrecment shail be bindfmg upon UBS Warburg and the Company and their respac-
five sucpessors aad assigns and any successor or assign of foy substantia portion of the Company’s

and UBS Warburg's respective businesses and/or assets.

}4. Each of the affiliates of the Signatory Companies signatory to this Apresment (cach, an
“Ohiigor™ and, collectively, the “Obligors™) acknowledges and agroes that it will bensfit from the

services provided by UBS Warburg hersundez.

15. In the cvent that 8 Restectping Transaction iz effectad through an entity other then the
Company, then the Signziory Companies shall cause such emity w assume and honor the obligations
and liabilities of the Signatory Companies hereunder, incloding, withmut lizaitatien, the Signatory
Companies’ obligations and liabilitiss pursuant te provisions conesrning indemnnifcation, coptritution
and the Signatary Companiss’ ohligatioe to pay foes and to reimburse expenses contained herein apd
in the attached Indemnification Agreament.

16. This Agreament {including the attached Indemnificafion Agreement) embodics the eatir
apreement and wnderstanding between the parties hereto and supersedes 2]l prior agrecmicnts and un-
derstandings relating to the subject matter hereof. If any provisios of this Apresment is der:rmined to
be mvalid er unepforcezble in auy respact, such determination will not affect such provision in any
othar respect or any other provision of this Agresment, which will remain in full foree and cffect. This
Apreement may not be amended or otherwise modified or waived except by an ingmument in wriling
signed by both UBS Warkwrg and the Compary. This Apreement may be executed in two or more
sounterparts, each of which shall be deemed 2n original, but all of which shall constitnte one and the

same Apreement
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H the foregoing correctly sets forth our understanding, please indicate your acceptance thereof
ip the space provided below, whersupon this Asrecmett apd your acccpience shall constitue 3
binding agreement betwsn us,

Yery truly yours,
UBS WARBURG LLC
By: . By: %ﬂ
Naroe; Stanicy Holtz Name: Steven Srriith
Title: Managing Directar - Tide: Managing Director

Accepted and sgzred toas of -
the date first above written:

LEAP WIRELESS INTERNATIONAL, TNC. CRICKET COMMUNICATIONS, INC.

M o L Y ——

WNarne: m : Fr &
Title: the:

LI&5 Warbwrg LLE
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UBS Warburg LLC Indemnification Agrecmrent

Augustat, 2002

IFBS Warburg LLC
29% Fark Avenue
New York, New YVork 10171

Ladies and Gentlemen:

In conhéaction with the cogagement of UBS Warhurg LLC ("UBS Warburg") to advise gnd as--

siet the vndersigned (together refered to a9 fhe "Signatory Companies' with the matters set forth in
the Agreement, dated July 9, 2002, between Lreap Wirelegs International, Inc. (together with itg auh-
sidiaries, the “Company™) and JBS Waxburg (the "Apreemect"), In fhe event that UBS Warburg be-
comes involved is any capactty in any clabm, suit, aciion, proceeding, investgation or inquiry {im-
eluding, without limitation, any shareholder or dervative action or arcbitration procesding) {collec-
tively, 2 "Proceeding™ in connection with any matsr in any way rclating to or refermed to in the
Agresment or arizimg out of the matters contemplated by the Agreement, inchiding, without limitaton,
mulated services and activities prior o the date of the Agreement, the Simatory Companies agree to
indernify, defend and heold UBS Waburg harmless to the fullest extent permitted by law, frem and
against any losses, cleims, damages, fiabilities md expyoses in connection with any matter in agy way
relatng ta or teferred to fo the Agrecment or ardsing out of the matters coptemplated by the Agres-
ment, including, without limitation, molated sepvicss: and activities prior to the date of the Agrecment,
excopt to the axiept that 1t shall be determined by a codrt of competent jorisdiction in 2 judgment that
has become final o that it is ee longer subjact to appeal ot vther revicw that such losses, claims, dan-
ages, lizhilities and sxpanses resulted solely from the grosg neglipence, willful mizcomduct or bed faith
of UBS Warburg. In addition, in the svent that UBS Warburg bocomes involved o any capacity in
any Proceading i sonnection with agy maiter in any way rolating to or reforred (o in the Agresment or
ansing out of the mattars conterplated by the Agreement, the Signatory Companies will reimbuze
UBS Warburg for its legal and other expensey (including the cost of any investigation and preparation)
as such expenses are meurred by UBS Warburg 1o comnection therewith; provided, that if it is so fi-
nally detenpiged that any such [sesas, claime, damages, OHabilities and expenses resulted solely from
the pross neglizgence, willful misconduct or bad faith of UBS Warburg, then UBS Warburg shall repay
swek portien of the reimbursed arnnuats thar is attributable o expenses incurred in relation to such acts

(T DmIEgoNs.

If such indermyfcation were not to be available for any cesson, the Simatory Companies
apres to contribulc to the losses, claims, damages. liabilities and expensss involved (1) iz the propor-
tion appropriate to reflect the telative banefits teceived or sought to be received by the Company and
its stockholders and affiliates and other consiitucncies, on the one hand, and UBS Warburg, on the
other hand, io connection with the matters contremplated by the Agresment or (i) if (hut enly if and to
the extent) the allocation providsd for in clanse {i) s for any reason beld unecforceable, in such pro-
portion as is appropriate to rellect pot euly the relative bepsfits referred to in clange {1 but also the
ralative fault of the Compuny and its stockholders and 2fMiliates and other constitnencies, of the oze

L85 Warbarg 4LE
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hand, and the party entitled to contribution, on the other hand, 25 well a5 any other releveant equitabis
considerstions. The Signatory Companies agree Lhat for the purposes of this paragraph the relative
bapefits Teceived, or sought o be received, by the Compeny and its stackholders and affiliates and
other constituencics, on the one hand, and the party entitlad to contribution, on the other hand, in con-
necHon with the matters contemplated by the Apgreement shall be deemed to be in the same proportion
that the total value reesived or paid or contemplzted to be reseived or paid by the Company or its
stockholders or affiliates and other constinlencies, as the case mray be, 28 2 reanle of or in connection
with the matters (whefher or not consummated) for which UBS Warburg has besn retained to periomm
financial services bears to the fees paid to UBS Warburg under the Agresment; provided that, in no
event shall the Signatory Companiss contribute less than the amount necessary to assure that UR3
Warburz is not liable for losses, claims, dawapgss, labilities and expenses in excess of the amount of
fess actually received by UBS Warburg pursuans to the Agreement. Relative fuult shall be determined
by reference tq, among other things, whather any #ilcged untiee siatement or wnission or any other
alirged conduct relates to information provided by the Company ot other conduct by the Company {or
its employees or ather agenis}, on the one hand, or by UBS Warbwrg, or the other hand

Upon receipt by UBS Warburg of actual notics of a Proceeding against UBS Warburg with te-
spect to which indepenity may be sought under this Agreement, UBS Warbwrg shall prompily noiffy
the Company in wiiting; provided that the failuge 50 to notify the Company shall not refieve the Sig-
natory Companiss from any lability which the Sigratery Companics may havs o account of this in-
dennity or ctherwise, excent to the extent the Signatory Companics shell have been matsrially PIEf-
diced by such faihwe. The Sigpatory Companies shall be eatitled wo participate, at the Signatory Com-
panies’ own axpenss, in the defensc of any such Proceeding brought to safores gy claim agamst or
lability of UBS Warburg. If the Signatery Cempamies so elects, the Signatory Companies Fhall be
watitled to agsnme, or if URS Warburg requssts, the Sighatery Compawss shall assumme, the dafense of
such Proceeding =t the Signatory Companfes’ expense, Upog assumption by the Signatory Companits
of the defense of any such Procecding, UB3 Warburg shall have the might to partieipate In such Pro-
ceeding and to zetain its own counsel but the Signatory Companies shall not be lizble fer any lzgal
expenses of other counsel subsequanty incurred by UBS Warbarg in counection with lhe defonss
therzof tntcss {a) the Signatory Companies have agreed to pay such fecs and cxpenses, (b} the Sigua-
tory Companies shall have failed to employ counsel rsasonably satisfactery o UBS Warburg in 2
timely manner or () UBS Warbiwrg shall have beea advised by counsel that there are actual oy poten-
Hal conflicting interasts between the Signatory Cempanies and UBS Warburg, mncluding situatiops in
which thers are one or more lagal defenses available to UUBS Warburg that are difftsrat flom or addi-
Semil to thoze available o the Signatory Companies; provided, however, that the Signatory Compa-
mics shall nat, in cammestion with any one such Procesding or separate but snbstantially similar Pro-
ceedings arising out of the same geperal allegations, oe [tadle for the fees and expeases of mote than
noe separate finn of sttormeys (as well as local sounsel} at any tme for all imdsmnified persons, -

sluding UBS Warburg,

The Signatory Companies shall not be Nable for any seiflement of any Procsading efferted
without its writhen scmsent (which shall not be toreseanably withheld). Tle Sigaatory Compantas will
ngt settle any Proceeding in cespect of which indemnity may be sought hereundur, whether or not UBs
Warburg is an acrual or potentizl party to such Pracesding, without UBS Warburg's prier wIitten con-
sent (which consent shall not be unreasonably wishheld in the case of a Procesding invelving only the
pavment of money dzmages), unldss sush sstlement, comprotuize of eonsent {f) ineludes an uncondi-
tional relsase of UBS Warburg from ali lisbility in any. way related to or ansing out of such Procsed-

LIES warberg LD
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ing and (i) does not impose any astal or potestial Lability spon UBS Warhurg and <does not contain
nay factual or legal admission by or with respect o UBS Warburg of any adverse statement with re-
spect to the chamacter, professionalism, due care, loyalty, exgertise cr reputetion of UBS Warburg or
any aclion or maction by UBS Warburg. For purposes of thix Indemnnification Agresment, UBS War-
bure shall inclnds UBS Warbwg LLC, any of ita affikatee, each other person, if any, controlling UBS
Warbure or any of its affiliates, their respective officets, cument and former directors, employees and
agents, ard the suceessors and assigns of all of the foregoing persons. The foregoing indemnity and
conlribution agreement shail be in addition to any rights that any indemnifed party may have at com-

mon 11w or othenwise,

The Company agrees that peither UBS Warburg not any of its affiiiates, directors, agents, €m-
ployees or controlling persons shall have any liability to the Compaeny or any person asserting claims
on behalf of or in fight of the Company in copnection with or as 3 result of either 1FBS Warburg's en-
gagement under the Agresment or any matter referred to in the Agreement, including, without limita-
tioz, related servicss and activitics prier to the date of the Apreement, except to the extant that it shall
be determined by a conrt of competent jurisdiction n a judgment that has becoms {inal in that it is oo
longer subject to appeal or other review that any Jusses, clzims, damages, liabilities or exproses ine
curred by the Company resaited selaly from the gross negligence, willful miscomduct ar bad faith of
UBS Warhurg in-pecforming the services that are the sihject of the Agreement.

THIS INDEMNIFICATION AGREEMENT AND ANY CLAIM, COUNTERCLAIM OR
DISPUTE OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF OR IN ANY WAY
RELATING TO THIS AGREEMENT ("CLAIM"), IDIRECTLY OR INDIRECILY, SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK. EXCEPT AS SET FORTH BELOW, NO CLAIM MAY BE COMMENCED,
PROSECUTED QR CONTINUED IN ANY COURT OTHER THAN THE COURTS QF THE
STATE OF NEW YORK LOCATED IN THE CTTY AND COUNTY OF NEW YORK OR IN THE
UNITED STATES DISTRICT COURT FOR THE' SOUTHERN DISTRICT OF NEW YORE,
WHICH COURTS SHALL HAVE EXCLUSIVE JURISDICTION OVER THE ADJUDICATION OF
SUCH MATTERS, AND THE COMPANY AND UEBS WARBURG CONSENT TO THE
TURISDICTION OF SUCH COURTS AND PERSONAL SERVICE WITH RESPECT THERETO.
THE SIGNATORY COMPANIES FEREBY CONSENT TO PERSONAL FRISDICTION,
CERVICE AND VENUE IN ANY COURT IN WHICH ANY CLAIM ARISING OUT OF QR IN
ANY WAY RELATING TO THIS AGREEMENT IS BROUGHT BY ANY THIRD PARTY
ACAINST UBS WARBURG OR ANY INDEMNIFIED PARTY. EACH OF UBS WARBURG
AND THE SIGNATORY COMPANIES WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
FROCEEDING OR CLAIM (WHETHER BASED UFON CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR IN ANY WAY RELATING TO THIS AGREEMENT. THE COMPANY
AGREES THAT A FINAL JUDGMENT IN ANY PROCEEDING OR CLAIM ARISING OUT OF
O TN ANY WAY RELATING TO THIS AGREEMENT BROUGHT IN AWY SUCH COURT
SHALL BE CONCLUSIVE AND BINDING UPON THE COMPANY (SUBJECT TO THE
COMPANY’S RIGHTS TO APPEAL OR REVIEW) AND MAY BE ENFORCED iN ANY OTHER
COURTS TO THE JURISDICTION OF WHICH THE SIGNATORY CEOMPANIES ARE OR MAY

BT SUBRIECT. BY SUIT UFON SUCH JUDGMENT,

U3 warksrg LT
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The forepoing Inderanification Agrsement shall remain in full force and effect notwithstand-
ing any tepnination of UBS Warburg's engagsment. This Indemnification Axgresmeant may be exe-
cited i1 two or mere counterparts, ezch of which shall be decmed an origival, but 2l of which shall

cansotite one zod the same agrecment.
Very troly yours,

LEAP WIRELESS TNTERNATIONAL, INC. CRICKET COMMUNICATIONS, INC.

) ,
ﬁ}ﬂ Ef.-ﬁ--___‘r : L\C\ By: /’(,ff .. )/ %//-_‘ '
N_ams: T @gﬁ:e: /r
Title: le: .

Actepted and agreed to as of
the date first above writtea:

UBS WARBURG LLC
—_— .
By: ) i By: _

Mame: Stanley Holtz _ Neme: S=even Smith
Title: Managing Direcinr Tifle: Managing Director

B Warkurg LLC
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LATHAM & WATKINS LLP
Michael 5. Lurey (State Bar #048233)
Robert A, Klyman (State Bar #142723)
Eric D. Brown {State Bar #211512)
633 West Fifth Street, Suite 4000
Los Angeles, California 90071-2007
Telephone: (213) 485-1234
Facsimile: (213} 891-8763

[Froposed] Counsel for
Debtors and Deblors-im-Possession

Inre

LEAP WIRELESS INTERNATIONAL, INC.,
and CRICKET COMMUNICATIONS, INC.,, et
al

Debtors.

Fed. Tax Id. Nos. 33-0811062 and 33-0879924

LAMD?2452,1

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

Case Nos.: 03-03470-A11 through
03-03535-Al1

{Jomtly Administered)
Chapter 11

NOTICE OF SUBMISSION OF (A}
STIPULATION BETWEEN DEBTORS
AND UBS SECURITIES LLC RE
EMPLOYMENT OF UBS SECURITIES
LLC AS FINANCIAL ADVISORS AND
(B) PROPOSED ORDER THEREON

Hearin
Date: TBA
Time: TBA
Place: Department 2

Judge: Hon. Louise DeCarl Adler

TO: THE HONORABLE UNITED STATES BANKRUPTCY JUDGE IN THE
ABOVE-CAPTIONED CHAPTER 11 CASES

On or about May 22, 2003, Leap Wireless Intemnational, Inc., Cricket
Communications, Inc., and certain of their subsidiaries and other affiliated entities, as debtors
and debtors-in-possession in the above-captioned cases (collectively, the “Debtors™), filed their
Application Pursuant to Sections 327(a) and 328(a) of the Bankruptcy Code and Rule 2014{a) of
the Federal Rules of Bankruptcy Procedure Authorizing the Employment UBS Warburg LLC as
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Financial Advisors (the “Application™) (Docket Ne. 212} and certain declarations in support

thereof (Docket Nos. 213, 214) for an order anthorizing the Debtors” to employ and compensate
UBS Securities LLC (formerly UBS Warburg LLC) (“UBS") as financial advisors in these
chapter 11 cases. Also on May 22, 2003, the Uhited States Trustee filed its Statement of Position
{Docket No. 215) stating no objection to the Application.

On or about May 29, 2003, the Informal Vendor Debt Commirtee filed is
Objection 1o the Application (Docket No. 233). On or about May 30, 2003, the Official
Unsecured Creditors’ Committee filed its Response to the Application (Docket No. 248).

On or about Jung 16, 2003, this Court denied the Application stating that the
parties must resolve the objections before the Court would enter an order authonzing the
employment of UBS.

PLEASE TAKF NOTICE that the parties have resolved the objections and agreed
to a Stipulation between Debtors and UBS Securities L1.C relating to Debtors” Application for
Autherization to Employ UBS Securities LLC as Financial Advisors (the “Stipulation”) entered
mto by the Dal;turs and UBS as of June 17, 2003. A copy of the Stipulation is attached herelo as
Exhibit A,

PLEASE TAKE FURTHER MOTICE thai the Debtors, the Informal Vendor Debt
Committee and thc_ Official Unsecured Creditors” Committes have further agreed to a form of
Propased Order on the Application (the “Proposed Order™). A copy of the Proposed Order is
attached hereto as Exhibit B. The Debtors have lodged the Proposed Order concurrently
herewith for signature of the Court.

Drated: June 1B, 2003 Respectfully submitted,
LATHAM & WATEKINS LLP

By /s
Robert A, Kiyman
Propesed Counsel for Debtors and
Debtors-in-Possession

LAMED72452.1
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PROOF OF SERVICE

Leap Wireless International, Inc. Cricket Communications, Inc.. et al.
Case No, 03-3470-All through 033535-All

I am employad in the County of Los Angeles, State of Califormia. [am over the age of 138
years and not 2 party to this action. My business address is Latham & Watlans LLP, 633 West Fifth
Street, Suite 4000, Los Angeles, CA 900712007,

Om June 18, 2003, I served the following document described as:

NOTICE OF SUBMISSION OF (A) STIPULATION BETWEEN DEBTORS AND UBS
SECURITIES LLC RE EMPLOYMENT OF UBS SECURITIES LLC AS FINANCIAL
ADVISORS AND (B) PROFOSED OCRDER THEREON

by serving a true copy of the above-deseribed document in one of the following manners per the anached
Special Notice List by either U.S. Mail or e-mail:

BY U.5. MAIL

I am familiar with the officc practice of Latham & Watkins LLP for collecting and
nrocessing documents for mailing with the Umited States Postal Service. Under that practics, documents
are deposited with the Latham & Watldns LLP personnel respensible for depositing documents with the
United States Postal Servics; such decnments are deliverad to the United States Postal Service on that
same day in the ordinary course of business, with postage thereon fully prepaid. I deposited in Latham &
Watkins LLP’ interoffice mail a sealed envelope or package containing the above-described documet
and addressed as set forth below in accordance with the office practice of Latham & Watkins LLP for
collecting and processing documents for mailing with the United States Postal Service.

BY E-MAIL

The ahove-described decument was fransmitted by e-mail to the parties as stated on the
aitached Special Notice List from Los Angeles, California on June 18, 2003.

I declare that [ amn employed in the office of a member of the Bar of, or permitted to
practice before, this Court at whose direction the service was made end declare under penalty of perjury
under the laws of the State of California that the foregoing is tme and correct.

Executed on June 18, 2003, at Los Angeles, California.

/st
Joan Robles

AT




SPECIAL WOTICE LIST
Leap Wireless Int']

(Updated 616/03)
Titfany Carroll Robert Irving FRobert Elyman, Esq.
Office of the U.3. Trustee Leap Wireless International Latham & Watkins
402 W, Broadway, Suite 600 10307 Pacific Center Court 633 W. Fifth 5c., Suite 4000

San Diego, CA 9211
{19 357-5H3 ph
tifTany. Learmal liduzda) . gov

(619 557-3339 tax

San IHego, CA 92121
(RSR) 5526000 ph
riningi@leapwireless com

[89R} B82-6010 Fax

Los Angeles, CA 90071
{215) B 7584 ph
robert klymani w.com

[213) B91-E763 fax

Lannas ). Barfield
Andrews & Koarth LL.P,
600 Travis, Suite 4200
ITouster, Texas 77002

[7§3) 220-4347 ph
lanesbarielddEak]m.com

{713 298-TA0T fax

Matthew Williams
Kramer Levin Naftalis & Franke] LP
919 Third Aveoue

New York, NY 10022
(212} 7154527 ph
jwilbErme kst evin-com

(212} 715 BOW fax

Margery N. Reed (Atty for Lucent)

Duane Morris LLP

Gne Liberty PL., Ste, 4200

Philadelphia, PA 19103-7396

(215) 9701000 ph (215) 97914120 fax
mreed(E@iduanemoTis.com

Pamela Cocalas Wirt, Esg.
Atty for SBA Towers lnc/SBA Prop.
5900 Broken Sound Pky WW

Boca Raton, FL 33487

{5611 2260395 ph {5611 99R-1448 fax

Richard Baumfield
Andrews & Kiwth LLP
805 Third Avenue

Mew York, New York {022
£212) 850-2852 ph {2125 8502928 faa
richardbaumfiebdi@akilp

Jeffrey M. Reisner

Irell & Manellz LLP

840 Newport Center Dr, Sie 40
Newport Beach, CA 92660

(949 7600991 ph
jreisnen@irell.com

{999) TEO5200 Fax

Aty for Nortel Mebworks, Ine,
Rebecea I Winthrop, Esq,
Jenkens & Gilchrist LLP

55 5. Lake Ave., Ste. 650

Evan [ Smiley

Albert, Weilaod & Golden LLP
650 Town Center 1., Ste, 950
Costa Mesa, CA 92626

Edward L. Ripley {Atty for TelecheghSve)
Baker & Hostetler LLP

1004 Louigiana, Suitz 2040

Houston, TOO 77002

Pasadena, CA 91101 {714} 966-1000 ph {4 056 1002 faxx | (713) 751-16400 ph {17} 2761626 Fax
{6263 3787425 ph {626) 3049711 Fay esmilevEawglawysrs.com eripieyi@ihakerlaw.com

1. Hayden Kepner, Jr./Damy] Laddin Aty for Wogel Inc. Todd C. Meyers/John W, Mills, Il

Arpall Golden Gregory LLF Fonald D. Rosener, Bay. K.ilpatrick Stockton LLP

2200 One Aflantic Cir Jenkens & Gilchrist PC 11040 Peachtree 5S¢, Ste. 2800

1201 W, Peacheres St 1445 Bss Ave., Ste. 3200 Atlanta, GA 30309

Atlant, GA 303093450 Drallas, TX 75202 {4lkd} B15-6500 ph {404} 81 5-5555 fax
(404 BY3-8603 ph {404} BY3-BA0S fax [214) BS5-4300 ph £214) 8554300 {ax

Randra W_Lavigna, Esq.-
1.5, Sacurities & Exchange Commission
5670 Wilshire Blvd., 11® Flr.

Los Angeles, A 90035-3643
{3123} 9652996 ph {323 ¥65-3260 fax

Michael Chimitmis, -Asst General Cnal
Cretieral Growth Mgt Inc., as Agent
110 N. Wacker

Chicago, IL 80506

(102} BE0-5245 ph (312) 960-5993 Fax

Charlez M. Helm, E=q.
Nartel Networks, Inc.

GME 991 15 Ad0

2221 Lakeside Blvd.
Richardson, TX T75083-439¢

michae]. chimitris@genersl growth com {F72) 685-TE3S phiZ14) (972} 684-24T9 fax
' Hal Goldstein
Buclmaster deWolf, Esq. Charlez K. Park, Esqg.
Howrey Simon Amold & White LLP Hownrey Simon Amnold & White LLP MHR Fund Management LLC

525 harket St Ste, 3600
San Francisco, CA 94105

£415) B45-490 ph {415) 8454500 fox

550 So. Hope 5t., Ste. 1100
Los Anpeles, CA 90071

{213) 892-1500 ph {2133 §B2-2300 fax

40 W, 57% S, 207 Fir.

New York, NY 1001%
{212} 262-0005 ph {212 262-9356 fax
michatl.chimitris@generalgrowth.com

Arry for U5, Bank Nl Assoc.

David I, McCarty, Esq.

Sheppard, Mullin, Ricther & Hampton
333 5, Hope Si_, 48" Fr,

Loz Anpeles, CA 90071

(213} 6201730 ph (212} 6201598 fan

Clinton E. Cutler, Beg.
Fredrikson & Byron PLA.
4004) Pillsbury Center
200 3. Sixth St
Minneapolis, N 55402

{612 492-7000 ph {612) 492-7077 fax

Atty for ULS. Bank Nil Assoc.

Linda I, Fox, Esq.

Sheppard, Mullin, Ricther & Hampion
501 W, Broadway, 15™ FIr.

San Diegn, CA 921013598

(619) 338-B500 ph (610} 2343815 fax,

David B. Schmidt, Audit & Compiiance
Ciry & County of Broomficld

One DesCombes Drive

Broomfield, C0 80020

(3033 464-5364 ph

Aty for American Tower Cotp.
Catherine M. Frotten, E=g.

116 Hunbmgton Avenue
Boston, MA 02116

(617} 585-7774 ph ($17) 375-7550 Fan

Ronald M. Tucker, Esg.
Stmon Froperty Group, LP
115 W. Washington 5t

Indianapoliz, IN 46204
(317] 2632346 ph
fuckerfiziman.com

(117} 263-7901 fax
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Regina Stango Kelbon, Esq.

Blank Rome LLP (Atty for Verizon)

CUme Logan Square
Philadelphia, PA 15103
[213) B32.350d) ph
kelbonggblankrome.curn

215} B12-5507 fax

Bemadette Faizlla, Assoc Direciorn/Real
Estate Verizon Wireless

180 Washington Valley Rdd.

Bedminstez, NJ 07521

FYGRY AT-B744 ph (oY 306-TH3 50

bemadette. TaiellzE vermawireless.com

Charles F. Filardi, Ir.
Coramiings & Lockwood LLC
700 State 5t - PO Box 1560

MNew Haven, CT E09-1960
{203) TR2-A09E ph {203} 70830620

At

401 “B" 5t., Ste. 1500
San Diego, CA 92101
{619} £27-5200 ph

to Informal Vend t Cte.
Gierald N, Sims, Esg. jerys@ pedslaw.cam
Pyle Sims Duncan & Stevenson

Amita Moseley, Esq. 51. VP/Gen. Cosl
Evolving Systems, Inc.
9777 M. Pyramid Cr.

Englewnod, CO 80112-3503
(303} BG2-2599 ph (303 BOZ-1138 faa
anyEevoining com

fhicial Cie of Unsecured Craditors Mbr

Kenneth Eberts

Galdman, Sachs & Co.

One New York Flaza - 45" Fir.
MNew York, WY 10004

(2110 W2 568 5 ph {212) 3463174 fax

l:.‘rff_ix:ial 'I.‘_Ztg of Unzecyred Creditors Mbr ﬂﬂlgia_l 1o of Unsecured Creditors Mbr il Cte of Unsecurad Cradi Vibr

Neil Subin , Quentin E. Lyle Sandra Spivey, Asst. Wice President

Aspen Advisors, LLC Qualcom, Inc. U.S. Bank Nr'l Assoc.-Nevada Finan Cor.

Sewell Po, FL 34996 San Diego, C. 92121 2300 W, Sabara, 3 Floor

Sewell Poiut, 4 an Diego,

(77232230808 ph (05416074087 fax |  (S5B) 6584846 ph (B3R G9T-daT fax | S VeEas, NV G102

Official L‘r?secured Credi r Offbicial Cie ol un&ecu itors Mbr Bradley E. Wolf, Senior Counsel

Thomas A, Schonidt Stephen B Levitan Wells Fargo Bank National Assoc.

Aquitanis Parmers LP Reyal Bank of Canada 333 S, Grand Ave., Ste 1040 E2064-106

261 School Ave., Ste. 400 Oope Liberty Plaza Los Angeles, CA 90071

Excelsior, M 53331 New York, WY 10006 iy .
: (213) 253-6564 ph (213%26-4812 fa

{952} 4116114 ph (952 46401 f1n | (21238557330 ph (212) $5B-T46T fax

Dron Green, Commercial Rel, Mgr.
Wells Fargn Bank National Assoc.

401 B 5t E2901-012
San Diego, CTA 92101

Eric C. Cotton, Esg,

Developers Diversified Realty Corp.
3300 Enterprize Packway

PG Box 228042

Beachwood, OH 44122
{2 16) 755-2500 ph [2165755-1675 fax

Robert Miller Properties, Inc./cie Steven I.
Woolley, Esq.Marks Clare & Richards,
LLC

11603 Mirecle Hills Dr., Stc. 300

PO Box 542005

Omaha, NE 68154-80013

[402y 92-0800 ph

Ian I Allen, E=q.
Ramco-Gershenson

27600 Northwestern Hwy,, Ste. 200

Sputhfield, MI 48034
(24E) 728-1630 ph

(24E) 3509525 fax

Atry for Shoppinptown Mall, ste.
Thomas W. Dzniels!

Francis L. Gorman 1T, Esgs.
1263 Scottsville Rd
Rochester, NY 14624

(585 454-5400 ph (38504 8TET fax

A Vensipn, Ine.

Colin W, Wied, Esq. - (619) 338-4030 pb
CW Wied Professional Corp.

501 W, Broadway, Ste. 1780

San Diego, CA 92101-8567

Aty for West Telermmarketing Corp.

Richard W. Esterkin

Morgan, Lewis & Bockius LLP
300 So. Grand Avenus, 22* Fir.
Los Angeles, CA S00T1-3132

{2119 6122500 ph

(213p612-250] fax

Aty for Eagle T Investments 11O
Paul A Kane, £5q.

Eller & Demich, PC

2727 E, 219 8¢, See, 200

Tulza, OK 74114

{918) 747-E900 ph [(9EE)ITAT-2685 fax

State of Delawars
Division of Corporation
PO Box 398

Daover, DE 1993

Ay for Yensien, Inc.
Howerd B, ¥leinberg. Esq.

Meyer, Suczzi, English & Klein, P.C.

1505 Kellun Place

Mincola, NY F150%
£5103 7416565 ph

(516741 6706 Tax

Greg H. Bower, Ada Co. Pros. Atty;
Jamiee D, Mewell, Dep Pros. Atty
Civil Divisign

200 W, Front 5t., Bm. 3191

Boise, 1D B3702
(208] 227-TT00 ph

Aty for uesne Light Compan

Attn: 5. James 'Wallace/Gritfith McCague
Suite 3626 Gulf Tower-707 Grant Street
Pitesburp, PA 15219-1911
(412} 8032650 ph
sjwEgmipclaw com

(41 2)803-3678 fa

Aty for Flatlren Property Holdine, etc

Don C. Fletcher, Esq.
The Cavanagh Law Firm

1850 N. Ceniral Ave., Ste 2400

Ay for Copper Mm Networks

Gregp 8. Kleiner, Lsq./Cooley Godward
{ne Maritime Plaza, 20" Fir.

Sagn Francisco, CA 94111-3580

Adry for CalWest Industrial Hidps, LLC
Anderson Brody Levinson Atm: P. Weiser,

4600 E. Shea Blvd., Ste 100
Phoenix, AZ 83028-5031

Phoenix, AZ 35004 (4056932000 ph {4515)551-36%9 fax (6021 234-0563 ph (B027234-2952 fax
(03} 3224000 ph (50213224105 fax kleinergsifzooley.com prwizandersenbrody.com
Aty for Bima County, AZ Kennedy Covington Lobdell & Hiclaman

Terri A. Roberts, Eag.

Office of the County Attomey

32 M, Stone, Suite 2104

Tucson, AZ 85701
(5201 730-5750 ph
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TATHAM & WATKINS LLF
Michag] 5. Lurey (State Bar #045§235)

L]

1 Robert A, Klyman (State Bay #142723)
Enc [ Brown {State Bar #2]1512}
3|[ 633 West Fifth Street, Sutte 4000
Los Angeles, Califormia 20071-2007
4 Telephone: {2133 485-1234
Faczirnile: (213} 891-8763
5
Counsel for Debtors and Debtors in Possession
6
7 |
B UNITED STATES BANKRUPTCY COURT
9 SOUTHERN DISTRICT OF CALIFORNIA
10
11 In re Case Nos.: 03-03410-A11 through
03-03535-A11
12| LEAP WIRELESS INTERNATIONAL, INC,,
a}]d CRICKET COMMUNICATIONS, INC., gt (JTointly Administersd)
13pal,
Chapter 11
14 Debtors,
STIPULATION BETWEEN DEBTORS
15 AND UBS SECURITIES L1.CC
RELATING TO DERTORS!
16 APPLICATION FOR
; AUTHORIZATION TO EMPLOY UBS
17 SECURITIES L.1.C AS FINANCILAL
ADVISORS
18
Hearing
I%
Date:  TBAhne 1752003
20 Time:  TBAZ00 PM
Flace:  FRA
21 Dspanment 3
Fed. Tax Id. MNos. 33-081 1062 and 33-0879924
v 1 Judge: Hon. Louwise DeCarl Adler
3
Leap Wireless Intetnational, Inc, ("Leap"} and certain of its affiliates, as debtors and
24
debiors in possession (callectively with Leap, e "Debtors”}, and UBS Securities LLC ("UB5™),
25
former]y known ag URS Warburg LLC, beraby stipulate as follows:
26
ol

RECITALS
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A- OnMay 22, 2003, the Debrors filed an application (the "Application™) seeking
authorization to retain TS, then kmown as UBS Warburg LLC, as their finaneial advisors. In
support of the Application, UBS filed a Declaration of Steven Smith (the "Smith Declaration™) that
modified the terms of the August 28, 2002 engagement letter ("Engagement Letter”} botwesn the
Deblors and UBS.

B. On May 22, 2003, the United States Trustee (the "UST™) filed a Statement of
Position, stating that the UST does not object to UBS's empioyment.

C. On May 29, 2003, the Informal YVendor Debt Committee {(the "Vendar Committes")
filed 2 "Limited Objection,” stafing that the Application does not refleet its earlier agreement with
UBS and the Debtors. Omn May 30, 2000, the Official Committee of Unsecured Creditors of Leap
{the "Creditors Committee") filed a "Response,” reserving its right to object to the Application. No
other response or objection to the Application has been filed.

D. In June of 2003, UBS Warburg LLC changed its rame to UBS Securities LLC.

E. Following discussiona with the Vendor Committee and the Creditors Committes,
the Debinrs and UUBS have agreed to resolve the issues of concern with respect to UBS's retention
on the terms set forth below. The Debtors and UBS apree and stipulate as follows:

AGRFEEMENT

L. Capitalized terms not otherwise defined in this Stipulation have the meanings given

them in the Engagement Letter.

23, Pamgraph 1 of the Engagement Letter, which deseribes UBS'2 services, is amended

tor delete subparagraphs (b)-(d). UBS will only be reqﬁired to perform the services described in

subparagraph (&) of Paragraph 1.

2 DehtaView comparisen of pedocs.Wacsi02a/324984/] and pedocs: Mlacsr02a/325096/1.
Performed on 06/16/03.
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34, Subject to the Court's entry of an order ("Order”) approving the Application as
modified in this Stopulation, and notwithstanding anything to the contrary in the Application, Smith
Declaraton, or Engagement Letter, UBS shall be entitled to receive only the following fees and
expense reimbursemnent for its services in this engagerment (in addition to those fees already
received):

fa) A Monthly Advisary Fee of $200,000, payable as described in the

Engapement Letter, 30% of which is payable by Leap and 70% of which is payable by

Debtor and Delitor in Possession Cricket Commumunications, Inc, ("Cricket'™)

{natwithstanding the Smith Declatation, under which the Monthly Advisory Fees would be

payable solely by Cricket, and notwithstanding the Engagement Letter, under which the

they would be the joint and several obligations of Leap and Cricket). No portion of the

Monthly Advisory Fees will be credited against the Restructuring Transaction Fee;

(b) A Restructuring Transaction Fee in the amount of $3.35 million, payable

(and subject to later allocation, a3 et forth below) upon the effective date ofa confirmed

plan of reorganization for the Debitors {or, if a Restncturing Transaction occurs other than

by confirmation of a plan of recrganization, then upen the Restructuring Transaction's
consummaticn}; and

(¢}  Reimbursement of expenses, as set forth in the Engagement Letter, 30% of
which are payable by Leap and 70% of which are payable by Cricket (notwithstanding the

Engagement Letter, under which these expenses would be the joint and several obligations

of Leap and Cricket).

Subparagtaphs (d)-(g) and the final full paragraph of Paragraph 2 of the Engagement Letter are

deleiel
4.5, The Debtors, the Vendor Commitiee, and the Creditors Commiltes have not come (o

an agreement as to the issue of allocating proper responsibility for the payment of the Restructuring

This lack of agreement in no way affects M&&memmm

3 DieltaView comparison of pedocs:/flacsr02a/324984/1 and pedocs.flacsr02a/325090/1.
Performed on 06/16/03.
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obligations to pay the Restructuring Transaction Fee, except as sct forth in this paragraph. If the
Debtors, the Vendor Committee, and the Creditors Committee cannot agres on an allocation of the
Restucturing Transaction Fee, they may submit the issue to the Court for resolution upen moticn

of any of them, with notice to the others and to UBS. If an allocation is agreed to or is ordered by

the Court before the Restructuring Transaction Fee becomes due and payabile, the Restructuring
Transaction Fee will be payable to UBS as so agreed or ordersd. In any event, the-Bebiers[ 2D
and Cricket. jointlv and severally, must timely pay the Restructuting Transaction Fee when it

becomes due, even if the allocation has not been determined, by agreement ot order, at that time._If

5.6 Nothing set forth herein shall be deemed an admissien by the Debters, the Vendar

Comntittee, ot the Creditors Committes 2s to the proper allocation of the Restructuring Transaction
Fee. The apreement betwoen the Debtors and UBS to allocate the Monthly Advisory Fee, the
Indemnity Obligations, and the expenses incurred by UBS is in no way an admission by the
Debitors, Vendor Committee, or Official Commiftee that any such allocation (or any other
allocation) is proper, warranted, or consented to as to the Restmeniring Trensaction Fee, and each
of these parties expressly reserves the right to challenge the allocation of the ﬁmtmcmrlng
Transaction Fee on any basis, and to argue {on any equitable, legal, or other grounds) as 1o the
proper allocation of the Restructuring Transaction Fee.

67, 'The Engagement Letter contains certain indemnity provistons for the bepefit of

UBS fihe "Indemnity Obligations"). Leap must pay 30% of any Indemnity (hbligations and
Cricket must pay 70% of any Indemnity Obligations (notwithstanding the Engagement Letter,
under which the Indemmnity Obligations would be the joint and several obligations of Leap end

Cricket).

4 DeltaView comparison of pedocs:#lacst02a/324984/1 and pedocs.acar02a/325090/1.

|| Performned on 0671603,



]

e T =
h B W b = o

1%
28
21

12
23
24
25
26
27
28

- - . T " I )

#D,  MNotwithstanding any reference to a Qualcomm Transaction Fee or a Financing Fee
in the Engapement Eetter, UBS wili not be entitled to receive a Qualeomm Transaction Fee or a
Financing Fee. Paragraph 7 of the Engagement Letter is amended to delete any provision under

which [JBS would have the right to a Qualcomm Transaction Fee or a Financing Fee.

Subparagraph 7(ii} of the Engagement Letter is deleted, ¥} §

£S ma ;I;.A-fj

PR A

%10, The Indemmification Agresment attached to the Engag;mndall other
provisions of the Engagement Letter not explicitly addressed in this Stipulation or the Smith

Declaration will remain in full force and effect, except that, notwithstanding any provision in the

Engagement Letter to the contrary (if any), UBS shall not be entitled to indemnification for an

claim based on conduct by UBS wnralated to the Engagerment Lattgq:{and the matters contemplated

_'-'-'_\—-_--'

A

! wiHL pespact o Tka, pre o, ‘pewrfaal; L ndeat
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SeT W Pas pr pheee WdrE f\ﬂ;r'rérhﬂd 5y VB2 fw comnvooyasw -4
2.1], Nathing in this Stipulation affects the validity of payments made to dats to UBS a
under the Engagement Leiter or UBS's right to retain those payments. a7
o 0
16-12, So long as the Debtors' cases are pending, the Court will have exclusive jurisdictien 1 E :t
over any dispute arising under the Engagement Leiter, the Stipulation, the Order, or the terms of By g_ é}-
' ' ey
UBS's ratention. mi )
1313, To the extent that the Smith Declaratien is inconsistent with the Engagement Letter, :,}‘p ﬂ_ﬁ
e -
the Smith Declaration governs. Te the extent that thiz Stipulation is inconsistent with the ‘!;"E]-}E ‘:j
t%
Engapement Letter, Application, or Smith Declaration, this Stipulation governs. AR ;
W
+x:]4, The Debtors and UBS urge the Court to approve UBS's engagement, on the terms PP E’l ﬁ
~E
set forth in the Engagement Letter and Smith Declaration, &s modified by this Stipulation. 5 ; i -g:
533
%
5 DeltaView comparison of pedocs:lacsi02a/324984/1 and pedoes:/lacsr02a/32568071. ?'I'
Performed on 06/16/03. "t"
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13:13, Each signatory represents and warrants that he or she is authorized to execute this

Stipulation on behalf of his or her respective party and to bind that party o its terms.
Dated: June __, 2003 Dated: June Ijlﬂi}?:-
LATHAM & WATKINS LLP UBS SECURITIES LLC
B}r: W
Namiz: )
{Counsel for Debrors and Debtors in Possession

] DeltaView comparison of pedocs:flacsr02a/324984/1 and pedocs:ifacsr(2a/125000/1.
Performed om G6/16/3.
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Wama, hddress, Telephkone o, o L.I, Ho.
LATHAM & WATHKIMS LLP

Robart A. Klyman {State Bar #142723)
Wast Flith Street, Suite 4000

Los Angales, California 90071-2007
Telrphone: (213} 485-1234

Facsimile: {213) 821-8743

RAITED STATES BAHERUPTCY COURT

SOOTHERN DISTREST oF CALYFORNIR
120 West '"F" Styeot, Fan Diage, Califqommia #3310Ll-49%3

In Re

LEAR WHRELESS INTERNATIONAL, NG, and CRICKET
COMMUNICATIONS, INC., et al.

Dehtor.

papxaverey wo. 03-3470-A11 to 03-2535-A11

Date of Hearing:
Tima of Heario:
Wame of Judge: Hon. Louise Chedan Adler

QRDER ON
DEBTCRS APPLICATICN FOR AUTHCRIZATION TO EMPLOY UBS SECURITIES LLC AS

FINANCIAL ADVISORS

{T {5 ORDERED THAT the reliaf gnught as zel forth on the continuation pages attached and numbered twe (2}

through 5 with axhibits, if any, for atatal of _ 5 pages, is granted. Motion/Application Docket Entry Mo, 212

i
i
il
if
i

i

DATED:

Judge, Lnited Stales Bankruptay Court

Signature by Iha altorney constitutes a certificaton under Fed. R of Bankr, F, 8011 that the relief in the order is the ralisf grantad

by the cowt.

Submitted by

LATHAM & WATKING LLP
(Firm name)

By:_Bobert Klvmen i5f
Attormay fr Movant

CED 1401



1 | LATHAM & WATKINS LLP
Michael 5. Lurey {State Bar #045215)

2 Robert A. Klyman (State Bar #142723}
Eric D. Brown (State Bar #211512)
3 [ 833 West Fifth Street, Suite 4000
Los Angeles, California 90071-20G7
4 § Telephone: {213)483-1234
Facsimile: {213) 891-8763
5
Counsel for
& ] Debtors and Debtors in Possession
7
g UNITED STATES BANKRUPTCY COURT
0 SOUTHERN DISTRICT OF CALIFORNIA
10 | Inre Case Nos.: 03-03410-A11 through
03-03535-A11
11 | LEAP WIRELESS INTERNATIONAL, INC.,
and CRICKET COMMUNICATIONS, INC., {lointly Administered)
12 {etal,
Debtors. Chapter 11
13
[PROPOSED] ORDER APPROVING
14 DEBETORS® APPLICATION
PURSUANT TO SECTIONS 32%(a) AND
15 328(a) OF THE BANKRUPTCY CODE
AND RU/LE 2014(a) OF THE FEDERAL
16 RULES OF BANKRUPTCY
PROCEMTRE AUTHORIZING THE
17 EMPLOYMENT OF UBS SECURITIES
18 LEC AS FINANCIAL ADYVISORS
Hearing
1%
Darr: TRA
20 Time: TBA
Flace: TBA
21 | Fed. Tax Id. Mos. 33-0811062 and 33-0879024
Tudge: Hon. Louise DeCarl Adler
22
23 This Court having considersd the Application Pursuznt to Sections 105, 327(a)

24 | and 328(a) of the Bankruptcy Code and Ruls 2014(a} of the Federal Rules of Bankruptcy

25 || Procedurs Authorizing the Employment of UBS Warburg LLC as Financial Adwvisors (the

26 | “Application™), filed by the above-captioned debtors and debtors in possession (collectively, the
27 | “Debtorz"), the Declaration of Steven D. Smith and the Supplemental Declatation of Jefftey

2% || Gelles in support of the Application, the sngagement letter ertered into by the Debtors (by and

LATHAMUMATKINSw Y ) o Wirelesa, st ol Cage Moa. 05-G3410-AL | thegegh 03-03535-41 1

ATTENHEvE A1 inm

Laa Ak SELLY Crreer Approv, Dbtrs' Appl, Auther, Employment
of UBS Secoritieg L1 ay Financial Advisors
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LATHAM WATKIMNSuS
AEFORHETE A" L LW
Lea Avgaide

through Leap Wireless Intzmational, Inc. and Cricket Communications, Inc.) and UBS Securities
LLC ("UiBS"), then known as UBS Warburg LLC, dated as of August 28, 2002 (the
“Engagement Letter'™), a copy of which is attached as Exhibit “A" to the Smith Declaration, the
Declaration of Harvey P, White in Support of First Day Motions, and the Stipulation Between
Debtors and U/BS Securities LLC Relating to Debtors' Application for Authorization to Employ
UBS Sectrities LLC as Financial Advisors (the "Stipulation”); the Court finding that (a) the
Court has jurisdiction over this matter under 28 U.S.C. §§ 157 and 1334, (b) this is a core
proceeding under 28 U.8.C. § 157(b)(2), and (c) notice of the Application was sufficient under
the circumstances and no further notice is required; the Court being fully advised and having
detarmined that UBS does not hold or represent an interest adverse to the Debtors and their
estates, that UBS is a "disinterested" person, as that term i8 defined in section 101(14) of Title 11
of the United States Code (the "Bankruptcy Code™), that the terms and conditions of UBSs
employment as set forth in the Application, Engagement Letter, and Stpulation are reasonable
and that its employment as the Debtors’ financial advisers and the terms theteof are in the hest
interest of the estates; after due deliberation and sufficient cause appearing therefor, it is hereby
ORDERED:

1. The Application is GRANTED.

2. The Debtors are authorized, pursuant to sections 327 and 328 of the
Bankruptey Code, to retain, employ and compensate upon the terms and for the purposes set
forth in the Engagement Letter, Smith Declaration, Application, and Stipulation, the firm of UBS
as their financial advisors i the above-captioned chapter 11 cases, this autherization to be
effective nune pro wune, a5 of the commencement of these cases.

3. The terms and conditions of 1BS's retention set forth in the Engagement
Letter, Smith Declaration, Application, and Stipulation are approved, pursuant to section 328(a)
of the Bankruptey Code.

4, So long as the Diebtors' cases are pending in this Court, all requests by
URS for indemnification will be made by means of application and shall be subject to the court's
seview, to ensure that any indemnification payment conforms to the Engagement Uetter and the

Leap Wireless, £ al., Ceoe Mok 03-03410-41 | through 03-03525-411 3
Order Aggeov. Dbirs” Appl. Author, Essployment
of UBS Securities 1L a3 Financial Advisors
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Stipulation and is reasonable, based upon the circumstances of the claim for which mdemnity is
sought. UBS shall not be entitled to indemnification if a final judicial determination is made that
fhe claim arose as a result of UBS's own gross negligence, willful misconduct, bad faith, or seli-
dealing.

5. If UBS seeks reimbursement for attomeys' fees from the Debtors under the
Engagement Letter, it will include the inv_oicas and supporting time records of its attorneys with
its fee applications. Those invoices and time records will be subject to the Bankruptcy Court's
approval under the standards of sections 330 and 331 of the Bankruptcy Code, without regard to
whether UBS's attorneys have been reteined under section 327 of the Bankruptcy Cede or to
whether their services satisfy section 330(a)}(3)C) of the Banknuptoy Code.

é. So long as the Debtors' cases are pending, this Court will have exclusive
jurisdiction over any dispute arising under the Engagement Letter, Stpulation, this Order, or the
terms of UUBS's retention.

7. To the extent that this Order is inconsistent with the Engagement Letter or
Stipulation, this Order will govern.

8. The Debtors are anthotized and empowered to take such action as may be

necessary and appropriate to implement the terms of this Order.

Dated: June |, 2003

The Honorable Lomse DeCarl Adler
Tnited States Bankruptcy Judge

The attomey's signature constitutes a certification
under Bankruptcy Rule 9011 that the relief provided
by the order iz the relief pranted by the court:

Submitted by:
LATHAM & WATKINS LLP

. sl

Robeft-d/ Klyman
Counse! for Debtors and
Debtors in Possession
Leap Wireless, ot al,, Cote Mog_ 13-03410-A11 throngh 03-03535-A11

Owider Approne. Dbtrs' Appl, Auther, Ernploymnent
of UBS Seeurities LLC as Figancial Advisors




LY T - N L~ T " T -

1)
1l
12
13
14
15
i6
13
18
15
0
21
22
23
24
15
26
37
28

LATHAMeWATK] N5
AN“aRhEYR AT iAW
Las AHOELES

Approved by;
Dated: June (7, 2003
ANDREWS & KURTHLLP

By: M %t‘/gb—\«

Ceanunsel for the Informal Vendor Debt Committes

Dated: June 7, 2003

KRAMER LEVIN NAFTALIS
& FRANKEL LLP

By fﬁ’ff{.ﬁ?‘/?/@

Eobert T. Schmidt

Counszel for Official Committes of Unsecured Creditors

Lesp Wireleas, g al,, Cass Moz, 03-413410-A11 throagh 03-03532-A11
Crder Approv. Dbt Appl. Author, Employmert 5
of UBS Securities L as Financial Advisars

3240485.01-Las Angeles Sereer 24 - MSW
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CAD 14001 (03/13/9))

Fame, Midvsse, Talsphass We. & I.D. M.
LATHAM & WATKINS LLP

Robart A_ Kiyman (Stais Bar $1427279)
Waat Fith Stresl. Suite 4000

Los Angelsa, Calllornia. 9007 1-2007
Telephone: {213) 485-1234

Facebnfle {213) 801-878%

ATOIKEN DLITAIST OF CALIFORNIN
12F Wear *F* Srraec, San Dlegu, Oslifornis $2101-E8a2,

FAX

LEAP WIRELESS INTERNATIONAL, INC., and CRICKET
COMMUNICATIONS, INC., atal Tane of Bauring:

| ORDER ON
DEHTORS' APPLICATION FOR AUTHORIZATION YO EMPLOY UBS SECURITIES LLC AS
FINANCIAL ADVISORS

IT [$ ORDERED THAT the refie scught ¢ set forth on the continustion pages atiached sxd numbered two (2)
through 3 with odibita, fany, foratoialof _S__ pagen, s granimd. Motinn/Applcation Dockat Entry Na. 212

E m & = = =

cevines (sl —

m.uwmwm

mmwhmm-mmmnduﬁ.nm1 that the relief in the order s the relaf graniad
cOurL

Submitted dy:

LATHAM & WATKINE &P
{Firm name}

By: Bohart Kivman int
Atternary for Movant

c4D 10401
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T Iq:hma: 13) 485-1234
F:mm:n'lu: (%3) $91-8743

| Commsel for

Debriom and Debtors in Poassssion
UNITED STATES BANKRUPTCY COURT
! SOUTHERN THRTRICT OF CALDPORNIA

Inrme Case Nos.: 03-03410-A11 theough
03-03535-A11

and CRICKET COMMUNICATIONS, INC., (Iohﬂyrﬁdnﬁm&) :

Chapter 11

PDS!DI ORDERE APPROVING
. * APFLICATION

i ' Learing
Date: TBA

Time: TERA
Mace: TBA

j Fod. Tax Id. Nos. 33-081 1062 and 33-0879924
Judge: Hon. Louise DeCxi Adler

Thia Coust having censidered the Application Pursuart to Sections 105, 327(a)
and 328(x) of the Bankruptoy Code and Rula 2014(x) of the Foderal Rules of Bankrupicy
Procedure Authorizing the Employment of UBS Wartagg LLC as Finaricial Advisor (tho
“Application™), filed by thn abovs-saptioned debtors and debtors in possession (¢ollsctivaly, the
“Debtora™), the Declaration of Steve: D, Smith and the Supplerental Declarstion of Jelfwy
Gelles in support of the Applicatios, the engagmment letter entersd fnto by the Debtors (by and

Luscy Wirnlngs, gyl Casw Mo 07031 LA AT | threugh 83035354 [
Oriber Apparer. Thiry' Appl Anthor, Wenplaymant
of RS Seowilion LLC ne Flomcial Advisrs
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throngh Leap Wireless Intsmatiomal, Inc. snd Cricket Commmmications, Foc.) and UBS Securities
LLC ("UBS"), then known as UBS Wiaburg LLC, dated as 6f August 28, 2002 (the
“Engagement Letter”), 2 copy of which is wttached as Exhibit *A™ to the Smith Declaration, the
Declaration of Harvey P. White in Suppart of Fint Day Motions, and the Stipulation Betwecn

| Debtors and UBS Securities LLC Reluting o Debtors’ Application fr Autharization ta Empioy

UBS Socuzitios LLC #a Financial Advisers (tho *Stipulation®); the Court finding that () the
Court has jurisdiction ove this matter rmder 28 U.S.C. §§ 157 and 1334, (b) thia is x core
procesding wmder 28 1.5.C. § 157(E)2), and (c) notice of the Application was sufficient under
the cirenmetances and no futher notics is roquirod; the Court being fully sdvised und having
detmrmined that UBS does not hold or repressnt an intarest adverse 1o the Debtors and their
ImmmnleuMmhdﬂdhmﬁm 101(}4) of Title 1
of the United States Code (the "Bankruptcy Code™), ihat the terme and conditions of UBS's
smployment a3 sct forth by the Application, Exgagecoem Letsr, snd Stipulation sre reasonable
and that its employment as the Debiora’ financist advisomn md the tams thereof are in the best
intorest of the catates; after dne deliberation and suffisient cause appearing therefir, it is hereby
ORDERED:

1.  The Application is GRANTED.

2. The Debtors are sthorired, porwnant to segtions 327 snd 325 of tha
Baokmuptcy Code, 00 retain, smploy end compensate upon the terms and for the purposas set
forth in the Bogagement Latter, Smith Declaration. Application, and Stipnlation, the finn of UBS
§ as thelr firencial sivisors in the sbove-captioned chapter 11 cases, this authorization %o be
effisctiva e pro tunc, as of the commencement of thess casos.

3. The tenvis and cymditions of TTBS's retention aet forth in the Engagement
Letter, Swith Declaration, Appliestion, md Stipulation sro apyesed, pursusat ta section 323(s)
of the Bankruptey Code.
H 4, So long aa the Debtory’ cagey are pending in this Court, all requests by
UBS for inderpnification will be mads by means of spplication amd shell be subjoct to the cowt's
review, to extzure thot any indernnifcation payment conforms to the Tngegerrent Letter and the

Ly Wiraiem, g il St Mow- 03-03410-A10 Mnl!-lﬂm-hll 3
Owler Tioin' Appl Author, Rpioyment
ol LEs LLC a0 Flosneial Advigors
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Stipulation and is reasconable, basod npoxt the circumstances of the cleim for which indermity s
songht. UBS shall not be entified o indennification if & fime] judicial determination i made (hat
I&ecldmmn:mﬂﬁlﬁ&hmpmmgﬁmﬁwmmhdﬁiﬂyau]ﬁ
dealing. .

s I{UBS soeks rebmbursement for attomeys’ fees from the Debtors under the
Enjagoment Letter, it will inchude the invoices and supporting time records of s ettomeys with
[ its foo spplications. Thoas inviricas and time records will be sabjest to the Bankraptey Court's
approval undar the stadards of sections 330 and 331 of the Bamkruptey Code, without rgard 1o
mmummwmmm&mwﬁummcmum
whether their services satisfy section 330(a)(3)C) of the Bankruptcy Code.

6. So long as the Debtors’ cases are pending, this Conrt wiil have exclusive
jurisdiction over any dispute wrishng under fhe Engagement Letter, Stipulation, this Order, or the
terms of UBS's rotondion '

7. To the extent that thiz Order I5 nconsistent with the Engapement Letter or
Stipulation, thix Order will govemn.

8 ‘Tha Debiors are authorized md empowesed to take such action as may be
necosssry and appropriste to Inplement the: tcnsin of this Order.

LI B B - TR TR SR FU R 2

| I I I I A e )
b -3 h W b W K - 5

]
19 Dnh:h.lmu.___,z{m

an United States Bankruptey Judge

99 [The sttoxney's signature constituies a certification
undar Banknsptoy Rule 9011 that the relief provided
23 | by the axder is the yelief gramted by the court:

24 | Sebaived by:

25 FLATHAM &k WATKINS LLP

LATHAM WATIONEZ] Lop Wirekews, @t Cate Nog. m-33410-41 1 dhreugh 83-20535-A1 )

ATraamrre AT Law
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Dwted: June |7, 2003
ANDREWS & EURTH LLP

WErRm

Counzel for the Informal Vendor Debt Comatittes

Duted: Jope 17, 2003
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LATHA MAWATKI NS Lamp Werelug, il Camn Man $3-034 {0-AL] themigh 03-00705-411

Arramrs A1 Lvy
Order Appeps. Dhuzs" Amivor, Limphrymart
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNILA

In re Barkaupicy No. 03-347T0-al © 0-3505- a0
Towe o e
LEAP WIRELESS INTERNATIONAL, INC. and
CRICKET COMMUNKCATIONS, INC., et al. P of dudge: . Hon. Loviaa DeCa Acier
| Debtor.

NOTICE OF ENTRY OF JUDGMENT OR ORDER
: AND CERTIFICATE OF MAILING

TO THE FOLLOWING PARTIES IN INTEREST:

Robert Klyman, Haq.

Eric D. Brown, Esq.
Lathem & Watkins

633 W. 5% Steer, Suita 4000
Los Angnles, CA 90071

| ?aunh«cbynuﬂhdhﬂnhﬂpﬁmtwmmuhd:

ORDER ON DESTORS’ APPLICATION FOR AUTHORIZATION TO EMPLOY
UBS SECURITIES LLC AS FINANCIAL ADVISORS

warx amiornd on

2. lhrnhyuﬂ?ﬂﬂlmﬂaﬁamwdhhmﬂuﬂahnmpydhmummthﬂu
pernong and sntitise on thw stteched servios Bet on

© Dested: » 2003

Daputy Clark

LAS72408.1
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LATHAMMWATK I NS w
ATTIREMDYS AT Lo
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1 am employed in the Courdy of Los Angeles, State of Californin, I am over the age of 18
years and not a party to this sction. My bexiness eddress is Latham & Watkine LLP, GJEWmFLﬂh
Strect, Suita 4000, Los Angeles, CA 96071-2007.

Og hme 18, 2003, I served the following document deserfbed as:

ORDER ON DEBTORS’ APPLICATION FOR AUTHORIZATION TO EMPLOY UBS
SECURITIES LLC AS FINANCIAL ADVISORS

W% mufhmmmmﬂhhumgmwhm
List by either U.S. Madl or e-mmuil:

BY .8, MAIL

Imﬁmﬂm%hmmdlﬂmiwmmhmﬂm!md

mmwhmmmuUMMMMm Under that practice, docurnents

with the Lathwmn & Watking LLP pergonnel responsible for depositing documents with the
Uﬂmmmsmmmmwmmmmsmmmmmm
same duy in the ardinary sourse of bosiness, with postage thereon ﬂ:lbrprq:dd. 1 deposited in Latham &
Watiing LI P’ interoffics mail a sealed envelope or packagn containing the sbove-degcribad docurnent
xad addressed ss set farth below in accordance with the office practice of Lathum & Wutking LLP for
collecting wnd pruceszing doouments for imeiling with fhe United States Postal Servios,

BY E-MAIL

mmwﬂu:ulmm:niﬂndhye-mﬂmhpﬂﬁuulmedmﬁw

atrached Specis] Notios List from Los Angelcs, Califoria on Jume 13, 2003,

I declate that [ s employed in the office of a member of the Bar of, or parmitted to
practice bafore, this Court &t whose diroction fhe scrvioc was mada and declare under penalty of perjury
under the Iawa of the State of California that the foregoing [s true and correst,

Execuied an Jane 18, 2003, wt Los Angelos, California.

P——
Joan Rokles

LA OT24E1
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SPBCIAL NOTICE LIST
Leap Wiraless at']
(Updutnd 716/03)
Tiffany Cazrall Robert Irving Robert Klyman, Bxq
Office of the T.5. Trostee Lasp Wirelew Indetugtions] Lanhwn & Wiiking
4012 W. Broadwhy, Suie 600 10307 Bugifls Conter Court §13 W. Fifihh St., Suite 4006
San Diego, CA 52101 St Disgo, CA 92121 Los Angeles, CA 90071
{819) 557-3011 ph (LTSI e | (39 BED-6000 1h (ASE) $E1-6010 Pex | (313)391-7504 ph (213) 2918763 fan
Laoms T. Barfiekd Mtthew Willixms Muzgery N. Raed (Aty for Lucet)
Andrewa & Kurth LLP. Exrgmer Lavin Naftalin & Franke! LP Dhana Morria LLF
600 Travis, Sufte 4200 919 Third Avcmma Omo Liberiy PL, Sts. 4200
Houwrton, Texsy 77002 New Yook, NY 10022 Philedelphia, ¥4 19103-7306
(7L3) 2204347 ph gInDBeTNTA: | Q)TN CANTISM000tx | (25 71000 gh (218) 9191020 fix
linatherfrekl @uiiip, tom
Pamels Cocalss Wirr, Esg. Richord Baurefield Jaffroy M. Reismmer
Any R SHA Towen hw/SBA Prop., Ancireory & Kath LIP rotl & Manclia L1P
3900 Brokm Bovnd Py NW 305 ‘Third Avenoe 340 Newport Camer Dr, Sts 400
Boca Rason, FL 33487 Mew York, New York 10022 Newport Beach. CA 92660
{341y225.9304 ph (S61)P-Mal e | D E302852 ok QIZ)A50.2929 fan | (Ba9)750-0991 p (049 TAC-5200
Jrolmarigivell.crem

Afpr for Nartsi Netwarks, nc, Evan D. Smilsy Fietwad 1. Ripley {Atry for TalechuckSw)
Rebeceq 1. Winthrop, Esg. Albert, Weiland & Golden LLP Baker & Houtetler LLP
Jenkens & Gilelmin LLP 630 Town Cander Dr., S, 950 1000 Loudsizns, Suite 2000
53 8. Laka Avs,, Ste, 650 Costa Mesa, CA. 92626 Honzton, TX 77002 :
Papudens, CA 51101 - (714) D56-1000 phs (14)065-1002 x| (719) 75141600 ph (113) 2761625 fax
{626} 579342 ph CE26) DOA-FT11 wriplay@hakwise.com
Y. Hupdan Kepner. Tr/Darcy] Laddin Todd . MeyersToha W, Mills, 11
Arnall Golden Grapory LLP Ronald . Rosener, Bag, Xilpatrick Stocldon LIP
2800 Onn Aghutic O, Jonikams & Ofichrise PC 1100 Pesciitree St., Ste, 2800
1201 W, Peachires St 1445 Rosx Awe., Sta. 3200 Athom, GA 30309 :
Atjagts, GA 03003450 Dallas, TX 75202 {404 115-6500 ph (#04) 81 26935 fax
4041 R73.9505 ph (ONITME0T he | (214) 85345000 (LY 2554300 A
Sancta W, Levigns, Esq.- Michasl Chisnitris, -Acet Gearal Cinl Chaglas M. Holm, Bsq.
11,3, Sacurities & Exchunge Crsralexicn Genezal Growth Mgt Inc., = Aget Norinl Nerwerks, [ne.
5670 Wilshire Bivd,, 11% Fir, 110 N, Wasker GMS 991 15 A4D
Lox Angaics, A 90036-3548 Chicage, IL. 60604 2221 Lakeside Bivd.
(323} R63-2994 ph ) S8 3240 & | (1) PE0-S345 ph M) 9605550 x| Richardeen, TX 75041-43599

_ michaal [972) 617350 ph(Z14) (972) 5341679 fnx
Buckmaswer deWolf, Esq. Chartes X. Parke, Bag. wrw Lic
Howtey Simon Acsold & Whine LLP Howrey Sinym Arnold & Whin TLF d0W. 57% 5t_20% Pk
525 Market 5t,, Ste. 3600 ssusﬂ.l!{:gi‘m:m Hﬁ,}ﬂw 10015
San Francisco, CA 94105 Los
(419) 2484506 ph (415) 9484990 B nmﬁu:i'-:mn QB | QLIRS (313) 2429356 fax
Aty for U5, Bank Nd Assoc, Clintea E, Cutler, Esq. Anty fox U.S, Bank N Assoc,
David ], McCaty, Esa, Fredsikson & Byron F.A. Linda D. Fax, Hag.
333.8. Hope 8L, 48 Fhr, 200 S. Sixth St $01 W. Brondway, 15" Fir.
Los Angeles, CA 50071 : _ MN 53402 San Dlegn, CA 92101.3598
(213) 620-1780 pis QIRER-1398 fan | (812 4827000 ph (LD 427077 kx| (6591 339-6500 g (819) 7043818
David B. Schnidr, Audit & Complimpoe Aty for American Tomer Corp, ME.HT““"“G-E’“'”
City & County of Broomfisld _ Catherina M. Fronen, Esq. 514 w?;fmwm&:
One DesCombes Drive 116 Humtiirgton Avenos L
Brooufield, CO 80020 Besten, MA 02116 Indiwsapolls, IN 46204 267501 ax
(103) 4643064 ph (617) $89-1774 ph wnmsmon | GIDISBMA @17 263:

1 AVIGANT 14
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Regina Sungo Kelbon, Beg.

Bacsadens Falella, Assoc DirncweRaal
Blank Reme LLP (Atty for Verizon) Estatz Vesion Winelea et . F i LLC
{ma Logan Squaro 180 Washington Valley Rd. 700 Staty St — PO Box 1960
Philadelphis, PA 19103 n%m 52 New Hrven, CT 06509-1960
[115) B2-3M0 ph (215) 5M3-4907 B | (3CE) 44 o (908} 205-T7) 5thx (203} 752-309% ph (262 708-38620kx
Aty to Informal Vendgr Dokt Oic,
Gerald N, Sima, Eag. jereagpachslon.com Bvolving Sy, [ac.
Pyio Sims Duncan & Stovenson 9777 bit. Pyramid Ct CGoldmum, Snche & Co,
401 “B” St., Ste. 1500 Englawood, OO 80112.5903 Ons New York Plazs - 48* Fir,
San Dingo, CA 52101 {303) 102-2349 phe (O A1k fax | New York, NY 10004
{4103 8E7-3300 ph stmBovobring coem 1) 9025621 ph 212y 3453124 g,
%lﬁ;id@mpmmﬂm S figial Gl of =
Aspen Advisors, LLC Qualeom, Inc, us mmiﬁ’lh Firam Ctr
A Pakm Court 5775 Morchouss Dx. 2300 W Sabars, 1% Floor )
Sowell Pommt, FI. 34906 Sam Dhoge, ©A 92121 Y
(773) 2230804 h (SO ITMTT D | (LS 6344846 ph S ety o | 188 Vegsh NV 9102

Bradiery B ‘Wolf, Stnior Counan}
Ma.wu mll‘:‘m Wells Fargo Bank Naticoa] Assoc.
261 School Ave., Ske. 400 Onw Liberty Plazs E&Mﬁﬁgmmloﬁ :
Excelador, MN 55331 Now York, NY 10006
(952) 4016114 ph @ 4014101 B | (112 358700k I, | Py HEESph Qiaeae-anz fux
Robert Miller Properties, Inc./c/o Steyan T,
_ Exic C. Cottow, Baq.
Doo Grom, Commarcial Rel, M. Devciopers Divarsified Renity Corp. Woclley, Buq./Macks Clwe & Rickard,
¢lls Farpo Bank Natiopal Assgc. 3300 Bnterprinr: Parkway

401 B St. E2501-012 PO Box 223042 %ﬁmﬂﬂhm $e. 300
San Diego, CA 92104 Deackrenod, OH 44122

(3216) 755-5500 b CLETTSS-1678 B Oﬂmﬂlm

LA 4925800 pt

Tan 1. Allez, Eaq. = i Aty for Verisign, Ioc,
Ramoo-Cershenson Thomsy W. Duninle/
27600 Northwesteen Hwy.. Sta. 200 Francia L. Gocen I, Bsgs. o Wi st G o™
(243) TZH-1630 ph (2R} 330002 fax nw 18624 - 'smm;m.cam'ml-im

s o
Richard W. Estukin Paul A Kane, Eaq, State of Delsware
Morgan, Lerwis & Bookive LLP Hller & Datrich, PC Divition of Copontion
300 So. Grend Avarmns, 22 Fir, Z72TE. 21" 5¢, Ste. 200 PO Box 448
Loa Angeles, CA $0071-3122 Talsa, OK 74114 : Dover, DB 19903
{113} $12:2500 p LAz B | PID) TT-2900 ph (1R7T47-2565 #x
Aty for Vierisigm, Ipe. Greg EL Bowsr, Ada Co. Pros. Alty; Abty for Dugnesoe Light Company
Huwusd B. Kloipbey, By, Tugdce . Nowell, Diep Proe. Aty Aty 5, Jarmey Wallace/Criffich MeCugue
Mevyer, Suozxd, Englich & Kiein P.C. Civil Dividjon Saite 3626 Gulf Tower-707 Grent Stect
1505 Xellum Place 200 W, Froxt 5t Rxa. 3191 Pittabnog, BA 152191911
Mineola, NY 11501 Daoise, 1> E3T02 17y 903-2650 ph (4126003578 fan
5187414345 sh (I18YPLETAS ey | (RON I87-TI00 ot afwiEgipalyw.oom
Aty for Fistlron Property Hokling s, Atty for CalWest Incugirint Hlgo LLC
Don C. Fletcher, B Gregg 5. Klsiner, Esg /Cooley Godward Anderson Brody Levinson/Afte: P. Wenset.
The Cavemagh Exw Frm Qs Maritime Plars, 20% Fir. 4600 E. Shes Blvd,, Ste 300
1850 M. Ceatral Ave,, Stz 2400 Ean Frarcimcn, CA 94111-3580 Fhoenix, AZ B5028-6021
Phoenlx, AZ BSO04 - {415) &93-2000 ph (4155513659 fcx | (B0TYZM-0563 gh (SOI)L34.2942 A
(5023 322-4000 ph {SOTT24708 Ax noley.pomn £om

Keraedy Covington Lobdell & Hickman
Tezsi A. Robern, Esq, Attz: Azmy Prisobard Willieros ey Tor e e
Offiec of the County Altorncy 214 N, Tryon Styeet {Atky for I Hvgs) 123 8, College Ave,, Saite |
32 N. Stone, Suite 2100 Charlotte, NC 28202 Fort Collins, CO 80824
Tucson, AZ 55701 {704} 3311400 ph COIPIE-TSM A | o 4 4gad ph
{420 7402750 ph {F0PEM-E5h B i
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David N, Ravin, Es].

Alice J. Muiox, Assisan City Atiomey
Gibboas, Bel Ded, Dodan, ot 2l PC City and Coxcty of Denver Brarlley 5. Copeland, Eag
One Riverfront Plaze 261 W. Calfax Ave., Dept. 1207 Amold Galtagher, ot AL
Wewark, MT 07103-5497 Damvez, CO 30202 PO Box 1758
{97} JO6-4500 ph OTHAGITE A | {20V 91317 ph (T20)9T3-3180 Bux OR 97440
draviedipibooTdew.om 0. (5413 4840195 ph
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o ' T QR TISTI @12) 13- W00
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Sidley Austin Brown & Wood LLP FMC Talacom Fats, Kempf & Knar, P.C.
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£212) K39-5300 ph ZIEsse kx| GO 4202117 sl (ON713-417S5 fou. mmﬁg {400)232-3920 fax
fiz ] :
Toseph G. Dicks, Bsq. Roberc W, Hawh I Raob Charles, Eng.
" One Seath Chorch, Suite 700

750"B mmm 1300 Glermem Place, 9* Fir,
San Dimgo, CA 52101 e Dugver, 0O 80202 Wﬂz Fﬂ!-“‘" 5203 ET94 058
&19) 635-4800 ph (A\WHT-273S 8437
Conmeiday e C0) 2941800 ph smetaaiav.com

The Macon Wats Aathority
Martin W, Taylor, Bag. Sean P. Focrel], Bag. cfo Cater €. Thowpaon, Esq.
Roean & Tocker LLF NTCH Joom, Cork, & Miller L
611 Antee Blvd., 14th Pl mr:?mmn PO Box 5437
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Frapces Mclaughlin - FCC Indermat Revenus Service Mwzoen Beighey
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Binghma McCutchen LLP Facgre & Banson LLE ofo Retatl Brokers, Tnc,
135 8. Grand Ave., Ste. 4300 3200 Waelta Fargo Conter 7323 Exgt Stetson Drive
Los Angeles, CA 90071.1560 1‘-'“““‘33113"# Scotisdale, AZ 83218

13) 5404400 13)600-54998 | Deaver, CO 80203 e 063 URMBI-EAED
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500 Saline St., Ste, 500 Mumphis, TN 33103 Littleton, CO 30124
NY 13202 {901) S23- 1100 pb (GOLSIFIITAR | meyyagg Tamaph  (303) $66-1010 fax

{115 & 7-T441 ph

David W. Crmahaw, Esq.
Rez D. Rainnch, Euq. Stacy Junglos Moaris, Murming & Maxtin LLP
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. UB [rvestrrient . .
Bank

Leap Wireless International, Inc.
Time Report

Name ... Title Hours
Steven Smith Managing Director 234
Stanley Haltz Managing Diurector 14.0
Jeffrey Gelles Executive Director 285
lonathan Herbst Director 59.0
Henry Hsu Director 15.0
Matt Ahearn Assoriate Director 15.0
Sarah Fidler Analyst 3.0
Total 157.5

L:BS Serl,,iting LLC



UB Investrment . .
Bank

Steven Smith
Managing Director

Date Hours Description
1041/03 44 Preparation for valuation testimony (including travel} (4)
10/2/03 10.0 Court testimory and related discussians {including travel) (10}
10/7/03 10 Review and discuss MCG abjection {1)
101303 1.0 Review and discuss MCG abjection (1)
10414403 1.0 Review and discuss MCG abjection (1)
10/21/03 5.0 Confirmation hearing {5
10/24/03 1.0 Review and discuss MCG objection (1)
Tatal 23.0

LIES Srourkes LG



- e UBS o ¢ ®

Stanley Holtz
Managing Director

Date Hours Desctiption
103413403 1.0 Review and discuss MCG objection {1)
10414403 1.0 Review and discuss MCG objection (1)

10621403 12.0 Confirmation hearing (12.0)
Total 14.0

L 3= Securities LLT



3 UBS e

Jeffrey Gelles
Executive Director

Date Hours Description
1041403 4.0 Freparation for valuaton testimony (inctuding travel} (4)
10/2/03 10.0 Court testimany and related discussions (including travel) {10)
1077403 1.0 Review and discuss MCG abjection {1)
10410403 1.0 Review and discuss MCG abjection {1)
10411403 1.0 Review and discuss MCG abjection {1)
10/13/03 1.0 Review and discuss MCG objerction {1)
10,1403 1.0 Review and discuss MCG ohjection {1)
10/17/03 1.0 Reviews and discuss MCG abjection (1)
10,2003 2.5 Review and discuss MCG abjection {17; Travel (1.5)
10421403 5.0 Confirmation hearing {5
10424403 1.0 Review and discuss MCG abjection {1}

g8 |

)
-]
(5]

Total

LBS Sarurities LLC



sups— @ o

lonathan Herbst

Director
Date Hours Description
1041403 180 Preparation far valuation testimony {including traved) (18)
10/2/03 15.0 Court testimony and related discussions {including travel) {15}
Q7703 40 Review and discuss MG ohjection (4)
10/10/03 3.0 Review and discuss MCG objection (3)
10/11/03 5.0 Review and discuss MCG objection (5)
10¢13/03 1.4 Review and discuss MCG objection (1)
10414403 10 Review and discuss MCG objection (1)
10421403 12.0 Confirmation hearing (12.0}
Total 9.0

3= Securizies LLT



- &% UBS

Henry Hsu
Associate Director

Investrment
Bank

Date Description
10/2/03 2.0 Preparation of Additional Restructuring Analysis (2}
10/3/03 1.0 Preparation of Additional Restructuring Analysis [1)
104144503 1.0 Preparation of manthly invoices (1)
10416403 1.0 Preparation of manthly invoices {1)
10417403 2.0 Preparation of monthly invoices (2)
10/20/03 1.0 Preparation of maonthly invoices (1)
10/27/03 2.0 Preparation of interim Fee Application (2)
10/28/03 2.0 Preparation of Interim Fee Application (2)
10/29/03 24 Preparation of Interim Fee Application (2)
10/30/03 1.0 Preparatian of Interim Fee Applicatan (1)
Total 15.0

LIRS Securit as L



3 UBS

Matt Ahearn
Associate Director

Date

Imvestment
Bank

Description

101403
10/2/03

1042403
1077/03

110/03
10413403

Total

Preparation far valuation testimony (4

Preparation for valuation testimony (2); Preparation of
Additional Restructuring Analysis (3)

Preparation of Additional Restructuring Analysis (3}
Review and discuss MCG objection (1)

Review and discuss MCG aobjection {1)

Review and discuss MCG objection (1)

UBS Jecurtas il



% UB IBn;JsEtment . .

Sarah Fidler
Analyst
Date Hours Description
10414403 3.0 Preparation of monthly invaices (3)
Total 3.0

L 3% Sew aridies LLC






Exhibit E
UBS Securitics LLC
Expense Summary (October 1, 2003 to January 31, 2004}

Expense Category _Total Expenscs
Travel & Meals 51136081
Presentations Center 203 50
Information Center 367.50
Telephony 104025
Other 6E7.80
Legal 15.559.52

Total $20.508.358




Octchexr 14, 2003

Bill MHNo.:; 882555
Attn: Tom M. Benninger

UBS Warburg LLC

Managing Director, Head of Restructuring
555 California Street, Suite 3600

San Francisce, California 24104

TO SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
300 SOUTH GRAND AVENUE
LOS ANGELES, CALIFORNIA $0071-3144

TAXPAYER
WHENTEFICATEIN NUMBER
131710
{658510/64)
FOR PROFESSIONAL SERVICES rendered in
connection with the Leap matter for the period
ending Cctober 14, 2003 . . . . . . .« . . e - - . 51,826.50
CHARGES AND DISBURSEMENTS
Reproducticn 549,80
Word Processing ' 25.00
Courier/Express/Postage 56.40
Telescommunications 1.43
5132.63
§1 ; 958,13

PAYMENT CUE UPON RECEIET
FLEASE WIRE PAYMENT IN US OQLLARS TO:
CITIBAME, N.A-

ACCOUNT INFCEMAETION BANK_ADDRESS :
A.BE.A. NUMBER: 0210000832 460 WEST 33 3TREET
FOR CREDTT TO ACCOUMT: 230060143 HEW YORE, WY 14043
REF. BILL MNO.: S§9355% U.E.A-

MaY INOLUDE PROFESSICHAL SERVICES, CHARGES AND DISHURSEMERTS FROM AFFILIATES.

- h

PROFESSIONAL SERVICES, CHARGES AMD DISAURSEMENTI WHICH HAVE MOT BEEEX RECORDED AL OF THE ABOVE
CATE WILL BE BILLED EZUBSEQUENTLY.
BAG



SKADDEN, ARPS, 5LATE, MEAGHER & FLOM LLP AND AFFILIATES
UBS Warburg LLC Qctober 14, 2003
Page 2 Bill No: 982555

tutstanding Bills as of 18/14/03
for the above-mentioned matter{s)

Bill Date .Bill NHumber Total Bill Balange Due
Amount
07/07/03 g70022 536,971.48 836,971.48
ge/13/032 975082 % 2,B77.66 5 2,877.686
08/15/03 978906 4 4,954.81 $_4,954.81
: $44,803.95
This statement (see above): : 51,959,113

Total Amount Due: ' . 846,763, 08



UBS-Warburg Dilleon Read LLC

Leap

TIME SUMMARY

Pill Ho: 982555

Bill Date: 10/14/03

Attorney Hourg Hate
Ramlo ' 3.70 8445
Total hssociate 3.70
Tetal Legal Aesslatants 1.50
TOTAL SERVICES &.20

Amount
81,646.50
$1,646.50

£180.00

$1,826.50



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Warburg Dillon Read LLC

Leap
NAME

RAMLG

REMLO

RAMLO

RAMLO

RAMLO

EAMLO

RRMLO

RRMLD

RA&EMLO

RREMLO

TOTAL
TOTAL

TOTAL

ABSOCIATE

DATE

pes02/ o3

05/03703

03/08/03

39/05703

09710703

pofi1z2/03

U%f15/03

03/16,/03

0e/17703

0n/23/03

LEGAL ASSISTANT

TIME

HOURE

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Dmte: 10/14/03
Bill Mumber: 982555

DESCRIPTION

HEVIEW EMAIL AND DRAFT EXPERT REPCORT
FROM J. GELLES {9.3).

REVIEW EMATIL FROM J. GELLES RE
EXFERT REPFORT {0.1}.

REVIEW EMAIL FROM JF. GELLES RE FINAL
EXPERT REPORT (0.1}.

REVIEW EMAIL FRCM J. GELLES RE
EXFERT DIBCOVERY (D.1).

TELECONFERENCE WITH J. GELLES RE
DEPCEITIONS (0.2).

TELECCHNFERENCE WITH H. HS5U RE HEW
FEE NOTICE {0.2}.

EXCHANGE EMAILS WITH .J. GELLES RE
FREPARING DISCOVERY MATERIALS {(0.3);
REVIEW AND PREPARE FEE STATEMENT
{0.31.

TELECONFERENCE WITH H. HSU RE FEES
fo.i).

TELECONFERENCE WITH H. HSU RE FEE
NOTICE; REVIEW AND ARRANGE FOR
SERVICING ANt FILING OF SBME.

TELECONFERENCE WITH J. GELLES, H.
HEY AND M. L'HEARN RE CONFIRMATION
HEARING (0.2); REVIEW HERBET
DEFOSITION TRANSCRIPT AND EXHIBITS
{0.8); REVIEW SHAREHCLDER EXHIRIT
LIST {9.1); REVIEW PRICE CREDITOR
PRESENTATIONS BY UBS (0.2).

EdD



- Ll .
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November 12, 2003

Bill No.: 286347
Attn: Tom M. Benninger

Managing Director, Head of Restructurlng
UBS Warburg LLC

555 California Street, Suite 3600

gan Francisco, California 94104

TO SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
300 SOUTH GRAND AVENUE
1.OS ANGELES, CALIFORNIA 80071-3144

TRAPAYER
1I0EHTIFICATION HUMBER
1ATIT2D
(698510/64)
FOR PROFESSIONAL SERVICES rendered in
connection with the Leap wmatter for the period
ending October 31, 2003 . . . . . + + o+ 4 - 0 . - 8756.50
c E R
Courier/Expresa/Postage $515.48
Outside Resear¢h Services : 18.20
$33.88
§720.18

FAYHKENRT DUE UFOH RECEIPT
FLEASE WIKE PAYMEWT TH UF DOLLARE TO
CITIBANE, H.A-

ACCOUNT INFORMATION BRNY ADRREZS:

[t 14 [ g S vif BLSToir O rTRLOE
FOR CREGIT TO AEmUNT 30060143 HEW YORK, NY 10043
FEF. BILL 3. 586347 .5 A

HAY INCLUDE PROFESSICMAL SERVICES, CHARGES AND DISBURSEMENTS FROM MFPILIATES.
LR}
PROPRISIONAL SERVICES, CHARGES AND DISBURSEMENTS WHICK HAVE WOT RBEEY RECORDED AS OF THE RBGVE
DATE WILL Bf FILLED SUBSECUENTLY.

Bdid




UB8 Warburg LLC

Leap

Abtozrey
Ramloc

Tetal Associate

TOTAL SERVICES

TIME SUMMARY
Hours
1.70
1.70
L.70

Bill

Rate
$445

Bill Ho: 586347
Date: 11/12/03

Aqount
$756 .50
$756.50

$756.50




UBE Warburg LLC

Leap
HAME
R&MLO

RAMLO

RAMLO

RAMLD

EnMLO

RAMLO

TOTAL

TOTAL

ABSOCIATE

TTHE

SKADDEN, ARPS, SLATE, MEAGHER & FLOW LLP AND AFFILIATES

TATE
1013703
10714703

10718703

1n/20/03

~ofz2a/01

1e/30/03

.20

0.440

.70
1.7¢0

ATTORNEY WORK PRODUCT
FRIVILEGE

Bi1l Datar 11/13/83
Bill Humber: 90§347

DEBECRIPTION
PREFARE AND REVIEW FPEE STATEMENT.

LETTER T{ T. BEWNINGEER RE FEES

(0.1} ; EXCHANGE EMAILS WITH H. HSU
EE FILTNG AND SERVICE OF MONTHLY FEE
HOTICE {0.2). '

DRAFT NOTICE AND CERTIFICRIE OF
SERVICE CLIENT'S FEE MOTICE AND MAILL
To H. HED RE SAME (0.6} .

TELEFHONE CONFERENCE WITH H. HSU RE
SERVICE ANE FILIKG QF MONTHLY FEE
HOTICE (0.1} ; REVIEW FIXTHE MONTHLY
FEE NUTICE (0.1).

REVIEW EMAILE FROM J. GELLES AND H.
HEU RE CONFIRMATION COF PLAN RKD
INTERTM FEE APPLICATICH DEADLIKE
f0.1}.

TELEPECNE CONFERENCE WITH J. GELLES
FE CONFIRMATION SUCCESS FEE
ALLOCATION {0.2); TELEEHONE
CONFERENCE WITH E. HSU RE INTERIM
FEE APELICATION (0.2}.




r . .

December 16, 2003

Bill No.: 993897
Attn: Tom M. Benninger

Managing Director, Head cf Restructuring
UBS Warburg LLC

555 California Street, Suite 3600

San Francisco, California 24104

TO SKADDEN, ARPS, SLATE, MEAGHER & FLOMLLP
300 SOUTH GRAND AVENUE
LOS ANGELES, CALIFORNIA 90071-3144

TAXPAYER
IDEHTIFICATION NUMBER
13120

(698510/64)

FOR PROFESSIOMNAL SERVICES rendered in
connection with the Leap matter for the period

ending November 306, 2003 . . . . . « . . . . - .« . 55,197 .50
CHARGES DISBUORSEME
Reproducticon $177.30
Word Frocesaing 142 .50
Courier/Express/Postage 109,34
Telecommunications £.48
5437.62
§5i535.12

Qutstanding Bills as of 12/16/03
for the above-mentioned matte

Bill Date BPill Humber Total BEill EBalance Due
rmount :

0e/15/03 978906 £4,954 .81 84 ,954.81
10/14/03 982855 51,4%59.1%3 51,955.13
11{12}03 Og&347 4 TS0.18 s 700.18
=7,704,12
This statement {(s=e above): 85,635,123
Total Amount Due: $13 339 .24

PLAYMENT DUE UPDN RECEIPT
FLEASE WIRE PAYMENT IN US DOLLARE TO:
CITIODARE, H.A.

ACCOMFT INFORMATICNH ERNE ADDRESS :
A.B.A. HUMBER: OQZ100006% 450 WEST 33 STREET
FCOR CREDIT TC RCCOUNT: 30060143 WEW YORK, NY 10043
REF. BILL NO,: 8233487 U.8.A.

MAY INCLUDE PROFESSICNAL SERVICES, CHARGES AND DISBUREEMENTE FROM AFFILIATES.

ThA

PROFESSICHAL SERVICES, THARSES AND DISBURSEMENTS WHICH HAVE NOT BEEN RECORDED A& OF THE ABROVE
DATE WILL BE EILLED SUBSEQUENTLY.

E40



RS Warburg LLC

Leap

TIME SUMMARY

Attorney Hours
Clapp 0.40
Total Counsel 0.40
Eamlo 10.20
Total Aseociate 10.20
Total Legal Assiatants 4.50

15.10

TOTAL SEEVICES

Bill Wo: 953887

Bill Date: 12/16/03

5445

Amcunt
$186.00
$186.00

£4,539.00
54,539.00

$472.50

5,197 .50



UBS Warburg LLC
Lmap

HAME

CLAFF FPW

TOTAL COUNEEL

RAMLO K

RAMLOC K

RRMLO K

RAMLO K

RAMLO K

REMEQ K

REMLO K

RAMLO K

RAMLO K

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

DATE

11/05/03

11/094/03

11/05/03

11/06/03

11/07/03

11/10/03

11711503

11712703

11714703

11/1% /63

0.40
0-40

ATTORNEY WORK PRODUCT
PRVILEGED AND CONFIDENTI

Pill Date: 12/16/032
Bill ¥umbar: 253B27

DESCRIPTION

MEET WITH ¥. RAMLO RECARDING TEE
APPLICATION ISSUES.

REVIEW DRAFT INTERIM FEE AFFLICRTICN
f2.3).

RESEARCH LOCAL EULE, INTERIM
PROCEDURES ORDER, PLAN, AND
CONFIRMATION ORDER REQUIREMENTS FOR
FIRST INTERIM FEE APFLICATICON (0.3} ;
REVISE FIRST INTERIM FEE APPLICATICH
{1.3}; TELECONFERENCES WITH H. HSU
EE BAME (0.5}; TELECONFERENCE WITH
E. BEROWN RE SAME (0.2); EMAIL TO H.
H5U RE ADDITICHAL INFORMATION FOR
LEPPLICATION {0.2]).

REVIEW EMAIL FROM E. BROWN RE
SPECTAL NOTICE LISTS (0.1); EXCHANGE
EMAILS WITH H. HS5U RE SAME (0.1};
FURTHER REVISIONS TO FIRST INTERIM
FEE APPLICATICN {(1.5).

FEVISE FEE APPLICATICN, DRAFT RIDER
TQ SAME, AND DRAFT HNOTICE OF HEARRING
AND FEE SUMMARY (1.2); EXCHRHGE
EMAILS WITH C. WATANABE RE RIDER
{g.2); ARRANGE FOR FILING AND
SERVICE OF FEE APPLICATION {Q.5];
EXCHANGE EMATLE WITH E. EROWN RE FEE
SUMMARY (D.2); TELECONFERENCES AND
EXCHENGE EMAILS WITH H. HSU RE FEE
APPLICATION (0.3},

EEVIEW EMAIL FROM AND TELECONFEREHCE
WITH H. H5U RE CLERX'S CALL ABOUT
THE NOTICE OF HEARING {0.Z2).

EXCHARHGE EMAILS WITH H. HSU RE
MCON'THLY FEE WOTICE (0.2).

PREFZRE MONTHLY FEE STATEMENT AND
CORRESFONDENCE TO T. BENNIKGER RE
SEME (0.2} .

FEVIEW DRAFT MONTHLY FEE NOTICE AND
TELECOHNFERENCE WITH H. HSU RE
REVISIONS TO SAME (0.50.

REVIEW MONTHLY FEE NOTICE (0.1).

BEAD



RAMLO

RAMLO

RAMLO

TOTAL
TOTAL

TOTAL

SKADDEN, ARFS, SLATE, MEAGHER & FLOM LLP AHD AFFILIATES

K 11/12/03
K _ 11/20/03
K 11/24/03
ASSCCIATE

LEGAL AZSIISTANT
TIHE

Q.80

0.20

19.20
14.20

4.50

[
=

ATTORNEY WORK FRODUCT
PENWILEGED AND CONFIDEMTIAL

REVIEW DRAFT RAMENDED FEE NOTICE AND
EXCHANGE EMRILE WITH H. HSU REE SAME
(0.4},

EXCHANGE EMAILS WITH H. HSU RE FEE
WAIVER (0.2}; REVIEE LETTER TO
DEBTORS RE SAME (0.2); REVIEW AND
REVISE AMENDED SIXTH MONTHLY FEE
NOTICE {9.4}.

FREPARE AND ARRRNGE FOR FILING QF

AMENDED HOTICE OF MOTION RE FIRST
INTERIM FEE APPLICATION (Q.3).

BEAQ



SKADDEN, ARPS, SLATE,
MEAGHER & FLOM 1P

AND AFFILIATES
Jamuary 16, 2004

UBS Warburg LLC Bill Ho.: 99658%
555 California Street, Suite 3800
San Francisco, California 54104 TIMN: 12-1777230

Attn: Tom M. Benninger
Managing Director, Head of Restructuring

. PLEASE REMIT TO:
By Chack: | BASMEF LLF By Wire: InUS %%’m 1
\' P.0. Box 1784 tibank, NLA., Hew York

White Plains, NY 10802 ABA. Nomber 021000089

For Credit Te Account: 30060143
; Refarsnca Sill No.. 896857

{658510/64)

FOR PROFESSIONAL SERVICES rendered in
connection with the lLeap matter for the period

ending December 31, 2003 . . . . + . « - « « + . . 56,5508.75
CHARG TRSEME
Reproducticon $18.15
Word Processing 200.040
Courier/Expresa/Postage ' 4B _ K9
Telecomminications 33.64
5300.48
S6 859 .27

tatandl Bills of 01/1 g
for va-manticned matte

Biil Date Bill Humber Total Bill Balavnce

Amount Duea
08/15/03 978906 5 4,954,881 3 4,954.81
10714703 892555 5 1,959.13 5 1,955.13
12/16/02 993897 82 5,.835.12 8 5 83512
$12,545.06
This statement (see above): 86,85% .23
Total Amount Dues | 515,408, 29

BAYMENT PUE UPON RECEIFT.
LT 1 °

MAY INCLUDE PROFESSIONAL SERWICES, CHARGES KND DISBURSEMENTS FROM AFFILINTES.
L A
FROFESSIONAL SERVICES, CHARGES MMD DISEURSEMENTS WHICH HAVE HOT BEEN RECORGED As OF THE ABOVE
DATE WILL BE BILLED SUBSEQUENTLY.
Bap




Warburyg Dillon Read LLC

Leap

TIME STUMMARY
Attorney Hours
Goldman 14.10

I
Ramlo 5.80
Total Agaociate 16.%0
Total Legal hseistants 5.7%

I
TOTAL SERVICES 22.65

Bill HNop: 3963587

Bill Date: 01/16/04

Rate
5290
5445

Amoun
$2,929.00
53,026.00
$5,955.00

E03,

46,558,758



SKADDEN, ARPS, SL.ATE, MEAGHER

Warburg Diileon Rend LLC

Laap
HAME

GOLDMARN 3

GOLDMAN B

QOLTDMAN 5

GOLOMAN 8

CIOLDOMAN &

GOLDMRN B

CGOLDMRE 5

DATE

12/02/03

12703703

12/04/02

12/05703

1z/0a/f03

12/09403

12/10/03

HOUEE

& FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
RIVILEG 0 CONFI |

Bill Dater 01/16/04
Bill Mumber: 596537

DESCRIPTION

ANATYSIS REGARRDING UBE FIRST INTERIM
FEE APPLICATION ARD OBJECTION FILED
BY LEAP WIRELESS CREDITURS
COMMITTEE .

REVIEW FIRST INTERIM FEE APPLICATICH
IND CREDITORS COMMITIEE'S OMNIBUS
OEJECTION; BEGIN DRAFTIHG
STIPULATION RESOLVING LERF WIRELESE
CREDITORE COMMITTEE'S OBJECTION TO
URs FEE RPPLICATION.

CONTINUE DEAFTING STIPFULATICH AND
PROPOSED CONSENSUAL ORDER AFFROVING
UBE FIRST INTERIM FEE AFELICATION
{1.4); DRAFT REPLY OF UBS RND REVISE
PROENEED CRUBR AFPROVING URS FIRST
INTERIM FEE AFFLICATION (1.0));
COMMUNICATIONS WITH R. SCHMIDT OF
FRAMER, LEVIN REGARDIHG SOLUTION
{.7); PREPARE PAPERS FCR FILING
STIFULATION OR OBJECTION ([.3);
TELEFHONE CALL WITH J. GELLES
REGRRDING FILING OF UBS REPLY (.2).

CORRESPONDENCE REGRRDING ETIPULATICON
AND CONSENSUAL ORDER AFFROVING UBRH
FIRST INTERIM FEE APPLICATION.

MEGOTIATE STIPULATION WITH LEAF
WIRELESS COMMITTEE REGARDING FEE
APPLICATION (0.40); PREFARE FILDING
AND SERVICE OF STIPFULATION AND
CROFPOSED ORDER (4Q.99).

FILE STIDPULATION WITH OFFICIAL
COMMITTEE OF UNSECURED CREDITORS
REGARDING UBS FEE APPLICATION
{0.B0); REQUEST TELEPHONIC
ATTEARANCE FOR DECEMBER 11 EEARING
0N URS FEE RPFLICATION (0.3Q);
COMMURICATE WITH R. SCHMIDT OF
KRAMER, LEVIN REGRRDING PROFPQOSED
CRDER APFROVING UBS FEE APFPLICATION
(o.7ol.

COMMUNICATE WITH M. WILLIAMS
RECGARDING PROPOSED ORDER AFPPROVING
JBE FEE AFPPLICATION {(0.81); FILE
FROPOSED ORDER AFPROVING URS FEE
APPLICATION APPROVED BY LEARP
CREDITORS COMMITTEE (Q-40}.




GOLDMAN 3

RAMLO XK

RAMLO H

RAMLO K

RAMLO K

BRMLO K

REMLO X

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

12/1z2/03

12701703

12/02/03

1z/03/03

12/04/03
12705703

1202703

12/10/03

12411703

12/12/03

12716703

o.19

1.50

ATTORNEY WORK PRODUCT
PRIV D COMEIDENTIAL

DRAFT CERTIFICATE OF SERVICE FOR
ORDER APPROVING FIRST INTERIM FHEE

-BPPLICATION OF UBS.

REVIEW VENDOR COMMITTEE OBJECTION T
UBS FEE APDLICATION (0.4); DRAFT
FROPOSED ORDER AND EMAIL TO
COMMITTEE COUNSEL TO REEBOLYE SAME
{0.%); TELECONFERHENCE WITH K. HSU RE
SAME (0.2} ; EMAIL TO COMMITTEE
COUNEEL (0.2} .

REVIEW EMAIL FROM 0. WATANABE RE
DRAFT INTERIM FEE ORDER (0.1);
EXCHANGE EMAILS WITH J. REISHER AND
R. SOHMIDT BE RESOLVING FEE
CEJECTION (D.2}.

EXCHANGE EMAILE WITH H. HEU RE
CCMMITTEE'S FEE CRJECTION (0.1}
REVIEE STIPULATICON TO PEIQLVE
QBJECTICH (D.5).

EXCHRHGE EMAILS WITH J. GELLES EE
COMMITTEE'S FEE APPLICATICON (0.1).

EXCHANGE EMAILS WITH J. GELLES RND
H. HSU RE FEE OBJECTION (0.1).

WORK ON GETTING VENDOR COMMITTEE
CONSENT TO RESOLVE OBJECTICH TO UBS
FEES {0.5).

TELECONFERENCE WITH M. WILLIAMS KE
VYENDOR COMMITTEE OBJECTION (0.1);
FREFARE ORDER FOR LODGING WITH TOURT
{0.37.

PREPARE ROR FEE HEARING (C.3):
HEARING ON UBS INTERIM FEE
APPLICATION (0.7}; EMAIL TO J.
GELLES RE HEARING AND COURT'S
COMMENTS O INFORMATION REQUIRED FOR
NEZT APPLICATION (0.3); ORGANIZE
FILES {0.2],

TELECONFERENCE WITH H. HSU RE COURT
COMMENTE (0.3); EMAIL TO H. HSU RE
STIFULATION {G.1).

TELECONFERENCE WITH H. HSU RE
COURT'S INQUIRY RROFT RETENTICH
ORDER (0.2} ; REVIEN DRAFT UBE
MONTHLY FEE STATEMENT {0.1}; REVIEW
LODGED ORDER (0.1} ; PREPARE FEE
STATEMENT (0.1).




SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

RAMLD K 12717701

RAMLOD K 12722703

TOTRL ABZOCIATE
TOTAL LESAL ABBISTANT

TOTAL TIEE

ATTORNEY WORK PRODUCT
PRIVILEGED NEIDENTIAL

REVIEW FIRST INTERIM FEE ORDER AS
ENTERED AND AKRANGE FOR ITS SERVICE
{0.2); EMAIL TO H. HSU RE SAME
{o.1).

REVIEW ORDER FROM COURT (0.1});
TELECCNFERENCE WITH H. IHSU RE
RETEHNTION CRDER {0.2}: REVIEW
MONTHLY FEE NOTICE {(0.1}.




SKADDEN, ARPS, SLATE,

MEAGHER & FLOM LLP
AND AFFILIATES

March 15, 2004

UBS Warburg LLC Zill MNo.: 10047491
355 California Street, Suite J600
Zan Francisco, Califcrnia 94704 TIN: 13-1777230

attn: Tem M. Benninger
Maraging Director, Heacd of Restructuring

PLEASE REMIT TO:

By Check | SASM&F LLP By Wire: . In U5 Dollars to:
P.O. Box 1764 Cittbank, M.A., Maw York
White Plains, NY 10602 A.B.A Number (21000389

* For Credit To Account: 3006043
© Reference Bill Mo, 1004731

(698510/64)

FOR PROTZSSIOMAL STEVIZES rendered o
connection with the LEAP matter for the period
ending Janvary 31, 2004 . . . . . . . . oL L . . L. 5356.,0C

CHARGES AND DISEURSEMENTS

Outside Research Services 55,57
5 5O.BED
53415.B6

BPRYFAINT DOLR DFDY EEIZZZPT.

MAY INCLOCE PROFESSICHAL SEXVICES, CHARSZS AND TISBTRSEMENTS TRCM AFFTLIRATEG,
PROFESE LONAL SEXRVIOYE, CHRREGEE ANZ ZISHIESEFZNTY WHICE dAWE NOU BEEW BECORU=ZL A8 O JHE a30W5
LaT2 WILL S BLLLEDZ EUSSECUEWT LY.
344



UBS Warburg LLC Bill No: 1004791
Leap Bill Date: 03/15/04

TIME SUMMARY

ATtorney Hoursg Ezte LoUnt
Ramnlc 0.80 5445 %256.00
Total Associate 0.80 5356.00

TCOTAL SERVICES 0.80 5356.00



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORMNEY WORK PRODUCT

PRIVILEGED AN T
Warburg Dillon Raad LIC Bill Date: 03715704
Leap Bill Wumber: 1004701
HARME DATE HOURS DESCRIFTICH
SAMLD R TLS02404 n._%n TELECCHNEERENCE Wll0 H. BIT RE PRI-

RFETECTIVE CATE CEBRT ISSUAMIE [(Q.:z1:
EESEARCH RE KGZCERS 2F VENZOR 23T

[ EI- Y
RAMLO R 0725405 1,10 TELECCHNIERENCE WITH H. HSU RZ F=3
STATEMENT.
Q.80
TOTAL ASSOCIATE a.89

TOTAL TIME Q.84

Edd



CERTIFICATE OF SERVICE

[, the undersigned, declare thal: I am employed in the County of Los Angeles, State of
California. 1 am over the age of 18 and not a party to the inslant case. My business address is
300 south Grand Avenue, Los Angeles, California 30071,

On April 7, 2004, | served the foregoing document described as: Second Application
(M UBS Securities LLC For Interim Allowance Of Compensation And Reimbursement Of
Expenszes For The Period October 1, 2003 Through Janmary 31, 2004 on the nterested
party{tes) in this action by placing a true copy thereof enclosed in a scaled envelope addressed as
follows:

SEE ATTACHED SERVICE LIST

B (BY U.5. MAIL IN THE ORDINARY COURSE OF BUSINESS) I am readily familiar with
ihe fivm's practice for the collection and processing of correspondence for maling with the
United States Poslal Service and the fact that the correspondence would be deposited with the
United Statcs Postal Service that same day in the ordinary course of business; on this date,
the above-referenced corrcspondence was placed for deposit al Los Angeles, California and
placed lor collection and mailing following ardinary busincss practices.

B (BY FEDERAL EXPRESS) I am readily familiar with the firm's practice for the daily
¢ollection and processing of correspondence lor delivenes with the Federal Express delivery
service and the fact that the correspondence would be deposited with Federal Express that
same day in the ordinary course of business; on this date, the above-referenced document was
placed for deposit at Los Angeles, California and placed for collection and delivery following
crdinary busincss practices (as noted).

O BY FACSIMILE Tam readily familiar with the firm's practice of facsimile transmission; on
this date the document was transmitted by facsimile transmission and that the transmission
was reported as complete and without error and that the atlached {ransmission report was
properly issued by the transmitting faesimile machine (as noted).

[0 {BY PERSONAL SERVICE)y [ By personally delivering copies to the persen
served. (STATE/FEDERAL)
O I caused such envelope to be delivered by hand to
the offices of the addressee pursuant to CCP § 1011,
(STATE/FEDERAL)

I declare under penalty of perjury under the laws of the State of California and the United
States of America that the above 1s true and correct.

Executed on April 6, 2004 at Los Angeles, California. %A\

Barbarz J, Pagfam

33BLE7.02-Los Angrlcs 524



SERVICE LIST

¥1A FEDERAL EXPRESS

Dnited States Trustes

Tiffany L. Carroll

Office of the U.S. Trustee

402 West Broadway, Suite 60H}
San Diege, Calhifornia 92101
Email: tllany.].carrollitusdoj. pov

VIA FEDERAL EXPRESS

Counsel to the Debtors

Robeart A. Klyman, Esqg.

Latham & Watkins

633 West Fifth Street

Suite 4000

Los Angeles, CA 90071

Email: ROBERT KLY MANG:Iw com

VIA U.S. MAIL

Counsel to Informal Vendor Pebt Committee

Paul N. Silverstein, Esq.
Andrews & Kurlh LLP.

85 Third Avenue

New York, New York 10022
Email: psilverstginédakllp.com

Counsel to Bondholder Committes

Robert Schmidt

Kramer Levin Naftalis & Frankel LP
919 Third Avenue

New York, New York 10022

Email: Rschmidtigkramerievin.com

S50 16700 Los Aol S0



