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UBS Securities LLC
Jeffrey H. Gelles

ORIGINAL

555 California Street, Suite 3600 / j

San Francisco, CA 94104 . FLED
Telephone: 415-352-5500 r R o
Facsimile: 415-352-6088 —~—"RECEIVED
Financial Advisor to the Debtors | Nov 10 2003
ERBK, U.S. BANKRUPTCY COURT
; CALIFORNIA
ggUTHERI:lrngTHlCT oF DEPUTY
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA
In re:
:+  Case Nos.: 03-03470-A11 through 03-
LEAP WIRELESS INTERNATIONAL, : 03535-Al11
INC., and CRICKET :
COMMUNICATIONS, INC.,, et al., : Chapter 11

(Jointly Administered)

Debtors. :  Date: December 11, 2003
Time: 10:30 a.m.
Place: Department 2
Judge: Hon. Louise DeCarl Adler

FIRST APPLICATION OF UBS SECURITIES LLC FOR INTERIM ALLOWANCE OF

COMPENSATION AND REIMBURSEMENT OF EXPENSES
FOR THE PERIOD APRIL 13,2003 THROUGH SEPTEMBER 30, 2003
Name of Applicant: UBS SECURITIES LLC ("UBS ") (FORMERLY
KNOWN AS UBS WARBURG LLC)
Authorized to Provide Professional The above-captioned debtors and debtors in
Services to: possession {collectively, the "Debtors")

Date of Order Authorizing Employment:  July 10, 2003

Period for which compensation is sought:  From April 13, 2003 through September 30, 2003

Amount of Fees Sought:

$1,119,565.89

Amount of Expense Reimbursement

Sought:

CLI-1025336v3

$77.018.2%

UBS First Interim Fee Application
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This is an: Interim Application X_ Final Application ____

UBS professionals devoted time to preparing this Application after

September 30, 2003. Compensation for this time will be detailed in a future UBS application.

As of October 21, 2003, UBS had been paid $938,236.56 by the Debtors

for fees and expenses. UBS was paid Monthly Advisory Fees of $212,903.22 in advance for the

period of April 13, 2003 to May 14, 2003. UBS was paid postpetition $725,333.34 for the

periods covering May 15, 2003 to September 30, 2003 on account of its monthly statements for

this compensation period, in accordance with the Order Establishing Procedures for Interim

Compensation and Reimbursement of Expenses of Professionals entered May 6, 2003, as docket

entry 131 (the "Interim Compensation Order").

CLI-1025336v3

2
UBS First Interim Fee Application
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

In re:
LEAP WIRELESS INTERNATIONAL,

INC., and CRICKET
COMMUNICATIONS, INC,, et al.,

Debtors.

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

Chapter 11
{(Jointly Administered)

Date; December 11, 2003

Time: 10:30 a.m.

Place: Department 2

Judge: Hon. Louise DeCarl Adler

APPLICATION OF UBS SECURITIES LLC, AS FINANCIAL ADVISOR TO THE
DEBTORS, FOR INTERIM ALLOWANCE OF COMPENSATION FOR
PROFESSIONAL SERVICES RENDERED AND FOR REIMBURSEMENT OF
ACTUAL AND NECESSARY EXPENSES INCURRED FROM APRIL 13, 2003
THROUGH SEPTEMBER 30, 2003

Name of Applicant:

UBS SECURITIES LLC

Authorized to Provide Professional
Services to:

LEAP WIRELESS INTERNATIONAL,
INC., and CRICKET
COMMUNICATIONS, INC., et al., Debtors
and Debtors in Possession

Date of Retention:

July 10, 2003,
nunc pro tunc to April 13, 2003

Period for Which Compensation and
Reimbursement is Sought:

April 13, 2003 through September 30, 2003

Amount of Compensation Sought as Actual,
Reasonable and Necessary:

$1,119,569.89

Amount of Expense Reimbursement Sought as $77,018.29
Actual, Reasonable and Necessary:
Prior Applications: None

NY: 298842-2

UBS First Interim Fee Application

Error! Unknown document property name.
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UBS SECURITIES LLC (“UBS”), financial advisor for Leap Wireless
International, Inc. (“Leap”) and certain of its direct and indirect subsidiaries, as debtors and
debtors in possession (collectively, the “Debtors”™), as and for its first application (the
“Application”) for an interim allowance of compensation for professional services performed by
UBS for the period commencing April 13, 2003 through and including September 30, 2003 (the
“Compensation Period””) and reimbursement of its actual and necessary expenses 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 reorganization cases under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code™). The Debtors’ chapter 11 cases were consolidated
for procedural purposes only and are being jointly administered pursuant to Rule 101 5(b) of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™).

2. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§157
and 1334. This is a core proceeding pursuant to 28 U.S.C. §157(b)(1)-(2).

3. On 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 Declaration of
Steven D. Smith, swomn to on the 25th of April, 2003 (the “Declaration”).

4, By order dated July 10, 2003 (the “Retention Order”), the Court approved
the retention and employment of UBS as the Debtors’ financial advisor nunc pro tunc to
April 13, 2003 pursuant to the terms of that certain engagement letter (the “Engagement Letter”),
the Declaration, the Debtors' application to retain UBS, the stipulation (the “Stipulation™)
between the Debtors and UBS, and the Retention Order. The Engagement Letter, the
Stipulation, and the Retention Order are attached hereto as Exhibits A, B and C, respectively.
The monetary terms consist generally of a $200,000 Monthly Advisory Fee (as defined in the

Engagement Letter) and reimbursement of expenses, payable 30% by Leap Wireless

4
URS First Interim Fee Application
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International, Inc. and 70% by Cricket Communications, Inc., as well as a restructuring
transaction fee of $3.35 million payable on the effective date of a confirmed plan.

Summary of Professional Compensation
and Reimbursement of Expenses Requested

5. By this Application, UBS requests interim allowance of $1,119,569.89 as
compensation for professional services rendered and $77,018.29 as reimbursement for actual and
necessary expenses incurred by UBS during the Compensation Period, pursuant to the
Engagement Letter, the Stipulation, and the Retention Order. By this Application, UBS requests

payment of $181,333.33 of net fees and expenses payable. A calculation of this amount appears

in the table below:

Monthly Advisory Fees $1,119,569.89
Less: Paid to Date $938.236.56
Net Monthly Advisory Fees $181,333.33
Post-Petition Expense $77,018.29
Less: Paid to Date $77.018.29
Net Expense $0.00

Amount Due and Requested $181,333.33

6. During the Compensation Period, UBS received no payment and no

promises of payment from any source for services rendered or to be rendered in any capacity
whatsoever in connection with the matters covered by this Application, other than the
$938,236.56 of Monthly Advisory Fees and $77,018.29 of expenses previously paid by the
Debtors as set forth above.

7. The amount of fees and expenses sought in this Application and UBS’ fee
structure are consistent with market practices both in and outside of a bankruptcy context. UBS’
professionals generally do not maintain detailed time records of the work performed for its
clients. In the Debtors’ cases, however, the primary professionals rendering services on behalf

of the Debtors have kept time records in one-hour increments, as set forth in the Declaration that

5
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constitutes a portion of the terms and conditions of UBS' retention approved by the Retention
Order.

8. Attached hereto as Exhibit D are the time records kept by UBS
professionals providing financial advisory services to the Debtors during the Compensation
Period. In addition to the professionals whose time is recorded on Exhibit D, other professionals
whose time is not noted may have worked on an ad hoc and as-needed basis on behalf of the
Debtors.

9. UBS' customary practices with all its clients, as noted above, do not
include the maintenance of time records, as UBS customarily invoices its clients based on a
monthly flat fee and one-time success fee. Because UBS' fees are not based on the time spent by
its professionals in performing various types of services, UBS would be unable to provide the
amounts called for by the third column of Local Rule Form CSD 1143. Similarly, there would
be little or no utility to breaking out UBS' services by time increments into various categories, as
set forth in the first two columns of Form CSD 1143 and the United States Trustee Guidelines
for Reviewing Applications for Compensation and Reimbursement of Expenses Filed Under
11 U.S.C. § 330 (the “Trustee Guidelines”). UBS supplies below a similar summary of the
nature of its services, but without detailed time and fee entries. Given the flat-fee and success-
fee terms of UBS' retention under 11 U.S.C. § 328(a), UBS believes that this Application
nevertheless complies with the Trustee Guidelines. Because Form CSD 1143's limited utility in
this context, UBS does not believe that it applies. UBS therefore requests that the Court waive
the requirement under Local Bankruptcy Rule 2016-2(b) that UBS supply a Form CSD 1143 and

a Trustee Guidelines exhibit of categorized listings to the extent that requirement otherwise

might apply.

(continued...)
! UBS was paid Monthly Advisory Fees in advance that totaled $212,903.22 for the
period of April 13, 2003 to May 14, 2003. UBS was paid postpetition $725,333.34 for the
periods covering May 15, 2003 to September 30, 2003 in accordance with the Order Establishing
Procedures for Interim Compensation and Reimbursement of Expenses of Professionals entered
May 6, 2003, as docket entry 131 (the "Interim Compensation Order").

6
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10.  Attached hereto as Exhibit E 1s a schedule setting forth the actual and
necessary expenses incurred by UBS during the Compensation Period in connection with the
provision of professional services, and for which UBS seeks reimbursement.

11.  To the best of the undersigned’s knowledge, and except as noted above,
this Application complies with section 328 of the Bankruptcy Code, the applicable Bankruptcy
Rules, the Trustee Guidelines, Guideline No. 4 of the Guidelines for Fulfilling the Requirements
of the United States Trustee for the Southern District of California (the "Local Trustee
Guidelines™), and this Court’s orders, including the Interim Compensation Order and the
Retention Order.

Summary of Services

12.  During the Compensation Period, UBS was required to provide a
substantial amount of professional services, in some cases under severe time constraints. For
example, during the Compensation Period, UBS spent significant time advising the Debtors
regarding creditor committee presentations and meetings and negotiations with creditors and
their representatives. UBS also assisted the Debtors in preparing numerous financial analyses,
including, but not limited to, business models, debt capacity analyses, covenant analyses,
liquidity analyses, spectrum analyses, recovery analyses and equity cushion analyses. In
addition, UBS assisted the Debtors in preparing the disclosure statement (the “Disclosure
Statement™) and the plan of reorganization, including preparing a going concern enterprise
valuation analysis of the Debtors.

13. A description of the principal services includes the following:

(a) General Chapter 11 Advisory
UBS worked closely with Leap’s management team and Latham & Watkins, the
Debtors’ legal advisors, to assist in the chapter 11 process. UBS also advised management

regarding the negotiations among the various creditors regarding a restructuring plan.

7
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(b)  Meetings and Analysis Conducted with / for Debtors, Professionals,

Creditors Committee, and Other Parties-in-Interest

UBS assisted the Debtors’ management in preparing for, and participating in,
meetings and negotiations with the Debtors’ prepetition vendor debtholders, the Creditors
Committee, shareholders, Leap’s Board of Directors and other parties-in-interest. UBS also
attended and participated in numerous meetings regarding the Debtors’ plan of reorganization.

(c) General Corporate Finance

UBS also conducted a strategic review of the Debtors that involved detailed
financial and industry analyses. UBS performed a number of general analyses designed to
answer specific questions raised by the Debtors’ management throughout the course of these
chapter 11 cases. In addition, UBS assisted with the development and negotiation of a
restructuring plan and prepared a going concern enterprise valuation analysis of Leap.

14.  The foregoing professional services performed by UBS were necessary
and appropriate to the administration of the Debtors’ chapter 11 cases. The professional services
performed by UBS were in the best interests of the Debtors, their creditors and all parties in
interest. Compensation for the foregoing services as requested is commensurate with the
complexity, importance and nature of the problems, issues and tasks involved.

Actual and Necessary Disbursements of UBS

15.  Attached hereto as Exhibit E is a schedule of the actual and necessary
expenses incurred by UBS in connection with the services rendered to the Debtors.

16. It should be noted that UBS has absorbed certain expenses customarily
charged by other professionals in bankruptcy cases. For example, UBS does not allocate office
telephone charges by client, and thus those costs are absorbed by UBS as overhead and not
charged to the Debtors’ estates.

The Requested Compensation Should Be Allowed

17. The Court’s Retention Order provides that Monthly Advisory Fees and
Restructuring Transaction set forth in the Engagement Letter and Stipulation shall be subject to
final allowance in accordance with section 328(a) of the Bankruptcy Code.

8
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18. Section 328(a) of the Bankruptcy Code provides that “the trustee ... with
the court’s approval, may employ or authorize the employment of a professional person under
section 327 ... on any reasonable terms and conditions of employment.” 11 U.S.C. § 328(a).
Section 328(a) further provides that “notwithstanding such terms and conditions, the court may
allow compensation different from the compensation provided under such terms and conditions
... if such terms and conditions prove to have been improvident in light of developments not
capable of being anticipated at the time of the fixing of such terms and conditions.” 11 U.S.C.

§ 328(a).

19.  UBS respectfully submits that the Monthly Advisory Fees sought herein
are reasonably based upon the customary compensation charged by UBS in comparable
nonbankruptcy cases, and that no developments not capable of being anticipated have occurred
which could render UBS’ Monthly Advisory Fees improvident.

20. In the instant case, UBS respectfully submits that the professional services
for which it seeks compensation and the expenditures for which it seeks reimbursement in this
Application were, at the time rendered, believed to be and were necessary and beneficial to the
Debtors’ rehabilitation and reorganization 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 and reasonable.

Conclusion

WHEREFORE, UBS respectfully requests (i) interim allowance of compensation
for professional services rendered during the Compensation Period in the amount of
$1,119,569.89 and reimbursement for actual and necessary expenses incurred by UBS pursuant
to the Retention Order in the amount of $77,018.29; (ii) that the Court direct the Debtors to pay
UBS the remaining balance of $181,333.33; (iii} that the allowance of such compensation for
professional services rendered and reimbursement of actual and necessary expenses incurred be

9
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without prejudice to UBS’ right to seek payment of future fees and reimbursement of expenses
incurred pursuant to the terms of the Engagement Letter but which are not yet reflected in UBS’

accounting system and (iv) such other and further relief as is just.

Dated: November 7, 2003
San Francisco, California

UUBS Securities LLC

Jeffrey H. Gelles
Executive Director

Declaration

I, Jeffrey H. Gelles, declare:

I am an Executive 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'
engagement with Leap Wireless International, Inc. and certain of its affiliates. Ihave personal
knowledge of the facts set forth above and in the attached exhibits or have learned of them in the
course of my employment at UBS and, if called as a witness, could and would testify
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 foregoing is true and correct. Executed on

Yt

Jeffrey H. Gelles
Executive Director

November 7, 2003, in San Francisco, California.

1¢
UBS First Interim Fee Application
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Tel 4153525500 .

Confidential - -~

Leap Wireless 'Intem#tionai; Inc.
10307 Pacific Cemter Court
San Diego, California 92121

Ladies and Gentlamen:
o This letter agreement (this “Agrecment™) confirms the agreement that Leap Wireless .
International, Inc., a Delaware cotporation (“Leap”)(Leap together with its subsidiaries dre . -
 collectively referred to herein as the “Company”), has engaged UBS Warburg LLC (“UBS Warburg™)
to act as its exclusive finaneial advisor and capital markets advisor with respect to any Restructuring
Transaction (as defined below), . SR

As used in this Agrecment, the term “Restmcturing Transuction™ miedns, whether effectsd
directly or indirectly, any significant restructuring of the Company's Vendor Finapeing Agreenients
(“Vender Debt”) (approximately $1.35 billion drawn as of the date hereof), 12.50% Senior Notes
“Semior Notes”) (spproximately $225.0 million outstanding as of the date hereof) andfor 14.50%
Senior Discount Notes (“Senior Discount Notes”) (approximately $450.0 million accreted valuc as of.
the date hereof) (any Vendor Debt, Senjor Notes and/or Senior Discount Notes are zeferred to as
“Obligations™), including, without limitation, any significant (i) repayment (other than pursuant to a
schednlcd amortization), (i) exchange or coumversion of any such labilities, (iii) modification or
amendment of the terms and/or conditions of any such lizbilities (the parties agree that covenant

amendments or waivers to the Vendor Debt do not constitute significant modifications) or Gv)
deferral, restructuring, recapitalization, rescheduling, extension or moratorium of any such liabilities. -

1. On the terms and snbject to the conditions of this Agresmeant, UBS Warburg will provide -
the Company, upon request by the Compeny, the following financinl and market related advisory
services: : .

(z) advising and assisting the Company in analyzing, structuring and negotiating any Re- -
structuring Transaction; including without limitation, providing reagonable and custom-
ary assistance to consummate any such transaction, including but not limited to, provid-.
ing in any in-court restructuring customary expert testimeny relating to financial matters
(including the feasibility of any plan of reorganization and the value of any reorganiza-
tion sccurities issued or to be issued in connection therewith); S

(b) assisting thc Company in soliciting tenders and consents in conncection with any ‘Re-
structuring Transaction (cxccpt to the extent that the Restructuring Transaction is i+
tended to comply with the requirements of Section 3(2)(9) of the Securities Act of 1933,
as amended (the "Securities Act™); s

UBS Warburg LLC is 2 subsidiary of UBS AG.
UBS Warburg is 3 husiness group of UBS AG.
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(“Cricket) {together, thc “Signatory Companies
refundable fees in cash; provided, however,

-

Qiona

advising and assisting the Company in analyzing, structuring -an_d_'-.ﬁe__géﬁaﬁng an -_ﬁﬁéest—

ment (which may be in the form of equity, equity linked, debt, loans or any other form of
capital) by Qualcomm Incorporated and/or its affiliates (“Qualcomnt”) in the Company (2

“Qualcomm Transaction”); and :

advising and assisting the 'Compzmy in analyzing o potential private eqmty 51- eqmty .

linked finsneing (other than 2 Qualcormmn Transaction) (a “Private Equity Financing™)
and identifying and contscting prospective purchasers and if the Company determines to
pursue a Private Equity Finaucing, advising and assisting the Company in negotiating the

Private Equity Financing.

For UBS Warburg’s services hereunder, Lesp and Cricket Communications Ine.

") agree to pay to UBS Warburg the following non-

to UBS Warburg under paragraph 2(a) and 2(b) below:
A retminer fee of $400,000 (the “Rotainer Fee™), payable pmmptlyupmex&cuﬁonofﬁus S R

@

®)

(c)

(@

- tion Fee pursuant to this Section 2(d) with tcspect to

Agresment; provided that 16
tually paid, against the first o oceur @
low), 8 Qualcomm Transaction Fee' (as

helow).

that only Leap is tesponsible for payment pf'faa"s;‘-ﬁa;yahle '

0% of such Retainer Fee shall be credited; to the extent gc- -
f a Restructuring Transaction Fee (as défmed be- .
defined below) or a Financing Fee (as defined

A montily cash advisory fec of $200,000 (eack,  “Monthly Advisery Fee®), payable in -

advance for the period commencing on September 15, 2002 with the first payment die

upon September 15, 2002
of thereof; provided that 100
extent actually paid, against the first to occur o :
fined below), 2 Qualconm Transaction Fee (as defined below) ora Financing Fes (25.de-

fined below).

% of such Monthly Advisory Fec shall be credited, to the

f a Regtrucluring Transaction Fee (as de-

and subsequent payments due on the each monthly anniversary ..

In the cvent the Restructuring Transaction is conswmmuated, a transaction fee equalto 5
0.65% of the drawn amount of the Vendor Debt, the principal amount of the Senior Notes

and the accreted value of the Senior Discount Notes (exclu
to issuance of warrants) restructured (the “Restructuring Transaction Fee™); provided if
the Restructuring Transaction involves only the Vendor Debt, then the Restructuring

ding any discount attributable - -

Transaction Fee shall be $3.0 million. The Restructuring Transaction Fee shall be pay-
able upon consummation of a Restructuring Transaction, subject to Section 2(dyand 2{e). -

To the extent the Restmeturing Transaction is to be effectuated as an offer
fer") that complics with the requiremen
as amended, fhe Restructuring Transact)

offer documents for the 3(2)(9) Offer are first $
be affected thereby. If UBS Warburg receives payment of its full Restructuring Transac-:

Debt, the principal amount of the Senior
count Notes (excluding any discount attributable to issuance o

which the 3(2)(9) Offer is made and suc
3(2)(9), at the Company’s request and subject to a Bankruptey Cour

UBS Warburg LG

(a"3(2)(9) OF
ts of Section 3(2)(9) of the Secwrities Act of 1933 -
jon Fee shall be payable on the date that definitive
distributed o creditors whose claims would . -

the full drawn amount of the Vendor -
Notes and the accreted value of the Senior Dis= -

f warrants) in respect of
h Offer is not consummated putsuant to Section.
t order authorizing the
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- burg shall serve as financial advisor to the Comp ing ¢
¢ which the Section 3(a)(9) Offer was made for the duration of |

(®

®

3.

ratention of UBS Warburg on terms reasonably acceptable to ‘UBS Warburg, UBS War-
any with respect to 4 restructaring of the
Obligations in regpest o ! _

any case under Chapter 11 of the United States Banknuptcy Code (the "Bankrupioy
Code™) involving the Company without payment of any additional fees or other compen-
sation with respect to a restracturing of the Obligations to which the Section 3(a}(9) Offer
was rmade; provided (i) this Agreement shall pot terminate and ghall contintue with respect
to any Restmcturing Transaction mvo
tion 3(2)(9) Offcx was not made and for which UBS Warburg: hias not yet been paid its
full Restructuring Transaction Fee and (if) in no event shall URS Warburg shall be re-
quired to serve beyond December 31, 2004. L e

If the Restructuring Transaction is pursu
prepackaged, prearranged or prenegotiated (a }
Code and is not intended to comply with Section 3(2)(9), the Restructuring Transaction
Fee shall be payable one half on the date on which sufficient acceptances to confirm the
Prepackaged Plan have been received and the balance {against which the Retainer Fee
credit described in paragraph 2(s) and the Monthly Advisory: Fee credit described in
paragraph 2(b) shail be applied) on the

Restructuring Transaction Fee shall have been eamed by UBS Warburg prior to the filing

of a petition for relief under the Bankmptoy Code, (i) the Company shall cause the -

Prepackaged Plan to provide in the terms of the plan for the full payment of the
Restructuring Transaction Fee and custoraty exculpation of liability for UBS Warburg
with tespect to any matters relating to the Prepackaged Plan or its services or advice in

connection therewith and @id) if UBS Warbuxg
Transaction Fee prior to the commencement of the bankruptcy proceeding by the
Company relating to such Prepackaged P
with clause (i) above, then UBS Warburg agrees to serve as financial advisor to the
Company in connection with such Prepzckaged Plan without additional fees or other
compensation (except as provided in this Agreement) and without application to the
Court for an order retaining
and customary assistance to
Prepackaged Plan, including
relating to financial matters (i

value of any reorganization securities is the
a period of up to 6 months after the filing of the Company’s Chapter 11 petition. Inany

Prepackaged Plan or other reorganization plan under the Bankxuptey Code, the Company
will use its reasonable best efforts to promptly obtain the Bankruptey Conrt's approval, to
the extent required, of the payment of UBS '

to Section 328(a) of the Bankxuptcy Code.

es 2 Qualcomrn Transaction, the Signatory Companies shall
the closing thereof a gross spread of 1.0% on the aggregate
luding the amoont of any unfonded coromitment) (the

the Company in connection with cosifirming the Company’s’

neluding the feasibility of the Prepackaged Plan and the

If the Company consurninat
pay UBS Warburg in cash at
amount of the financing (inc
“Qualcomm Transaction Fee™).

UBs Warhurg LLC

Iving any Obligations in respect of which the Sec- -

effective date of the Prepackaged Plan. In the case
of a Prepackaged Plan under the Bankruptcy Code, (i) the parties agree that 100% of the

has received 50% of the Restructuring

URS Warburg, and UBS Warburg will provide reasonable

but ot limited to, providing custormary expert testimony’

Warburg’s fecs as provided herein pursuant -

oo

ant to a plén Thﬁt;'i,s.,':in“'w‘ﬁc.ﬂe;or.i{:_i part, S
"popaskaged Plan”) under the Bankruptey

lan as provided above and such plan complics - '

sued or to be issued in conneotion therewith) for - '
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(g) If the Company consummiates a Private Equity Financing (other than a Qualcomm‘l‘raus-
_ action), the Signatory Companies shall pay UBS Warburg in cash at the closing thereof a
gross spread of 5.0% on the aggregate amount of the financing (such payment a “Fi-

nancing Fee™). T e T
. In addition to any fees payable to UBS Warburg, the Signatory Campames “will rsi_':ﬁﬁﬁrse
UBS Warburg, upon request made from time to time, for all of its expenses reasonably incurted in
connection with this engagement, including the fees, disbursements and other charges of its legal
counsel, if any.  UBS Warburg will give the Company written notice prior to incuiting aggregate

. expenses subject to reimbursement in excess of $100,000._ : IR

' The Compary agrees that, during the term of this Agreement and for 18 months after the
Termination Date (as defined below) or completion of this Agreement, if the Company. determinss to

. pursue (a) any sale, dcquisition, merger or similar transaction involving all or aportion of the business,
securities or assets of the Company or another party with a transaction value greater than $25 million .
{but, regardless of size, not to include any transaction m which the assets bought or sold include only
FCC spectrurn licenses (including any nomiusl associated network assets)) (an “M&A Transsction”)
or (b) any debt or equity financing, whether public, private or otherwisc (including any bapk =
finaneing, Qualcomm Transaction or Private Equity Financing) (a "Financing"), UBS Warburg shall

" have the right (but not the obligation) to act as exclusive financial advisor, exclusive placement agent,
sole arranger, or sole book-running lead manager, as the case may be, If UBS Warburg agress to be
enguged in respect of any Financing, the Signatory Companics shall pay to UBS Warburg a fee (2
“Financing Fee™), payable at the closing of such Financing, cqual to a percentage of the gross amount
of proceeds of such Financing determined, based on the type of financing, in accordance with the

formula set forth below:
Type of Financing Fee Percentage
Qualcomm Transaction .0%
Senior Secured Debt 2.0% -
- Unpsceurcd Debt 3.0%
Private Equity 50% -

In the case of any. other Pinancing or M&A Transaction for which UBS Warburg agrees fo be
engaged, UBS Warburg will be entiticd to compensaticn customarily cherged by U.S. bulge bracket
~investment banks in similar transactions. o

' 3. In rendering its services to the Company hercunder, UBS Warburg is not assuming any
responsibility for the Company’s voderlying business decision to pursuc or nat to pursue any business
strategy or to effect or not to effect any Restructuring Transaction or any other transaction. The Com-
pany apress that UBS Warburg shall not have any obligation or responsibility to provide “crisis man-
agement” services far the Campany or ta provide any solvency or faimness opinion in contiection with

any Restructuring Transaction or any other transaction.

- 4. The Compﬁny will furnish, ¢r cause to be furnished, 1o UBS Warburg afl dzita., material
and other information as URS Warburg believes appropriate to its assignment {all such information so
furnished being the "Information"). The Company recognizes and confirms that UBS Warburg (2)

UBS Warburg LLC
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will use and rely primarily on the Information and on information available from generally recognized
public sources in performing the services conterplated by this Agreement without ‘having independ-
ently verified the same, (b) does not assume responsibility for the accuraey or sompleteness: of the In-
formation and such other information and (c) will not mske an. appraisal of any asgets or liabilities -
(contingent or otherwise) of the Company or any party t0 2 Restructuring Transaction or any other
transaction (it is understood that in any in-cowt restructuring, UBS Warburg will provide customary .|
expert testimony relating to financial matters (including the feasibility of any plan of reozganization
and the value of any reorganization secusitics jssued or to be issued in connection therewith). To the -
best of the Company’s knowledge, the Information to be furnished by the Company, when delivered,
will be true and correct in all material respects and will not contain' any material misstatennent of fact -
or omit to state any material fict necessary to make the statements contained therein not misleading in
Yight of the circumstances under which they were made. The Company will promptly notify UBS -
Warburg if it leams of any material inaccurdcy or misstatemaent in, or material smission from; any In-
formation theretofore delivered to UBS Warburg. : L

S Except to the extent authorized by the Company or required by any foreign, federal or stats -
‘taw, rule or regulation or any decision or order of any court, legislutive or regulatory authority ot .
- body, UBS Warburg agrees that it will not disclose or make available to any person, other than toany -
attorneys, accotntants, emmployeces, officers, and directors of UBS Wasburg who need to-know the In-
formation in connection with its engagement hereunder, any confidential Information. (including the
existence and contents of this Agreement and the transactions contemplated hereby), which has not
become public (other than through disclosure in violation of this Agreement), about or relating to the.
Company received by or on behaif of UBS Warburg from the Company or its representatives, agents, :
attorneys or accountants in connection with the services rendered hercunder and will use such confi-
dential Information solely in connection with its engagement under this Agrecment; provided that this -
paragraph shall not apply to information which is or becames available to UBS Warburg from a source
not known to the recipient at UBS Warburg to be bound by an obligation of confidentiality to:the
Company with respect to such information or to have acquired such information in violation: of appliv
cable law. Prior to disclosing or making available any confidential Information abput or relating to the
Company received by or on behalf of URS Warburg to its attornsys, accountants, employees, officers
or directors who need to know such Information in conncction with UBS Warburg's crigageinent
herennder, UBS Warburg shall inform them that such Information is confideritial and UBS Warburg
shall be respomsible for any breach of this paragraph by such persons. This paragraph shall terminate .
two years from the Termmation Date. '

In the event any Restructuring Transaction involves an exchange offer, tsnder offer or consént
solicitation, prior to the commencement thereof the Compuny shall enter into with UBS Warbing a -
scparatc dealer manager of other appropriate agreement containing fcrms and conditions, including
appropriate representations and legal opimions, customary for UBS Warburg in similar trangactions; - -
provided that UBS Warburg shall not be entitled to separate or additional compensation from that
contained jr this Agreement, except for expenses ncurred with respect to such activities as provided

for in the epplicable dealer manager ot other appropriale agreement, _

The Company represents and warrants to UBS Warburg that the information {whether written. -
or oral) supplied to any purchaser in u Private Equity Financing by or on behalf of the Company,; when -
supplied and through the closing of the financing, will not contain any untrue statement of a material:
fact or omit to stste a material fact necessary to make the statements contained therein, in light of the
circumstances under which they wers made, not misleading. The Company tepresents ind-agrees that
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it has niot taken and will niot take, directly or indirectly, any action if, as a result; the Private Equity -
Financing would fail to be entitled to the exemption from the registration requitemerits of the Securi-
tics Act of 1933, as amended (the “Seeurities Act”). At each closing of 2 Private Equity Financing, (a) -
the Company will deliver to UBS Warburg (i) an opiwion of the Company’s outside counsel addressed
to UBS Warburg to the effcet that the financing was exempt from registration tinder the Securities Act
and which: shail also include ail opinions delivered to the purchasers, subject in each instance to suck .
limitations and exceptions as such outside counsel deeins necessary or
inions, and (i) copics (addressed to UBS Warburg if requested) of such
cates and other documents delivered at the closing as UBS Warburg may
Company shall be deemed to muke to UBS Warburg all representations -
ers. This Agreement shall not give rise to
curlties or finanicing

assumptions, qualifications,
appropriate fo give such op
agreements, opinions, certifi
reasonably request and (b) the
and warranties that the Company hss made to the purchas
any express or implicd commitment by UBS Warburg to purchase or place any se

of the Company. :

- 5, The Signatory Companies agree to the indemnification and dthi:i agrecmentsset farth i
" the Indemnification Agresment attached hercto, the provisions of which are incorporated: herein by

reference and shall survive the tormination, sxpiration or superscssion of this Agreement. -~

6. Except ag may be required by any foreign, federal or state law, rﬁlg“'& regulation; ot as
- may be required by the mles and regulations of any self-regulatory organization or gecurities exchange . -
having power over the Company or its securitics, or as may be required by any subpoena, decision or

order of any court or legislative or regulatory body cr authority (in each instance after consultation

with UBS Warburg), or for disclosure to any of the Company’s affiliates, directors, officets, explay-
ces, represeptatives, agents, attorneys and accountants who need to know such information, none of
(i) the name of UBS Warburg (it being understood thst the Company can disclose that UBS Warburg
ial advisor), (ii) any advice rendered by UBS Warburg to the Cam-

. i3 acting as the Company’s financ :
~ peny, or (iii) the terms of this Agreement or any communication from UBS Warbwrg in connection

with the services performed by UBS Warburg pursuant to this Agrcement will be quoted orreferred to
orally or in writing, or in the casc of (ii) and (iif), reproduced or disseminated, by the Company of an
 of its affiliates or any of their agents, without UBS Warburg’s prior written conscnt. :

7. UBS Warburg’s scrvices hereunder may be terminated by the Company or UBS Warburg -
upon 10 days prior written notice and will (unjess otherwise mutually agreed) autamatically terminate
12 months after the date of this Agreement (the “Termination Date”), in each case without liability or
continuing obligation of the Coropany or UBS Warburg cxcept (i) UBS Warburg shall be entitled to
any fees earned prior to the Termination Date and payable pursuant to Seclion 2 hereof, (ii) UBS War-
burg’s right of first refusal in Section 2 shall survive for the period set forth in Section 2: (iif) as set
* forth in the following sentences of this Section, (iv} expenscs reasonably incurred by UBS Warburg as
a Tesult of serviecs rendered prior to the Termination Date shall become immediately payable in full,
and (v) Sections 4 through 16 hereof shall remain operative aud in full force and cffect regardless of
any termination. UBS Warburg shall be entitled to payment in full of the Restructuring Transaction
Fee refemred to in Section 2 if at any time prior to the expiration of 18 muonths -after the Termination -
Date of UBS Warburg's ¢éngagement hereunder, a Restructuring Transaction is consummated or
creditors of the Company agree to a plan of reorganization or the Company files a plan of reovganiza-
tioir or enters into a letter of mtent or any agreement that subsequently results in'the consumination of
in each instance ‘on terms and conditions substantially similar to thosc

a Restrucluring Transaction, :
proposed ot worked on by UBS Warburg to or with the Company and its creditors prior io the Termi-
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nation Date. If at any time prior to the expiration of 18 montbs afier the Termination Date of UBS
Warburg’s engagement hereunder, the Company consummaies a Qualcomyn Trznisaction or enters info
sn agreement with respect to a Qualcomm Transaction and subsequently consummates a Qualcomm -
Transaction, in each instance on texms and conditions substantially similar to those: proposed by UBS
Warburg to the Company or which UBS Warburg was negotiating with Qualcon priot to-the Termi-.
nation Date, UBS Warburg shall be entitled to payment of the Qualcomm Transaction Fee. If at any
time prior to the expiration of 18 months after the Tirmination Date of UBS Warburg's engageraent .
hereunder, the Company consummates a Private Equity Financing with any Covered Party or enters
into an agresment with respect to a Private Equity Financing with any Covered Party and subsequently
consummates a Private Equity Financing with any Covered Pasty, UBS Warburg ‘shall be entitled to
payment of the Financing Fee with respect thereto. Motwithstanding the preceding three sentences, if
affer the Termination Date but prior to the consummation of 2 transaction covered by ooe of the pre-
ceding three sentences, the Company requested that UBS Warburg act as its advisor with respect to
such fransaction on the terms set forth in this Agreement and UBS Warburg declined, UBS Warbug
shall not be entitled to payment of the transaction fee thersfor as provided in the preceding three sen-
tences. “Covered Party” shall mean any party which UBS Warburg had discussions ‘with: (with the
Company’s approval) or preposed to the Corapany in writing to have discussions with during the term

of this Agreernent regarding a Privete Equity Financing.

8. The obligations of the Signatory Companies hercunder shall be the joint and several obli- -
gations of the entities comprising the Signatory Companies, except as expressly statcd otherwise in -
this Agreement. : .
at its own expepse, place customary tomibstone announcemsents or
journals deseribing its services hereunder, provided that.
f any such proposed advertisement to the Company for its
ably withheld, and such advertisement shall comply

9. UBS Warburg inay,
advertisements in financial newspapers and
UBS Warburg shall have submitted 2 copy, o
prior approval, such approval not to be unreasorn
with all applicablc laws, rales and regulations.
sing part of the Company becomes a debtor in 2 case
“under Chapter 11 of the Banknptcy Code, and if the. Company determines that it wishes to rctain a

financial advisor in connection with the case and UBS Warburg agyees to so act as finrnsial advisor,
the Company and UBS Warburg will use their Teasonable best efforts to obtain a Bankniptey Coutt
order pursuant to Section 328(a) of the Bankruptcy Code authorizing the Company to retain UBS
Warburg, to compensate UBS Warburg for its sexvices, including, without limiitation, the payment of
the Monthly Advisory Fee, the Restructuring Transaction Fee, the Qualcomm Transaction Fee and the
Financing Fee, and reimbursement of UBS Warburg's expenses, and to provide indemnification rights -
to UBS Warburg, and other provisions as provided in this Agreement. Subject to Section 2(¢), UBS

Warburg shall not be required to scrve as the Company's financial advisor during its Chapter 11 case
unless the order approving its refention is reasonably satisfactory to UBS Warburg. " If the Company
uses its reasonable best efforts to retain UBS Warburg, but the Bankruptey Court does not authorize

(he retention on terms acceptable to UBS Warburg, then the Cowpany may reject this Agreernent as an
exscutory contract subject to UBS Warbwrg's right to submiit 2 pre-petition claim under this Agrec~

ment for the compensation provided for hereunder.
wledses and agrcesf’that UBS Warburg has been retained to act

and not as an advisor of any other person, and the Company’s en-
ded to confer rights upon any person (inclucing shareholders,

10. If the Company or any entity compri

11. The Company ackno
solcly as advisor to the Company,
gagement of UBS Warburg is not inten
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craployees or creditors of the Cumpany) not & party hareto as against UBS Warburg or 1ts amlzates or

their respective directors, officers, employces or agents, Suecessors or assigns. UBS Warburg shali act
as an independent contractor under this Agreemr:nt and any duties arising out uf ity engagament shall

be awed solely to the Company.
UBS AG (the parent of UBS Warburg) and its cubsidiaries, branches and afﬁkm .-(_ﬂ_;e.-‘ftms

Group™) is involved in a wide range of commercial banking, investment banking and other activities:

(including investment management, corporate finanve and securities 1ssumg, trading and. research)

from which conflicting interests, or duties may arise. .Information which is held elsewhere' within RS -
Waxburg or within the UBS Gronp, but of which nona of the individuals in the Ccnpomte Finanoce Di-

vision of UBS Warburg invelved in cartying out this engagement actually has knowledge; will not for
any purpose be taken into account in determining UBS Warburg's responsibilities to the Company
under this engagement. Neither UBS Warburg nor any other part of the UBS Group: will have any
duty to disclose to the Company or utilize for the Company’s benefit any non-public mforma.ﬂon ac-
quirced in the course of providing services to any other person, engaging in any transaction {on its own
account or otherwise) or otherwisc carrying on its business. In addition, in the ordinary-course of its.

business, UBS Warburg and its sffiliatcs may trade the securities of the Company and any party to a_

Restructuring Trausaction, Qualcomm Transaction, Private Equity Financing or other transaction cov-

cred herein, for its own or their account and for the accounts of customers, and UBS Wazburg and jts .

affiliates way at any time hold a long or short position in such securities. The fcragumg nutw'lth- L

standing, UBS Warburg hereby acknowledges that (a) the Information being firnished to it and iis repre~ -

sentatives contains material non-public information regsuﬂmg the Company and (b).it is aware, and it will
advisc any of its Tepresentatives who are informed as to such Information, that the United-States seeuri-

ties laws prohibit any person who has received from issuer material non-public information from pur-

chasing or selling securities of such issner or from comrounicating such information to any other persan-
mmder circumstances in which it is reasonably foresccable that such person is likely to pumhase or. sell

such securities.

12. THIS AGREEMENT AND ANY CLAIM, COUNTERCLAIM OR DISPUTE OE ANY
KIND OR NATURE WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATING TO THIS
AGREEMENT (“CLAIM™), DIRECTLY OR INDIRECTLY, SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK,
DIRECTLY OR INDIRECTLY, INCLUDING, WITHOUT LIMITATION, SECTIONS 5-1401 AND
5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW. EXCEPT AS SET FORTH
BELOW, NO CLAIM MAY BE COMMENCED, PROSECUTED OR CONTINUED: IN' ANY
COURT OTHER THAN IN COURTS OF THE STATE OF NEW YORK LOCATED IN THE CITY
AND COUNTY OF NEW YORK OR IN THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK., WHICH COURTS SHALL HAVE EXCLUSIVE
JURISDICTION OVER THE ADJUDICATION OF SUCH MATTERS, AND THE COMPANY
AND UBS WARBURG CONSENT TO THE JURISDICTION OF SUCH COURTS AND
PERSONAL SERVICE WITH RESPECT THERETO, THE COMPANY HEREBY CONSENTS TO .

PERSONAL JURISDICTION, SERVICE AND VENUE IN ANY COURT !N WHICH ANY CLAIM

ARISINGt OUT OF OR IN ANY WAY RELATING TO THIS AGREEMENT IS BROUGHT BY

ANY THIRD PARTY AGAINST UBS WARBURG OF. ANY INDEMNIFIED PARTY. EACHOF . .

UBS WARBURG AND THE COMPANY WAIVES ALL RIGHT TO TRIAL BY JURY N ANY

PROCEIEDING OR COUNTERCLAIM (WHETHER; BASED UPON CONTRACT, TORT OR
OTHERWISE) IN ANY WAY ARISING QUT OF OR RELATING TO THIS AGRI‘.I‘.ME'*]T THE

UBS Warburg LLC
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COMPANY AGREBS THAT A FINAL HJ'DG\IENT IN ANY PROCEEDING OR
COUNTERCLAIM BROUGHT IN ANY SUCH COURT SIIALL BE CONCLUSIVE AND.
BINDING UPON THE COMPANY (SUBJECT TO THE COMPANY’S RIGHTS TO APPEALOR
OTHER RFEVIEW} AND MAY ERE ENFORCED IN ANY OTHER COURTS TO THE.
JURISDICTION OF WHICH THE COMPANY IS OR MAY BE SUBIECT; BY SUTT U’PDN SUCH

JUDGMENT.

" 13. This Agreement shall be binding upon UBS Warburg and the C‘nmpany and their mspeo-
tive successors and assigns and any successor or assign of any substantial pora.on of thc Company B

and UBS Warburg’s respective businesses and/or assets,

14. Each of the affiliates of the Signatory Companies signatory to'tiﬁs ‘Agfeeméﬁt'(éﬁbﬁ”aﬁ S
“Obligor” and, collectively, the “Obligors’™) acknowledges and agrees that it will bcncfit ﬁ'om the-

services provided by UBS Warburg hereunder.

15. In the cvent that 3 Restructuring Transaction is effected thrfmgh an- ermty nﬁxer than thie
Cempany, then the Signatory Companies shall canse such entity to assume and honor the ohligations
and liabilities of the Signatory Companies hereunder, including, without hmstahon, the: S:gnatory .
Companies’ obligations and labilities pursuant to provisions con¢erming mdelmnﬁnatwn, contribution
and the Signatory Companies’ obligation to pay fees and to reimburse expenses coniamd herem and o

in the attached Indemnification Agreement.

16. This Agreement (inctuding the attached Indammﬂcahon Agreement} exnbnrhcs: the entire
agreement and understsnding between the parties hereto and supersedes all prior agrecmcnts and un-
derstandings relating to the subject matter hercof. If any provision of this Agreement is determined to. -
be invalid or unenforceable in auy respect, such determination will not affect such provision in any
other respect or any other provision of this Agreement, which will remain in full foroe and cffect. This
Agreement may not be amended or otherwise modified or waived except by an {nstrurment in writing
signed by both UBS Warbwrg and the Company. This Agreement may be cxecuted in two or more
counterparts, each of which shall be deemed an ongmal but all of which shall constitute-one and the

same Agreement.

U85 Warbuirg LLC
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S | thc foregamg corrcctly sets forth our understandmg, please md:cate your acceptancc rhe:reaf .
in the space provided below, whereupon this Agreement and your acceptapce shall constitute a

binding agreement between us.
Very truly youss,
~ UBS WARBURG LLC

Name: Stanley Holtz
Title: Managing Director

By:

Name. Steven szth —
Title: Managing Diréctor =~

Accepted and agreed to as of
the date first above written:

LEAP WIRELESS INTERNATIONAL, INC. cmcm COMMUNICATIONS, INC.

Mﬁ/ 4.,,\,(

Name:
Title: tle:

UBS Warburg 1€
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UB'SWarburg LLC Indemnificition Agreement R )I;f? s
. ) . August3¥, 2002
UBS Warburg LLC I T

" 299 Park Avenus

- New York, New York 10171

Ladies and Gentleren:

" In connection with the cngagement of UBS Warburg LLC ("UBS Warbuig") to advise and as~.
sist the undersigned (together reforred to as the "Signiatory Companies”) with the matters set forth in. -
the Agresment, dated July 9, 2002, between Leap Wireless International, Inc. (together with its sub--
sidiaries, the “Company”) and UBS Warburg (thc "Agreement"), in the event that UBS Warburg be-
comes involved in any capacity in any claim, suit, action, proceeding, investigation or inquiry (in-
cluding, without limitation, any shareholder or derivative action or arbitration proceeding) (collec. .
tively, a “Proceeding”) in connection with any matter in any way relating ta or referred to in the
Agreement or axising out of the matters contemplated by the Agreement, including, without Limitation,
related scrvices and activities prior to the date of the Agreement, the Signatory Companiss agree to
indemnify, defend and hold UBS Warburg harmless to the fullest extent permmitted by law, from and
against any losses, claims, damages, liabilities and expenses in connection with any matter in any way

* relating to or referred to in the Agrecment or arising out of the matters conteruplated by the Agree-
ment, including, without limitetion, related services and activities prior to the date of the Agreement; -
except to the extent that it shall be determined by a court of competent jurisdiction in 2 judgment that -
has become fingl in that it is no longer subject to appeal or other revicw that such losses, claims, dam-

© ages, liabilities and expenses resulted solely from the gross negligence, willful misconduct or bad faith
of UBS Warburg. In addition, in the event that UBS Warburg becomes invelved in any capacity in
any Proceeding in connection with ary tmatter in any way rclating to or referred to in the Agreement ot

 arising out of the matters contemplated by the Agreement, the Signatory Companies will reimburse
UBS Warburg for its Jegal and other expenses (including the cost of any investigation and preparation)
as such expenses are incurred by UBS Warburg in connection therewith; provided, that if it is so fi-
nzlly determined that any such losses, claims, daumages, liabilities znd sxpenses tesulted solety from
the gross negligence, willful misconduct or bad faith of UBS Warburg, then UBS Warburg shall repay
such portion of the reimbursed amounts that is aitributable to expenses incurred in relation 1o such acts
or omissions. 3 :
~ If such indemnification wert not to be available for any reason, the Signatory Comparies
agree to contribulc to the losses, claims, damages, liabilities and expenses involved (i) in the propor-
tion appropriatc to reflect the relative bencfits received or sought to be received by the Company and -
its stockholders and affiliates and other constitucncies, on the one hand, and UBS Warburg, on the
other hand, in connection with the matters contemplated by the Agreement or (i) if (but only if and to
the extent) the allocation provided for in clause (i) is for any reason held unenforceable, in such pro- -
portion as is appropriate to teflect not only the relative benefits referred to in clause (1) but also the
relative fault of the Company and its stockholders and affiliates and other constituencies, on the one

UBS Warburg LLC
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liand, and the party entitled to contribution, on the other hand, as well as any other relevant equitable
considerations. The Signatory Companies sgree that for the purposes of this paragraph the rclative
benefits received, or sought to be received, by the Cornpany and its stockholders and affiliates and
other constituencics, on the one hand, and the party entitled to contribution, on the other hand, incon-
nection with the matters contemplated by the Agresment shall be deemed to be in the same proportion
that the total value received or paid or contemplated to be received or paid by the Company or its
stockhalders or affiliates and other constituencies, as the case may be, as-a result of ot in comnnection
with the matters (whether or not consummated) for which UBS Warburg has been yetained to perform.
financial services bears to the fees paid to UBS Warburg under the Agreement; provided that,inpa - -
_event shall the Signatory Companies contribute less than the amount nécessary to assure that uBs .
Warburg is not liable for losses, claims, damages, liabilities and expenses in excess of the amount of
fees actually received by UBS Warburg pursuant to the Agreement. Relative fuult 'shall be determined
" by reference to, among other things, whether any alleged untrue statement or emission or any other
+ alleged conduct relstes to information provided by the Company of other conduct by the Company (or
its cmployees or other agents), on the one hand, or by UBS Warburg, on the other hand, S

Upon receipt by UBS Warburg of actual notics of a Proceeding against UBS Warburg with 1e-
spect to which indemnity may be sought under this Agreement, UBS Warburg shall promipily notify -
the Cornpany in writing; provided that the failure so to potify the Company shall not relieve. the- Sig-

hich the Signatory Compaxics may have on account of thisin- .

natory Companies from any lability w n
demuity or ctherwise, except to the extent the Signatery Companics shall have been materially prefu-
diced by such faihme. The Signatory Companies shall be entitled to participate; at the Signatory Com-

panies’ own expense, in the defense of any such Proceeding brought to enforce any claim aganst or
lisbility of UBS Warburg. If the Signatery Companies so elects, the Signatory Companies shall be
catitled to assurac, or if UBS Warburg requests, the Signatory Companiss shall assirue, the defense of
such Proceeding at the Signatory Companies” expense. Upon assuroption by the Signatory Companics
of the defense of any such Proceeding, UBS Warburg shall have the right to participate in such Pro-
ceeding and to retain its own counsel but the Signatory Companics shall not be liable for any legal
expenses of other counsel subsequently incurred by UBS Warburg in connection with the defense
thereof unlcss (a) the Signatory Companies have agreed to pay such fees and expenses, (b) the Signa-
tory Companies shall have failed to employ counsel reasonably satisfactory to UBS Warbwrg in 2
timely manner or (¢) UBS Warburg shall have been advised by counsel that there are actual ot poten--
Signatory Companies and UBS Warburg, including situations. in

tial conflicting interests between the
which there are one or more legal defenses available to UBS Warburg that are different from or addi--

toral to those available to the Signstory Companics; provided, howsver, that the Signatory Compa-
nics shall nat, in connection with any one such Proceeding or separate but snbstantially similar Pro-
same general allegations, be liable for the fees and experises of more than

ceedings arising out of the
11 as local counsel) at any time for all indemnified persons, m-

one separate firm of attomeys (as we
cluding UBS Warburg,.

The Signatory Companies shall not be liable for any setilement of any Proceeding effected
without its written consent (which shall not be unreasonably withheld), The Signatory Companies will
not settle any Procceding in respect of which indemenity. may be sou ght hereunder, whether or not UBS

* Warburg is an actual or potential party to such Proceeding, without UBS Warburg's prior written con-
sent (which coasent shall not be unreasonably withheld in the easc of a Proceeding involving only the
payment of moncy damages), unless such ssiticment, compromise or consent (i) includes an uncondi--
tional release of UBS Warburg from all lisbility in any way related to ot arising cut of such Progesd-.

BS Warburg LLC
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-ing and (if) does not impose any actual or potential Hability upon UBS Warburg and does Tiot cantain -
any factual or legal admission by or with respect to UBS Warburg or any adverse statement with rc--
spect to the character, professionalism, due care, loyalty, expertise or reputation of UBS Warburg or

- any action or inaction by UBS Warburg. For purposes of this Indemnification Agreement, UBS War- .
burg shall include UBS Warburg LLC, any of its affiliates, each other petson, if any, controlling UBS
Warburg or any of its affiliates, their tespective officers, current and former directors, employces and.
agents, and the successors and assigns of all of the foregoing persons. The forcgoing indemnity and
contribution agreement shall be in addition to any rights that any indemnified party may have at com-

mon law or otherwise. : . ' ' S

The Company agrees that peither UBS Warburg nor any of its affiliates, directors, agents, £ S
ployees or controlling persons shall have any liability to the Company or any person zsserting claims - -
on behalf of or in right of the Company in connection with or as a result of either UBS Warburg’sen--
gagement under the Agreement or any matter referred to in the Agreement, including, without fimita- -
tion, related services and activities prior to the date of the Agretment, except to the extent thatitshall © '
be determined by a conrt of competent jutisdiction in a judgment that has become final in that it isne
longer subject to appeal or other review that any losses, claims, damages, liabilities or. expcnscs in-
curred by the Company resuited solely from the grose negligence, willful misconduct or bad faith of
UBS Warbusg in performing the services that are the sibject of the Agreement. S T

THIS INDEMNIFICATION AGREEMENT AND ANY CLAIM, C_OUNTERCLAN. OR-
DISPUTE OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF OR IN ANY WAY
RELATING TO THIS AGREEMENT ("CLAIM"), DIRECTLY OR INDIRECTLY, SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE S'I_'ATB‘.‘GF -
NEW YORK. EXCEPT AS SET FORTH BELOW, NO CLAIM MAY BE COMMENCED,
PROSECUTED OR CONTINUED IN ANY COURT OTHER THAN THE COURTS-OF THE
STATE OF NEW YORK LOCATED IN THE CITY AND COUNTY OF NEW YORK. OR N THE
UNITED STATES DISTRICT COURT FOR THE: SOUTHERN DISTRICT OF NEW YORK,
WHICH COURTS SHALL HAVE EXCLUSIVE IURISDICTION OVER THE ADJUDICATION OF -
SUCH MATTERS, AND THE COMPANY AND UBS WARBURG CONSENT TO THE -
TURISDICTION OF SUCH COURTS AND PERSONAL SERVICE WITE RESPECT T}IERETO.. '
THE SIGNATORY COMPANIES BEREBY CONSENT TO PERSONAL JTURISDICTION,
SERVICE AND VENUE IN ANY COURT IN WHICH ANY CLAIM ARISING OUT OF OR N
ANY WAY RELATING TO THIS AGREEMENT IS BROUGHT BY ANY THIRD PARTY
AGAINST UBS WARBURG OR ANY INDEMNIF{ED PARTY. EACH OF UBS WARBURG
AND THE SIGNATORY COMPANIES WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING OR CLAIM (WHETHER BASED TFPON 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 QUT OF -
OR IN ANY WAY RELATING TO THIS AGREEMENT BROUGHT IN ANY 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 COMPANIES ARE OR MAY

RE SUBJECT, BY SUIT UPON SUCH JUDGMENT.

uBs warburg LLC
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The foregoing Indemnification Agreement shall remain in full force and effeot nobwithstand-
ing any termination of UBS Warburg’s cngagement. This Indemnification Agreement may bg exe-
cuted in two or more counterparts, each of which shall be decmed an original; but all of which shall

constitute one and the same agreement. :
Very truly yours,

| LEAP WIRELESS INTERNATIONAL, INC.  CRICKET COMMUNICATIONS, INC.- -

. _%

By: /(’ il ! %/‘

=/ 7 AUy

Name: .
Title: T . . tle:
Accepted and agreed to as of

- the date first above written:

UBS WARBURG LLC

' ' By: 20
Name: Steven Smith _
Title: Managing Director |

Byl o,
Name: Stanley Holtz _
Title: Managing Director

LIBS Warburg LLC
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ATTORNEYS AT LAW
Lo3 ANGELES

LATHAM & WATKINS LLP
Michael S. Lurey (State Bar #048235)
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

[Proposed] Counsel for
Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

Inre Case Nos.: 03-03470-A11 through
03-03535-Al11

LEAP WIRELESS INTERNATIONAL, INC.,

and CRICKET COMMUNICATIONS, INC., ¢t [ (Jointly Administered)

al,
Chapter 11

Debtors.
NOTICE OF SUBMISSION OF (A)
STIPULATION BETWEEN DEBTORS
AND UBS SECURITIES LLC RE
EMPLOYMENT OF UBS SECURITIES
1.L.C AS FINANCIAL ADVISORS AND
Fed. Tax Id. Nos. 33-0811062 and 33-0879924 (B) PROPOSED ORDER THEREON

Hearing
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 International, 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

LAN072452.1
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ATTOAMEYS AT Law

LOs ANQELES

Financial Advisors (the “Application”™) (Docket No. 212) and certain declarations in support
thereof (Docket Nos. 213, 214) for an order authorizing 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 United 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 Committee filed its
Objection to 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 June 16, 2003, this Court denied the Application stating that the
parties must resolve the objections before the Court would enter an order authorizing the
employment of UBS.

PLEASE TAKE NOTICE that the parties have resolved the objections and agreed
to a Stipulation between Debtors and UBS Securities LLC relating to Debtors’ Application for
Authorization to Employ UBS Securities LLC as Financial Advisors (the “Stipulation”) entered
into by the Debtors and UBS as of June 17, 2003. A copy of the Stipulation is attached hereto as
Exhibit A.

PLEASE TAKE FURTHER NOTICE that the Debtors, the Informal Vendor Debt
Committee and the Official Unsecured Creditors’ Committee have further agreed to a form of
Proposed 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.

Dated: June 18, 2003 Respectfully submitted,
LATHAM & WATKINS LLP

By /s/
Robert A. Klyman
Proposed Counsel for Debtors and
Debtors-in-Possession

LAN 0724521
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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 employed in the County of Los Angeles, State of California. Iam over the age of 18
years and not a party to this action. My business address is Latham & Watkins LLP, 633 West Fifth
Street, Suite 4000, Los Angeles, CA 90071-2007.

On 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) PROPOSED ORDER THEREON

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

BY U.S. MAIL

I am familiar with the office practice of Latham & Watkins LLP for collecting and
processing documents for mailing with the United States Postal Service. Under that practice, documents
are deposited with the Latham & Watkins LLP personnel responsible for depositing documents with the
United States Postal Service; such documents are delivered 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 document
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.

" The above-described document was transmitted by e-es as stated on
attached Special Notice List from Los Angeles, California on June 18, 2003.

I declare that I am 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 and declare under penalty of perjury
under the laws of the State of California that the foregoing is true and correct.

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

/s/
Joan Robles

LAMV072645.1




SPECIAL NOTICE LIST

Leap Wireless Int’l
(Updated 6/16/03)
Tiffany Carroll Robert Irving Robert Klyman, Esq.
Office of the U.S. Trustee Leap Wireless International Latham & Watkins
402 W. Broadway, Suite 600 10307 Pacific Center Court 633 W. Fifth St., Suite 4000
San Diego, CA 92101 San Diego, CA 92121 Los Angeles, CA 90071
(61%9) 557-5013 ph (619)557-5339 fax (858) 882-6000 ph (858) 882-6010 fax (213) 891-7584 ph (213} 891-8763 fax
tiffany..camroll@usdoj.gov rirving@leapwireless.com robert. klymani@lw.com
Lannas J. Barfield Matthew Williams Margery N. Reed (Atty for Lucent)
Andrews & Kurth L.L.P. Kramer Levin Naftalis & Frankel LP Duane Morris LLP
600 Travis, Suite 4200 919 Third Avenue One Liberty PL, Ste. 4200
Houston, Texas 77002 New York, NY 10022 Philadelphia, PA 19103-7396
(713) 220-4347 ph (713)238-7307 fax | (212)715-9527 ph (212) 715 8000 fax |  (215)979-1000 ph (215) 979-1020 fax
lanasbarfield@aklip-com mjwilliams@kramerlevin.com mreed@duanemorris.com
Pamela Cocalas Wirt, Esq. Richard Baumfield Jeffrey M. Reisner
Atty for SBA Towers Inc/SBA Prop. Andrews & Kurth LLP Iiell & Manella LLP
5900 Broken Sound Pky NW 805 Third Avenue 840 Newport Center Dr, Ste 400
Boca Raton, FI. 33487 New York, New York 10022 Newport Beach, CA 92660
(561) 226-9395 ph (561} 998-3448 fax (212) 850-2852 ph (212)850-2929 fax |  {949) 760-0991 ph {949) 760-5200 fax
richardbaumficld@akllp jreisner@irell.com
Atty for Nortel Networks, Inc. Evan D. Smiley Edward L. Ripley (Atty for TelecheckSvc)

Rebecca J. Winthrop, Esq.
Jenkens & Gilchrist LLP
55 S. Lake Ave., Ste. 650

Albert, Weiland & Golden LLP
650 Town Center Dr., Ste. 950
Costa Mesa, CA 92626

Baker & Hostetler LLP
1000 Louisiana, Suite 2000
Houston, TX 77002

Pasadena, CA 91101 (714) 966-1000 ph (714)966-1002 fax |  (713)751-1600 ph (713) 276-1626 fax
(626) 578-7423 ph (626) 304-9711 fax esmiley@awglawyers.com eripley(@bakerlaw.com

J. Hayden Kepner, Jr./Darryl Laddin Atty for Nortel Networks, Inc. Todd C. Meyers/John W. Mills, IT

Amnall Golden Gregory LLP Ronald D. Rosener, Esq. Kilpatrick Stockton LLP

2800 One Atlantic Ctr. Jenkens & Gilchrist PC 1100 Peachtree St., Ste. 2800

1201 W. Peachtree St.
Atlanta, GA 30309-3450

(404) 873-8605 ph (404) 873-8605 fax

1445 Ross Ave., Ste. 3200

Dallas, TX 75202
(214) 855-4500 ph (214) 855-4300 fax

Atlanta, GA 30309

{404) 815-6500 ph {404) B15-6555 fax

Sandra W. Lavigna, Esq.-
11.S. Securities & Exchange Commission
5670 Wilshire Blvd., 11™ Flr.

Los Angeles, A 90036-3648
(323) 965-3996 ph (323) 965-3260 fax

Michaet Chimitris, - Asst General Cnsl
General Growth Mgmt Inc., as Agent

110 N. Wacker

Chicago, II. 60606

{312} 960-5245 ph (312) 960-5993 fax
michael.chimitris@generalgrowth.com

Charles M. Helm, Esq.
Nortel Networks, Inc.
GMS 991 15 A40
2221 Lakeside Blvd.

Richardson, TX 75083-4399
(972) 685-7839 ph(214) (972) 684-3679 fax

Buckmaster deWoif, Esg.
Howrey Simon Arnold & White LLP
525 Market St., Ste. 3600

San Francisco, CA 94105

(415) 848-4900 ph {415) B48-4999 fax

Charles K. Park, Esqg.

Howrey Simon Arnold & White LLP
550 So. Hope St., Ste. 1100

Los Angeles, CA 90071

(213) 892-1800 ph (213) 892-2300 fax

Hal Goldstein
MHR Fund ManaEemcnt LLC
40 W. 572 St., 20" Flr.

New York, NY 10019
{212) 262-0005 ph (212} 262-9356 fax
michack.chimitris@generalgrowth.com

Atty for U.S. Bank Ntl Assoc.

David J. McCarty, Esq.

Sheppard, Mullin, Ricther & Hampton
333 8. Hope St., 48" Flr.

Los Angeles, CA 90071

(213) 620-1780 ph (213) 620-1398 fax

Clinton E. Cutler, Esq.
Fredrkson & Byron P.A.
4000 Pillsbury Center
200 S. Sixth St.
Minneapolis, MN 55402

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

Atty for U.S. Bank Ntl Assoc.

Linda D. Fox, Esq.

Sheppard, Mullin, Ricther & Hampton
501 W. Broadway, 19" Flr.

San Diego, CA 92101-3598

(619) 338-6500 ph (619) 234-3815 fax

David B. Schidt, Audit & Compliance
City & County of Breomfield

One DesCombes Drive

Broomfield, CO 80020

(303) 464-5864 ph

Atty for American Tower Corp.
Catherine M. Frotten, Esq.

116 Huntington Avenue
Boston, MA 02116

(617)585-7774 ph (617) 375-7550 fax

Ronald M. Tucker, Esq.
Simon Property Group, LP
115 W. Washington St.
Indianapolis, IN 46204
(317) 263-2346 ph
riucker@simon.com

(317) 2637901 fax

LAMO39573.15



Regina Stango Kelbon, Esq.

Blank Rome LLP {Atty for Verizon)
Ome Logan Square
Philadelphia, PA 19103
(215) 832-5500 ph
kelbon{@blankrome.com

(215) 832-5507 fax

Bernadette Faiella, Assoc Director/Real
Estate Verizon Wireless
180 Washington Valley Rd.

Bedminster, NJ 07521
(908) 607-8744 ph (908) 306-7735fax
bernadette. faiella@verizonwireless.com

Charles J. Filardi, Jr.
Cummings & Lockwood LLC
700 State St. — PO Box 1960

New Haven, CT 06509-1960
(203) 782-3098 ph {203) 708-3862fax

Atty to Informal Vendor Debt Cte.
Gerald N. Sims, Esq. jerrys@psdsiaw.com

Pyle Sims Duncan & Stevenson
401 “B” St., Ste. 1500

San Diego, CA 92101

(619) 687-5200 ph

Anita Moseley, Esq. St. VP/Gen. Cnsl.
Evolving Systems, Inc.
9777 Mt. Pyramid Ct.

Englewood, CO 80112-5903
(303) 802-2599 ph (303) 802-1138 fax
atm{@evolving.com

Official Cte of Unsecured Creditors Mbr
Kenneth Eberts

Goldman, Sachs & Co.

One New York Plaza — 48" Flr.

New York, NY 10004

{212) 902-5685 ph (212) 346-3124 fax

Official Cte of Unsecured Creditors Mbr
Neil Subin

Official Cte of Unsecured Creditors Mbr
Quentin E. Lyle

Official Cte of Unsecured Creditors Mbr
Sandra Spivey, Asst. Vice President

Aspen Advisors, LLC Quaicom, Inc. 1A g .

3 Palm Court 5775 Morehouse Dr. U.S. Bank Nt'l Sf.doc. Nevada Finan Cir.
. . 2300 W. Sahara, 3™ Floor

Sewell Point, FL. 34996 San Diego, CA 92121 Las Vegas. NV 89102

(772) 223-0808 ph (954) 6974687 fax |  (858) 658-4846 ph (858) 697-4687 fax £as,

Officia} Cte of Unsecured Creditors Mbr
Thomas A. Schrmidt

Aquitania Partners LP

261 School Ave., Ste, 400

Excelsior, MN 55331
(952)401-6114 ph

{952) 401-6101 fax

Official Cte of Unsecured Creditors Mbr
Stephen R. Levitan

Royal Bank of Canada

One Liberty Plaza

New York, NY 10006
(212) 858-7330 ph

(212) 858-7467 fax

Bradley E. Wolf, Senior Counsel
Wells Fargo Bank National Assoc.
333 S. Grand Ave., Ste 1040 E2064-106

Los Angeles, CA 90071

(213) 2536569 ph (213)626-4812 fax

Don Green, Commercial Rel. Mgr.
Wells Fargo Bank National Assoc.
401 B St. E2901--012
San Diego, CA 92101

Eric C. Cotton, Esq.

Developers Diversified Realty Corp.
3300 Enterprise Parkway

PO Box 228042

Beachwood, OH 44122
(216) 755-5500 ph (216)755-1678 fax

Robert Mitler Properties, Inc./c/o Steven .
Woolley, Esq./Marks Clare & Richards,
LLC

11605 Miracle Hills Dr., Ste. 300

PO Box 542005

Omaha, NE 68154-8005
{402) 492-9800 ph

Tan I. Allen, Esq.
Ramco-Gershensen
27600 Northwestern Hwy., Ste. 200

Atty for Shoppingtown Mall, etc.
Thomas W. Daniels/

Francis L, Gorman III, Esqgs.

Atty for Verigign, Inc.
Colin W. Wied, Esq. - (619) 3384030 ph

CW Wied Professional Corp.

Southfield, MI 48034 1265 Scottsville Rd.
(248) 728-1630 ph (248)350-9925 fax | Rochester, NY 14624 gglll xfg"%‘k"’g’l 3‘{’_%?,0
(585) 464-9400 ph (585)464-8787 fax 80,

Atty for West Telemarketing Corp.
Richard W. Esterkin

Morgan, Lewis & Bockius LLP

300 So. Grand Avenue, 22™ Flr.

Los Angeles, CA 90071-3132

(213)612-2500 ph (213)612-2501 fax

Atty for Eagle T Investments LI.C
Paul A Kane, Esq.

Eller & Detrich, PC
2727 E. 217 8t., Ste. 200

Tulsa, OK 74114

(918) 747-8900 ph {918)747-2665 fax

State of Delaware
Division of Corporation
PO Box 898

Daover, DE 19903

Atty for Verisign, Inc,
Howard B. Kleinberg. Esq.

Meyer, Suozzi, English & Klein. P.C.
1505 Kellum Place

Mineola, NY 11501

{516)741-6565 ph {516)741-6706 fax

Greg H. Bower, Ada Co. Pros. Atty;
Janice D. Newell, Dep Pros. Atty
Civil Division

200 W, Front St., Rm. 3191

Boise, ID 83702
(208) 287-7700 ph

Atty for Duquesne Light Company
Attn: S. James Wallace/Griffith McCague

Suite 3626 Gulf Tower-707 Grant Sireet
Pittsburg, PA 15219-1911
(412) 803-36%90 ph
sjwi@gmipclaw.com

(412)803-3678 fax

Atty for Flatlron Property Holding, etc.
Don C. Fletcher, Esq.

The Cavanagh Law Firm
1850 N. Central Ave,, Ste 2400

Phoenix, AZ 85004

(602) 322-4000 ph (602)322-4105 fax

Atty for Copper Min Networks
Gregg S. Kleiner, Esq./Coaley Godward
One Maritime Plaza, 20" Flr.

San Francisco, CA 94111-3580
(415) 693-2000 ph (415)351-3699 fax
kleinergs@cooley.com

Atty for CalWest Industrial Hldgs, LLC
Anderson Brody Levinsor/Atin: P. Weiser.

4600 E. Shea Blvd., Ste 100
Phoenix, AZ 85028-6031

(602) 234-0563 ph
pmw(@andersonbrody.com

(602)234-2952 fax

Atty for Pima County, AZ
Terri A. Roberts, Esq.

Office of the County Attorney
32 N. Stone, Suite 2100
Tucson, AZ 85701

(520) 740-5750 ph (520)620-6556 fax

Kennedy Covington Lobdell & Hickman
Attn: Amy Pritchard Williams

214 N. Tryon Street (Atty for III Hugs)
Charlotte, NC 28202

(704) 3317400 ph
awilliams{@kennedycovington.com

(704)331-7598 fax

Jeffrey I. Johnson, Esq.
Attorney for Fries Enterprises
323 S. College Ave., Suite 1

Fort Collins, CO 80524
(970) 482-4846 ph

LAMO39573.15



David N. Ravin, Esq.
Gibbons, Del Deo, Dolan, et al. PC
One Riverfront Plaza

Newark, NJ 07102-5497
(973) 596-4500 ph
dravinf@gibbonslaw.com

(973)639-6278 fax

Alice J. Major, Assistant City Attorney
City and County of Denver
201 W. Colfax Ave., Dept. 1207

Denver, CO 80202
(720)913-3275 ph
bankruptcy.alice@ci.denver.co.us

(720)913-3180 fax

Atty for G Group LLC
Bradley S. Copeland, Esq.
Arnold Gallagher, et al.
PO Box 1758

Eugene, OR 97440

(541) 484-0185 ph

California Equity Management Group
c/o Steven S. Altman, Esq.
PO Box 3291

Modesto, CA 95353
(209) 521-7255 ph

(209)524-8461 fax

California Equity Management Group
c/o Andrew Katakis

PO Box 1747

Moaodesto, CA 95353

Robert Schmidt/Matthew Williams/Jamie
Tadelis, Esgs. / Kramer Levin et al
919 Third Avenue

New York, NY 10022
(212)715-7713 ph
rschmidt@kramerlevin.com

(212) 715-8000fax

Dana P. Kane, Esq.

Sidley Austin Brown & Wood LLP
787 Seventh Avenue
New York, NY 10019
(212) 839-5300 ph
dkane@sidley.com

(212)839-5599 fax

Constance Loosemore
KMC Telecom
1545 US Highway 206

Bedminster, NJ 07921
(908) 470-2117 ph {908Y719-8775 fax
constance.loosemore@kmetelecom.com

Ken D, Kerr, J1.
Pate, Kempf & Knarr, P.C.
PO Box 1907

Oklahoma City, OK 73101-1907
(405) 235-4211 ph (405)232-3930 fax

Joseph G. Dicks, Esq. R W. Hatch. II Rob Charles, Esq.
Law Offices of Joseph G. Dicks, APC obert W. Hatch, Lewis & Roca LLP

P A Hatch & Moschetti, LLC .
750 “B” Street, Suite 2720 1800 Glenarm Place, 92 Flr One South Church, Suite 700
San Diego, CA 92101 Denver. CO 80202 ’ ) Tucson, AZ 85701-1611
(619) 685-6800 ph 1935727358 | 0308 1300 ph (520) 629-4427 ph (520) 879-4705fax
dkane@sidley.com aaad s rcharles@lrlaw.com
Martin W. Taylor, Esq. Sean P. Farrell, Esq. 'iheCMf°°g V,r;ter A“thc’gty
Rutan & Tucker LLP NTCH ‘J’ ot é‘o & ‘I’\:I‘?ﬁmi L;‘l-
611 Anton Blvd., 14th Flr. 703 Pier Avenue, Suite B ones, Cork, & Miller

PMB 813 PO Box 6437

Costa Mesa, CA 92626
{714) 641-5100 ph

(714)546-9035 fax

Hermosa Beach, CA 90254

Macon, GA 31028-6437

(478) 745-2821 ph (478)743-9609 fax

Frances McLaughlin - FCC

US Dept. of Justice, Commer. Litigation
PO Box 875 — Ben Franklin Station
Washington, D.C. 20044

(202) 307-0487 ph
frances.mclaughlin-keegan@usdoj.gov

(202) 514-9163fax

Internal Revenue Service
Insolvency, Unit 2

Attn: Lynne Davis

880 Front Street

San Diego, CA 92101-8869

Maurcen Beighey

Elbert County Emergency
Telephone Service Authority

PO Box 992

Elizabeth, CO 80107

Matthew A. Lesnick/Karl E. Kuhn
Bingham McCutchen LLP
355 S. Grand Ave., Ste. 4400

Los Angeles, CA 90071-1560
(213) 680-6400 ph
matthew lesnick@bingham.com

(213) 680-6499fax

Diane B. Davies, Esq.
Faegre & Benson LLP
3200 Wells Fargo Center
1700 Lincoln Street
Denver, CO 80203

(303) 607-3500 ph (303)607-3600 fax

Tatum & Thunderbird Investors, LLC
c/o Retail Brokers, Inc.
7328 East Stetson Drive

Scottsdale, AZ 85258

(480) 894-6363 ph (480)894-6863 fax

Atty for Shop City Real Estate
Kevin M. Newman, Esq.

Menter, Rudin & Trivelpiece, P.C.
500 Salina St., Ste. 500

Syracuse, NY 13202
(315)474-7541 ph

Russell W. Savory, Esq.

Gotten, Wilson, Savory & Beard PLLC
200 Jefferson Ave., Ste. 900
Memphis, TN 38103

(901) 523-1100 ph
savoryg@bellsouth.net

(901)523-1139 fax

Linda Boyle
Time Warner Telecom, Inc.
10475 Park Meadows Drive, #400

Littleton, CO 80124
(303) 566-1284 ph (303) 566-1010 fax

Rex D). Rainach, Esq.

Professional Law Corp. (225) 343-0643 ph
3622 Government Street
Baton Rouge, LA 70806-5720

Stacy Jungles
Century Tel

160 Century Park Dr.
Monroe, LA 71203

David W. Cranshaw, Esq.

Morris, Manning & Martin LLP

1600 Atlanta Financial Ctr - (404) 233-7000 ph
3343 Peachtree Road NE  (404) 365-9532fax
Atlanta, GA 30326

Kenneth A. Brunetti, Esq.
Miller & VanEaton LLP
400 Montgomery St., Ste. 501

San Francisco, CA 94104-1215
(415)477-3650 ph
kbrunetti@millervaneaton.com

(415) 477-3632fax

Carolyn Lievers, Asst Atty General
Business & Licensintg Section
1525 Sherman St., 57 Fir.

Denver, CO 80203-1760

(303) 866-5226 ph (303) 866-5671fax

Randolph H. Houchins
SchiumbergerSema, Inc.

30000 Mill Creek Ave., Ste. 100
Alpharetta, GA 30022

LAN 03957315



Terry A. Shulsky, Esq.

Klett Rooney Lieber & Schorling PC
40% Floer, One Oxford Centre

Pittsburgh, PA 15219-6498
(412) 392-2000 ph

(412) 392-2128{fax

Gary B. Rudolp/Wm. P. Fennell/Yosina
M. Lissebeck, Esqgs.

Sparber Ferguson, AP1.C

701 “B” Street, Ste. 1000

San Diego, CA 52101
{619) 239-3600 ph (619) 239-5601 fax

LAMO039573.15
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LATHAM & WATKINS LLp  *
Michael S. Lurey (State Bar #048235)
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

Counsel for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

Inre

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

al.,

Debtors.

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

Case Nos.: 03-03410-A11 through
03-03535-A11

(Jointly Administered)
Chapter 11

STIPULATION BETWEEN DEBTORS
AND UBS SECURITIES LLC
RELATING TO DEBTORS'
APPLICATION FOR
AUTHORIZATION TO EMPLOY UBS
SECURITIES LLC AS FINANCIAL
ADVISORS

Hearin
Date: FBAJupe 17,2003
Time: TBA2:00 PM
Place: FRA
Department 2

Judge: Hon. Louise DeCarl Adler

Leap Wireless International, Inc. ("Leap") and certain of its affiliates, as debtors and

debtors in possession (collectively with Leap, the "Debtors"), and UBS Securities LLC ("UBS"),

formerly known as UBS Warburg LLC, hereby stipulate as follows:

RECITALS




A. Om May 22, 2003, the Debtors filed an application ({the "Application") seeking
authorization to retain UBS, then known as UBS Warburg L1.C, as their financial 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") between the
Debtors 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 employment.
C. On May 29, 2003, the Informal Vendor Debt Committee (the "Vendor Committee™)

o 1 N A W

filed a "Limited Objection,” stating that the Application does not reflect its earlier agreement with

UBS and the Debtors. On May 30, 2003, the Official Committee of Unsecured Creditors of Leap

10

11 || (the "Creditors Committee") filed a "Response,” reserving its right to object to the Application. No
12 || other response or objection to the Application has been filed.

13 D.  InJune of 2003, UBS Warburg LLC changed its name to UBS Securities LLC.

14 E. Following discussions with the Vendor Committee and the Creditors Committee,
15 || the Debtors and {UUBS have agreed to resolve the issues of concern with respect to UBS's retention
16 || on the terms set forth below. The Debtors and UBS agree and stipulate as follows:

17 AGREEMENT

18 L Capitalized terms not otherwise defined in this Stipulation have the meanings given
19 {| them in the Engagement Letter.

20

21

24 23, Paragraph I of the Engagement Letter, which describes UBS's services, is amended
25|l to delete subparagraphs (b)-(d). UBS will only be required to perform the services described in
26 || subparagraph (a) of Paragraph 1. -

27

28| 2 DeltaView comparison of pedocs:/lacsr02a/324984/1 and pedocs://lacsr02a/325090/1.
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 Stipulation, and notwithstanding anything to the contrary in the Application, Smith
Declaration, or Engagement Letter, UBS shall be entitled to receive only the following fees and
expense reimbursement for its services in this engagement (in addition to those fees already
received):

(a) A Monthly Advisory Fee of $200,000, payable as described in the

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

Debtor and Debtor in Possession Cricket Communications, Inc. ("Cricket")

(notwithstanding the Smith Declaration, 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;

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

(and subject to later allocation, as set forth below) upon the effective date of a confirmed

plan of reorganization for the Debtors (or, if a Restructuring Transaction occurs other than

by confirmation of a plan of reorganization, then upon the Restructuring Transaction's
consummation); and

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

deleted.
4.5, The Debtors, the Vendor Committee, and the Creditors Committee have not come to

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

Transaction Fee_ or whether 4
This lack of agreement in no way affects the-Debters.gap

3 DeltaView comparison of pcdocs:/lacsr02a/324984/1 and pedocs://Tacsr02a/325090/1.
Performed on 06/16/03.
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obligations to pay the Restructuring Transaction Fee, except as set forth in this paragraph. If the

Debtors, the Vendor Committee, and the Creditors Committee cannot agree on an allocation of the
Restructuring Transaction Fee, they may submit the issue to the Court for resolution upon motion
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 payable, the Restructuring
Transaction Fee will be payable to UBS as so agreed or ordered. In any event, the-DebtersLeap

- I D - I I )

must timely pay the Restructuring Transaction Fee when it

5.6, Nothing set forth herein shall be deemed an admission by the Debtors, the Vendor
Committee, or the Creditors Committee as to the proper allocation of the Restructuring Transaction
Fee. The agreement between 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
Debtors, Vendor Committee, or Official Committee that any such allocation (or any other
allocation) is proper, warranted, or consented to as to the Restructuring Transaction Fee, and each
of these parties expressly reserves the right to challenge the allocation of the Restructuﬁng
Transaction Fee on any basis, and to argue (on any equitable, legal, or other grounds) as to the
proper allocation of the Restructuring Transaction Fee,

67, ‘The Engagement Letter contains certain indemnity provisions for the benefit of
UBS (the "Indemnity Obligations"). Leap must pay 30% of any Indemnity Obligations and
Cricket must pay 70% of any Indemnity Obligations (notwithstanding the Engagement Lett-er,

under which the Indemnity Obligations would be the joint and several obligations of Leap and

Cricket).

4 DeltaView comparison of pedocs://lacst02a/324984/1 and pedocs://lacsr02a/325090/1.
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%9,  Notwithstanding any reference to a Qualcomm Transaction Fee or a Financing Fee
in the Engagement Letter, UBS will not be entitled to receive a Qualcomm Transaction Fee or a
Financing Fee. Paragraph 7 of the Engagement Letter is amended to delete any provision under

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

810, The Indemnification Agreement attached to the Engagement Letterjand all 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

L)
, &
claim based on conduct by UBS unrelated to the Engagement Lettt_:q!and the matters contemplated N

LY

Wi pespect o +-he prey W‘Pe\r?o
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911, Nothing in this Stipulation affects the validity of payments made to date to UBS

under the Engagement Letter or UBS's right to retain those payments. an ;
1912, So long as the Debtors' cases are pending, the Court will have exclusive jurisdiction 5}‘ : 3 {i

over any dispute arising under the Engagement Letter, the Stipulation, the Order, or the terms of :;;.»5_ §

UBS's retention. 3}'%’ S
11:]3. To the extent that the Smith Declaration is inconsistent with the Engagement Letter, z'-pl' $ 3

the Smith Declaration governs. To the extent that this Stipulation is inconsistent with the 5‘,,2‘%_ :\

Engagement Letter, Application, or Smith Declaration, this Stipulation governs. ,i,i‘. » E
32:14. The Debtors and UBS urge the Court to approve UPBS's engagement, on the terms u'h ? f%

set forth in the Engagement Letter and Smith Declaration, as modified by this Stipulation. ?g ”:}:

| s,

5 DeltaView comparison of pcdocs://lacsr02a/324984/1 and pedocs://lacsr02a/325090/1.
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43:15, 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 to its terms.

Dated: June __, 2003 Dated: June E(2003

LATHAM & WATKINS LLP UBS SECURITIES LL.C )
By: W By: .
Namie: O/ Name: ~—
Title:

Counsel for Debtors and Debtors in Possession

6 DeltaView comparison of pcdocs://lacsr02a/324984/1 and pedocs://lacsr02a/325090/1.
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Name, Address, Telephone No. & I.D. Ho.
LATHAM & WATKINS LLP

Robert A. Klyman {State Bar #142723)
West Fifth Street, Suite 4000

Los Angeles, California 90071-2007
Telephone: (213) 485-1234

Facsimile: (213) 891-8763

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF CALIFORNIA
125 West "F" Streat, San Diego, California 92101-8991

In Re

LEAP WIRELESS INTERNATIONAL, INC., and CRICKET BaKRUETCY 0. 03-3470-A11 to 03-3535-A11
COMMUNICATIONS, INC,, et al. Date of Hearing:

Time of Hearing:
Name of Judge: Hon. Louise DeCarl Adler

Debtar.

ORDER ON

DEBTORS' APPLICATION FOR AUTHORIZATION TO EMPLOY UBS SECURITIES LLC AS
FINANCIAL ADVISORS

IT IS ORDERED THAT the relief sought as set forth on the continuation pages attached and numbered two (2)

through __5 __ with exhibits, ifany, for atotal of __5 __ pages, is granted. Motion/Application Docket Entry No. 212

1l
i
i
i
i
il

DATED:

Judge, United States Bankruptcy Court

Signature by the attomey constitutes a certification under Fed. R. of Bankr. P. 9011 that the relief in the order is the relief granted
by the court.

Submitted by:

LATHAM & WATKINS LLP
(Firm name)

By:_Robert Klvman sl
Attorney for Movant

C5D 1001
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ATTORNEYE AT Law

Los AMSELES

LATHAM & WATKINS LLP
Michael S. Lurey (State Bar #048235)
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

Counse] for
Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

Inre

LEAP WIRELESS INTERNATIONAL, INC.,

andICRICK.ET COMMUNICATIONS, INC.,
etal.,
Debtors.

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

Case Nos.: 03-03410-A11 through
03-03535-A11

(Jointly Administered)
Chapter 11

[PROPOSED] ORDER APPROVING
DEBTORS’ 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 OF UBS SECURITIES
LLC AS FINANCIAL ADVISORS

Hearin
Date: TBA
Time;: TBA
Place: TBA

Judge: Hon. Louise DeCarl Adler

This Court having considered the Application Pursuant to Sections 105, 327(a)

and 328(a) of the Bankruptcy Code and Rule 2014(a) of the Federal Rules of Bankruptcy

Procedure Authorizing the Employment of UBS Warburg LLC as Financial Advisors (the

“Application™), filed by the above-captioned debtors and debtors in possession (collectively, the

“Debtors™), the Declaration of Steven . Smith and the Supplemental Declaration of Jeffrey

Gelles in support of the Application, the engagement letter entered into by the Debtors (by and

Leap Wireless, et al., Case Nos. 03-03410-Al | through 03-03535-Al!
Order Approv. Dbtrs” Appl. Author. Employment
of UBS Securities LLC as Financial Advisors
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through Leap Wireless International, Inc. and Cricket Communications, Inc.) and UBS Securities
LLC ("UBS"), 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 UBS Securities LLC Relating to Debtors' Application for Authorization to Employ
UBS Securities LLC as Financial Advisors (the “Stipulatioﬁ"); 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.S.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
determined that UBS does not hold ot represent an interest adverse to the Debtors and their
estates, that UBS is a "disinterested" person, as that term is defined in section 101(14) of Title 11
of the United States Code (the "Bankruptcy Code™), that the terms and conditions of UBS's
employment as set forth in the Application, Engagement Letter, and Stipulation are reasonable
and that its employment as the Debtors' financial advisors and the terms thereof are in the best
interest of the estates; after due deliberation and sufficient canse appearing therefor, it is hereby
ORDEREIx

1. The Application is GRANTED.

2. The Debtors are authorized, pursuant to sections 327 and 328 of the
Bankruptcy 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 in the above-captioned chapter 11 cases, this authorization to be
effective nunc pro tunc, as of the commencement of these cases.

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

of the Bankruptcy Code.

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

Leap Wireless, ¢t al., Case Nos. (03-03410-A11 through 03-03535-A11 3
Order Approv. Dbtrs’ Appl. Author. Emplayment
of UBS Securities 1.1.C as Financial Advisors
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ATTORMEYS AY Law
Les ANGELES

Stipulation and is reasonable, based upon the circumstances of the claim for which indemnity is
sought. UBS shall not be entitled to indemnification if a final judicial determination is made that
the claim arose as a result of UBS's own gross negligence, willful misconduct, bad faith, or self-
dealing.

5. If UBS seeks reimbursement for attomeys' fees from the Debtors under the
Engagement Letter, it will include the invoices 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 retained under section 327 of the Bankruptcy Code or to
whether their services satisfy section 330(a}{(3)XC) of the Bankruptcy Code.

6. So long as the Debtors' cases are pending, this Court will have exclusive
jurisdiction over any dispute arising under the Engagement Letter, Stipulation, this Order, or the
terms of UBS'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 authorized and empowered to take such action as may be

necessary and appropriate to implement the terms of this Order.

Dated: June __, 2003
The Honorable Louise DeCarl Adler
United States Bankruptcy Judge

The attorney's signature constitutes a certification
under Bankruptcy Rule 9011 that the relief provided
by the order is the relief granted by the court:

Submitted by:
LATHAM & WATKINS LLP

. el

Robeft-A< Klyman
Counsel for Debtors and
Debtors in Possession
Leap Wireless, et al., Case Nos. 03-03410-A11 through 03-03535-Al11

Order Approv. Dbtrs” Appl. Author. Employment
of UBS Securities LLC as Financial Advisors




LATHAMeWATKINSw

L = - - B B - T Y L T~

R NN N R NN e
T & LR 8N 2 S8 % » 3 xR G RN~

28

ATTOANEYSE AT Law

Los ANQELES

Approved by:
Dated: June |7, 2003
ANDREWS & KURTH LLP

Byzm/g/g %*/QD—\’

Counsel for the Informal Vendor Debt Committee

Dated: June )7, 2003

KRAMER LEVIN NAFTALIS
& FRANKEL LLP

oy o7 At

Robert T. Schmidt

Counsel for Official Committee of Unsecured Creditors

Leap Wireless, et al., Case Nos, 03-02410-A11 through 03-03535-A11
Order Approv. Dbtrs’ Appl. Author. Employment 5
of URBS Securities LLC as Financial Advisors

324985.01-Los Angeles Server 2A - MSW
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FROM LATHAM & WATKINS LLP 213-8' 8763 #4

m 1001 [o3/13/032)

¥amg, Address, Telephene We. & I.D. Wo.
LATHAM & WATKINS LLP

Robert A, Kiyman (S Bar #142723)
West Fiith Street, Suite 4000

Los Angelas, Calllomia 90071-2007
Telaphone: (213) 4865-1234

Facsimile: (213) 891-8763%

(WD) 6. 18" 03 14:55,;. S RIINAL

ENTERED }
FiLE

JUL 1 0 2003

{

URITED STATES RANERUPICY COURY
SOUTHEERE DISTRICT OF CALIFORNIA
128 VWest "F' Street, Bam Diegn, Celifornia 92101-4941

GLERK U g,

KRUPTCY
SOUTHERN DISTRICT CASI?C!)JEJIA

FAX

In Ra

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

purreY Wo. 03-3470-A11 to 03-3535.A11

Dage of Searing:
Tiaw of Mearing:

Wame of Judge: Hon. Loulse Dalar) Adine

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

msommﬂmnnmmuum@ummmwmmm
through _S __ with exhibits, if any, for & totel of _5_ _ pages, Is grented. Wmmmmm__

mow owm o™ o= o=

.nATED: 70 MGJ

i 0t —

Signature by the sttomay canetiules a cerifieation undar Fed. R. of Benkr. P. 8011 that the reliaf In the order is the rellef graniad

by the court.

Submiited by:

LATHAM & WATKINS LLP
(Firm nama)

By:_Rabart IOvnan
Attarney for Movant

CAD 1001
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'{ Counsel for

Debtors and Debtors in Possession

—

(WED) 6. 1803 14:55, ... 14:53/N0. 4800000734 P 4

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

Inre

LEAP WIRELESS INTERNATIONAL, INC.,
COMMUNICATIONS, INC.

and CRICKET

etal,

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

Case Noe.: 03-03410-A11 through
03.03535-A11

(Jointty Administered)
Chapter 11

DEBTORS: ArPLICATOR VO
PURSUANT TO SECTIONS 327(s) AND
m{!or THE BANKRUPTCY CODE
ULE 2014(s) OF THE FEDERAL
RULES orMN‘&nurrcv
PROCEDURK, AUTHORIZING THE

EMFLOYMENT OF UBS SECURITIES
LLC ASFINANCIAL ADVISORS

Ileaying
D=te: TBA
Time: TBA
Place: TBA.
Judge: Hon. Louise DeCarl Adler

This Conrt kaving considered the Application Pursuant to Sections 105, 327()
and 328(x) of the Bankruptcy Code and Rule 2014(a) of the Federal Rules of Bankrupicy
Procedure Authoriging the Employment of UBS Warburg LLC as Financlal Advisors (the
“Application”), filed by the above-captioned debtors and debtors in possessian (collectively, the
“Debtoms™), the Declaration of Steven D. Smith and the Supplemental Declaration of Jeffrey
Gelles in support of the Application, the engagement letter cntersd into by the Debtors (by and

Lanp Wirwuas, g aL. Case Noa. 63-034 10-A1 1 threugh 83-03535-A11
Ordder o Employment

Approv. Dbira*' Appl. Anther.
of UBS Sauwities LLC s Financiel Advigors




— —

FROM LATHAM & WATKINS LLP 213-% 8763 #4 {WED) 6.1803 14:55 01. 14:53/N0. 4800000734 P §

QO 0 J O WL b W N e

—
®© J o a b S

8 I RERBBRBg

LATHAMYWAT LI N Ew

Arvudugve M Law
L Avamss

through Leep Wircless Fntanzational, Inc. and Cricket Commumications, Inc.) and UBS Securitis

%LLC('UBS'),Mh‘uwnuUBSWn'ngLLC,dmdnofAngmtzs,ZOOZ(tha |
“Enmmm;owyofﬁchhm»m“#mﬁgswﬂlbxhnﬁmm
Declmﬁonofﬂmey?.%inSnppmtothnDnyMoﬁmmﬂnSﬁpuhﬁmBetwecn

| Debtoes and UBS Securities LLC Relating to Debbors’ Application for Authorization to Employ

UBS Securitios LLC as Financial Advisars (the "Stipulation”); the Court finding that (a) the
c«mmmﬁﬁmmtﬁhmmuu&cg; 157 and 1334, (b) this is a core
proceeding under 28 U.S.C. § 157(b)(2). and (¢) notice of the Apphication was sufficient under
ummwmmmhmggcmmﬁnymmmmg
mdMUBsdoumtholdorrMmMMtoﬁeDebbmmdM
estates, that UBS is & "disinterested” person, as that term is defined in section 101(}4) of Title 11
of the United States Code (fhe "Bankruptcy Code™), that the terms and conditions of UBS's
employment as sct forth in the Application, Engagement Letter, and Stipulation sre reasonable
and that its employment as the Debiors' financial advisors and the terms thereof ars in the best
interest of the estates; after due deliberstion and sufficient cause sppearing therefor, it is hereby
ORDERED:

1. The Application is GRANTED.

2. The Debtors are suthorized, purszant to sections 327 and 328 of the
Bankruptey Code, o retain, nphymdcompmhuponthommdfonhepurmm
forth in the Engagement Latter, Smith Declaration, Application, and Stipulation, the firm of UBS
as their financial advisors in the above-captioned chapter 11 cases, this authorization to be
effsctive punc pro tunc, as of the commencement of these cases.

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

| of the Bankruptcy Code.
4, So long as the Debtora' cases are pending in this Court, all requests by

UBS for indemnification will be made by meens of application and shall be snbjoct to the court’s
review, to ensure that any indemnification payment conforms to the Cngagement Letter and the

Wirciam, g5 4L, Case Nos. 03-03410-A11 throngh G3-03535-A1 |
oo Agpren, S Apoh fashes, Esrplapocet 3
ofUBS Securies
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Stipulation and is reasonable, based upon the circumstances of the claim for which indemnity is
sought. UBS shall not be entitled to indemnification if a fins] judicial determination is made that
the clxim arose as a result of UBS's own gross nagligence, willful misconduct, bad faith, or self:
5. IfUBS seeks retmbursement for attornays' foes from the Debtors under the
Engagement Letter, it will inciudo the inrvoices and supporting time records of its attorneys with
its fee applications. Those invaices and timo records will be subject to the Bankruptey Court's
approval under the standards of secticns 330 and 331 of the Bankruptey Code, without regard to
whether UBS's attornsys have been retained under soction 327 of the Bankruptoy Code or 1o
whether their services satisfy section 330(a)(3)XC) of the Backrupicy Code.

l6. So long as the Debtors’ cases are pending, this Court will have exclusive
'mmmmmmawm.smmmom«m
terms of UBS's rotention. :

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

8.  The Debtors are authorized and empowered fo take such action as may be
neccssary and appropriste to Imploment the tcrms of this Order.

Dated: Jumo __, 2003

The Honorable Louise DeCarl Adler
 United States Bevkruptoy Judge

The attomey's signature constitutes a certification
under Bankruptcy Rule 9011 that the relisf

by the oxder is the rolief granted by the court:

Submiitted by:
LATHAM & WATKINS LLP

. el

Robett-4’Klyman
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Approved by:
Deted: June {7, 2003
ANDREWS & KURTH LLP

Counsel for the Informal Vendor Debt Comnittee

Datod: Jume §2, 2003

~ & FRANKEL LLP

'WM I

O 00 3 & b W N e

S B REBESEIaEREoR =3

25
26
27

28

LATHAMOWATKING

Trenmer Loup Wireless, gt al, Cosn Nox. G3-01418-A1 1 theangh 03-03535-A1 |
* muu‘:'x:“ Order Apprev. Dbirs’ Apol Asthar, Emplayment 5
] of UBS Seturbie LLC s Fiancial Advisor

334903.01-Las Angoben Sarver 2A - MSW
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

In re Bareupiy W, 370 &
' [ |

LEAP WIRELESS INTERNATIONAL, INC. and

CRICKET COMMUNICATIONS, INC., et al. Name of Judge:  Hon. Louise DeCart Adier

NOTICE OF ENTRY OF JUDGMENT OR ORDER
; AND CERTIEICATE OF MAILING

TO THE FOLLOWING PARTIES IN INTEREST:
Robert Klyman, Esqg.
Eric D. Brown, Esq.
Latham & Watkins
633 W. 5® Street, Suite 4000
Los Angeles, CA 50071

'ann«obymm-m«mm:

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

wag entered on
2. lhaabyuﬂ“lnﬂadamdmhmwarmmpyﬁhm«mmhm
persons and entities on the attached servios list on

© Dated: : » 2009

LAW72608.1
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I am employed in the County of Los Angeles, State of California, Iamothheageofls
years and not 2 party to this action. My busincss address is Latham & Watkins L.LP, 633 West Fifth
Street, Suits 4000, Los Angeles, CA 90071.2007.

On hune 18, 2003, I served the following document desoribed as:

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

mnﬂmﬁhﬂwﬂmﬁ@mﬂmmdhbﬂmgmmmhm
Spemleahnbyuﬂer.s Mail or e-mmil:

O o N W bW N

o BY U.8, MAIL

Immﬁhmmdmiwmmﬂurwmmd
processing documents for mmailing with the Undted States Fostal Service. Under that practice, doouments
are depogited with the Latham & Watkins LLP persornel responsible for depogiting documents with the
United States Postal Sexvice; such documents are detivered to the United States Postal Service on that
same day in the ardinary course of busincss, with postage thereon fully prepaid. 1 deposited in Latham &
Watkins LIP’ intexroffice mail a sealed envelope ar package containing the sbove-described document
and addressed as set forth below in acoordance with the office practice of Latham & Wathking LLP for
collecting and processing documents for mailing with the United States Postal Service,

P et ek et A ek
v A W= O

' BY E-MAIL

mm&eumentwmm&bymﬂmtbepuﬁuumtdmﬁc

17 |attachod Special Notice List from Los Angeles, Califoria on June 18, 2003,

(=
(=3

18 :

1 declare that | am ctaployed in the office of 2 member of the Bar of, or permitted to
19 | practice before, this Court at whose direotion the scrvioc was made and declare under penalty of perjury
imder the laws of the State of California that the foregoing is true and correct.

20 Exocuted on June 18, 2003, st Los Angeles, California.

21 :

Joan Robles
23
24 {
25 | ]
26

27

23
LATHAMSWATKINSw JLAN072043.1

ATTERNEYE AT Law
LO9 AnOILI

e e
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SPECIAL NOTICE LIST
Loap Wireless Int'l
(Updsted 6/16/03)
Tiffany Carroll Robmt hrving Robert Klyman, Esq.
Office of the U.S. Trustee Leap Wireless Injeruational Lathamn & Watking
402 W. Broadway, Suits 600 10307 Pavific Contor Court 633 W. Fifth St., Suite 4000
San Diego, CA 92101 San Diego, CA 92121 Los CA. 90071
- (619) 357-3013 ph (619) 337.3339 te | (850) 322-6000 ph R50)282-6010 fax | (213) 8917584 (213) 8918763 fax
tiffany.Learoli@uadoj.pov robert Kiyman@iw.
Lannas J. Barfield Matthew Williams Margery N. Reed (Atty for Lucent)
Andrews & Kurth LLP Krmmer Levin Nafinlis & Frankel LP Dusue Morris LLP
600 Travis, Suite 4200 919 Third Avenne Ouoe Liberty PL, Ste. 4200
Toxas 77002 New Yok, NY 10022 ~ Philadolphia, PA 19103-7396
(713)220-4347 ph (MHETVTAx | 212)715927ph @212)7159000fkx | (215) 979-1000 ph (215) 979-1020 fax
corn ‘
Pamels Cocalas Wirt, Baq, Richard Baumfield Jefivey M. Reisner
Atty for SEA Towers Inc/SBA Prop. Andrews & Kmrth LEP Yrell & Manella LIP
5900 Broken Sound Pky NW 805 Third Avenoe 840 Nowpurt Center D, Ste 400
Boca Raton, FL 33487 New Yark, New York 10022 Newport Beach, CA 52660
(561) 226-9393 ph (361) 9903448 fax |  (212) §30-2852 7k Q12)8502929 Bax | (949) 7600951 ph (949) 760-5200 fax
Jrelmar@irell.com

Alty for Norigl Networka, loc, Evan D. Smiley Rdward L. Ripley (Anty for TelecheckSvc)
Rebecca J. Winthrop, Baq. Albert, Weiland & Golden LLP Baker & Hoatetler LLP
Jenkens & Gilchrist LLP 650 Town Center Dr., Ste, 950 1000 Louisizna, Suite 2000
55 8. Lake Ave., Ste. 650 Cosa Mesa, CA 92626 Houston, TX 77002 |
Pasadena, CA 91104 (714) 966-1000 ph (714)968-1002 ax |  (713) 751-1600 ph (713)276-1626 fax
(626) 5787423 ph (626) 304971 1 fx sripicy@nakeriaw.com
J. Hayden Kepuer, Jr./Darryl Laddin Todd C. Mayers/John W. Mills, Il
Amall Goldea Gregory LLP Ronald D, Rosener, Eaq, Kilpatrick Stockton LLP
2800 One Adaatic Cu. Jenkens & Glicheis PC 1100 Peachtree St., Ste, 2800
1201 W. Peachiree St 1445 Ross Ave,, Ste. 3200 Atsxta, GA 30309
Atlants, GA 30309-3450 Dallas, TX 75202 (404) 115-6500 ph (404) 8136335 fax
(4043 K73.8605 ph (408) STI-D60S S | (214) 835-4300 ph ___@14)855-4300 fax
Sandra W. Lavigns, Esq.- Michae] Chimitris, ~Asst General Crsl Charles M. Helm, Esq.
U.S. Securities & Couxoission General Growth Mgt Inc., 3 Agent Nortel Networks, Inc.
5670 Wilshire Bivd.,, 11% Flr. 110 N, Wackex GMS 991 15 A40
Lox Angeles, A 90036-3648 Chicago, IL 60606 2221 Lakeside Blvd.
(323) 965-3956 ph O)95-3260 Ax | (1D 0-SUSph 012)960-5993 fx | Richardson, TX 750834399

: (972) GBS.739 ph(214) (572) 634-3679 fax
Ruckmasier deWolf, Esq. Charles K. Pazk, Esq. 'mrm ot Lo
Howrey Simon Arnold & Whire LLP Howrey Sinon Amald & Whise LLP 40 W. 57% St 20 Fir
525 Mariket St,, Ste. 3600 SSOSo.H]opoa..ga?llloo _ New‘YorkNY 10019
San Francisco, CA 94105 Los Angeles,
(415) 3484900 ph 15 9m4990x |  (213)852-1800 08 QU m-onx | (1226200055 32428356
Asty for U.S. Bank Nd Assoc. Cliston E. Cutler, Esq. Any for U.S. Bank Nd Assoc,
David J. McCarty, Esq. Frodrikson & Byron P.A. Linde D. Fox, Beq.
Sheppard, Mullin, Ricther & Hampton 4000 Pillsbury Center Sheppud.Mulhn,Rmhﬁ&Hmm
333 S. Hope St., 48% Flr. 200 8. Sixth St $01 W. Broadway, 19* Flr.
Los Angeles, CA 50071 . - ‘ MN 58402 San Diego, CA 92101-3558
(213) 6201740 ph (N3 EI0-1398 fax | (612) 492-7000 ph (6124927077 x| (619) 3386500 pb (019) 2343815 fax
David B. Schmidt, Audit & Compliwace Atty for Ametican Tower Corp. Roaxld M. Tucker, Esq

. . Simon Property Group, LP
City & County of Broomfield Cathezine M. Prouten, Baq. 115 W. Washington St.
One DesCombes Drive 116%;&1? Indianapolis, IN 46204
Broomfiald, CO 80020 Boston, d .
(303)464-53&;:1‘ (617) 3847774 ph (617)373.7550 fax mm @17) 2627501 m

1 AVINWATI 1
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Regioa Stango Kelbon, Bsq.

1 at1ANEI? 18

Beroadette Faiella, Assoc DirocioeReal
Blank Rome LLP (Atty for Verizon) Bstate Verizon Wireless Chazies J. F:""‘-Ii"' L
One Logan Squars 180 Washington Valloy Rd. 700 State St — PO Box [960
Plnhdd;:;. PA 19103 " %NI 07521 New CT 06509-1960
15) 832 15) 832-3907 3067738t Haven,
ﬁ ) n oo @ m b o . (203) 782-3098 ph (203) 708-28626ax
Ally to jofonnal Vendor Debt Cto, Anita Moseley, Esq. St. VP/Gen. Cusl.
Gorald N. Sima, Eag. jerya@pedalw.com Bvolving Systemns, Inc.
Pylo Sime Duncsn & Stovesson 9777 Mt. Pyragnd Ct Goldman, Suchs & Co,
401 “B” 8t., Ste. 1500 Englewood, OO 80112.5903 Ons New York Plaza - 48* Fir,
Sun Dicgo, CA 92101 (300) 302-2999 ph (0130011386 | New York, NY 10004
(619) 687-5200 ph srn@evolving.com : (212)902-5635 ph (12) 346-3124 fax
gghﬂsg‘lb Cte of Uressared Credits Mix G of L " N
AnpmA:;imLLC meom.lnc.y l ] Aut.ViccPrmdan
3 Pabm C $775 Dr. U.S. Bank Nt'l Assoc.-Nevada Finan Ctr
Sewell Point, FL 34996 San Diogo, CA 92121 2300 W. Sabars, 3% Floor
(772) 223-0808 ph (956) 974687 Bix | (ISH) 6584846 ph asn sy | L8 Vesms NV E9102
: Bradloy E. Wolf, Senjer Counssl
»m&&m&u Shphul-lgm Wells Fargo Bank National Assoc.
261 Schoal Ave., Sta, 400 One Liberty Plaza 333 5. Grand Ave, 8% 1040 E2064-106
Excelsior, MN 53331 Now York, NY 10006 prevvire ool
(952) 4016114 ph 951 4016101 Bx | (312) 85873301k 212) 2557467 fan ph @13)526-4812 fix
Eric C. Cottom, Robert Miller Properties, Inc./c/o Steven J,
Wells Fargo Bank Nutiona! Aseoc. 3300 Baterpeise Lo
401 B St.E‘2901—012 POBox 228042 11605 Miracle Hilly Dr., Ste. 300
San Diego, CA 9210} Beachwood, OF 44122 PO Box 342005
(216) 7555500 ph GI6)755-1678 Bx  Omaha, NE 68154-8008
(402) 492-5800 ph_
Tan 1. Allen, Exq. i -
Ramoco-Gershengon Thomas W, Danials/ mmc m e
27600 Northwestern Hwy., Ste. 200 Feancis L. Gormag 111, Esqe. cwwv-:dm(ﬂm”; L
mlg a4 mmh 1263 sm;vnuln‘:.u . 501 W._ Broadway, Ste, 1780
g 4 (susarera | 5w Diogo, CA 521018367
Richard W. Estarkin Paal A Kane, Baq. State of Delaware
Lewis & Bockins LIP Eller & Dutrich, FC Pivision of Corporsfion
300 So. Grand Avanus, 22™ Fir, 2727 E. 21" St., Ste. 200 PO Box 898
Loz Angeles, CA 90071-3132 Talsa, OK. 74114 ' Dover, DB 19903
(213) 612:2500 pb G13)612-2501 tx | (918) 7478900 ph (MEJ747.2665 fx.
Atty for Verisign, Inc, Greg . Bower, Ada Co. Pros. Atty; | Atty for Duguoma Light Company
Huwand B, Klcioberg, Bsg Janice D. Newell, Dep Pros. Atty Atin: §. James Wallace/Griffith McCugue
Meyer, szzi.Engl.ish&Kldn.PC. Civil Division Suite 3626 Gulf Tower-707 Grant Street
1505 Kellum Place 200 W, Frant St., Bn, 3191 Pittsburg, PA 15219-1911
Mineola, NY 11501 Doise, ID 83702 {412) 903-3630 ph (412)803-3674 tax
(516) 7416365 ph (S16)741-6706 x|  (208) 287-7700ph gw@gmbbelrw.com
i Aty for Copper Mm Netwarks Atty for CalWest Industrial Hidea LLC
Don C. Plewker, Esq. Gregg S. Kleiner, Baq./Cooley Godward Anderson Brody Levintow/At: P, Weiser.
The Cavanagh Law Firm Ono Maritime Plars, 20" P, 4600 E. Shea Blvd,, Sts 100
1850 N. Central Ave., Ste 2400 San Francisco, CA 94111-3580 Phoenix, AZ 85028-6031
Phoenix, AZ 35004 (15) 653-2000 ph 159513699 fax | (602) 234-0563 ph (602)234.2952 fax
(602) 322-4000 ph (603)322-4108 Ax |  Wcincrga@cooley.com ‘ Com
t Kernedy Covington Lobdell & Hickman
Terri A. Roberts, Esq, Atta: Army Pritcherd Willixzoa oty o Feins Eaeprises
Officc of the County Attoncy 214 N, Tryon Street (Atty for I Fugs)
: 323 8, College Ave,, Suite 1
32 N. Stone, Suits 2100 Charlotie, NC 28202 Fort Callins, CO 80524
Tucson, AZ 85701 (704) 331-7400 ph (041317598 Bx | 5705 482 448 ph
($20) 740-5750 ph (5206306356 fax | wovil
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DmdN. R.lvin.Enq Alice J. Majox, Astistant City Attorney Aty for G Group LLC
Gibbons, Del Deo, Dolan, ot al. PC City and County of Dexver Bradley S. Copeland, Esq.
One Riverfront Plaza 201 W. Colfax Ave., Dept. 1207 Amald Gallaghet, et al
Newark, NT 071025497 Dezver, CO 80202 . PO Bax 1758
(973) 596-4500 ph 736396370 by | (120) 913-3273 ph (720pU-2180&x |  Bugene, OR 97440
dravin@gibbonsiew.com AC0.uM (541} 484-0185 ph
. . Robert SchoidvMatthaw Williams/Tam:
California Equity Management Group &ﬂﬁmﬁmmm&um amie
~ ¢/o Steven S. Altman, Esq. c/o Andrew Katakis 3‘19'11:&6' Y  Keaezee Lavin etal
PO Box 3291 PO Box 1747 New Yok, NY 10022 :
Modesto, CA 95353 Modosto, CA 95353 G12) I3 ph ©12) 71580008
(209) 521-7255 ph (209)524-9461 Sx _ _
Dana P, Kane, Esq. Constance Loossmore Koa D. Ke, Jz.
Sidley Austin Brown & Wood LLP KMC Telecom Pate, Kempf & Knarr, P.C.
787 Sovunih Avenve 1345 UY Highway 206 PO Box 1907 a
New York, NY 10019 Bedminster, NJ 07521 Oklaboma City, OK 73101-1907
:zu)m-ssog: (120093599 e | (9ON) 4702117 b (S0E)T19-8773 ficx (405) 2344211 ph (40S5)232-3930 fax
Joseph . Dicks, Hsq Robers W. Hanch _ Rob Charles, Esq.
Law Offices of Joseph G. Dicks, APC M:Mouhtﬂlflm Lewhs & Roca LLP
750 ~B" Styeet, Suite 2720 1800 Glentrm Piace, 9* Fir. Ono South Church, Suite 700
San Diego, CA 92101 Deuver, CO 80202 Tucson, AZ 85701-1611
(619) 685-6800 ph 1955727358 | 03 206 1900 ph (520) 629-4427 pb (520) B79-4705fax
dkane@eidley.com .Com
. The Macon Water Autharity
Martin W. Taylor, Esq, Sean P. Facrell, Baq. ‘c/o Cater C. Thompson, Esq.
Rutan & Tocker LLP NTCH : 'Jooes, Cork, & Miller LLP
611 Anton Bivd, 14th Fir. 703 Pier Avenue, Suite B PO Box 6437
Costa Mesa, CA 92626 FMB 813 Macon, GA 31028-6437
(714) 6415100 ph (114)546-9035 fx |  Hermoss Boach, CA 90254 (478) 7452821 ph (4TRY743-9605 fx
Frances McLaughlin - FCC Indernal Revenue Service Minureen Beighey '
US Dept. of Justice, Commer, Litigation Insolvency, Unit 2 Elbert County Emergency
PO Box 8735 — Ben Franklin Station At Lynne Davis Telephone Service Authocity
Washington, D.C. 20044 830 Froal Strect PO Box 992
(202) 307-0487 ph . :jﬂ)ﬂ“l‘m Sa Diego, CA 92101-8869 Elizabeth, CO 80107
Matthew A, Lesnick/Karl E. Kubn Dianc B. Davies, Baq, Thunderbird Investors
Bingham McCutchen LLP Faegre & Booson LLP L?mwhc. stoms, LLC
355 S, Grand Ave., Ste. 4400 3200 Wells Fargo Conter 7328 Esat Statson Drive
Los Angeles, CA 50071-1560 lmthégﬂs"* Scottedale, AZ 85258
13) 680-6400 13) 600-6499%x | Denver, CO 30203 "
213) ; ph a13) 03] 5013900 OmyoTac A | (40 T3S P (ARMMO-ERED fux
ARy Ruseell W, Savory, Esq, Linda Boyle
Kevin M, Newman, Esq Gotten, Wilson, Savory & Beard PLLC Time Warner Telecom, Inc.
Menter, R.udin&:‘lhvelpwee, PC. 200 Jefferson Ave., Ste. 900 10475 Park Meadows Drive, #400
500 Sslina St., Sto. 500 is, TN 38103 Littleton, CO 30124
Syracuse, NV 13202 (901) 523-1100 phs GODSB-1IVBX | o3y s66-1284ph  (303) 566-1010 fax
(315) 474-7541 ph
David W. Cranahaw, Esq.
Rex D. Rainach, Esq. Stacy Jungles mmaihﬁnm
Pmmmnwcmmmm* Cextury Tal 1600 Atlxnta Financial Cir - (404) 233-7000 ph
3622 Govermmont Strect 100 Ceatury Park Dr. 3343 Peachtree Rosd NE  (404) 36595326k
Baton Rouge, LA 70806-5720 Mozros, LA 71203 Atlanta, GA. 30326 '
Kenneth A. Brunetti, Esq. Asst ‘
Miller & VanEaton LLP Clrolvnlicms Atty General RmdolthHouchml
400 Montgamery St Ste. 501 1525 Sherman St., 5" Frr. 3 !C‘reck e
| gg)lm CA 94104-12(1‘55)‘" Denwez, CO 8032'33_1,60 MGA k 01(\);;. Ste. 100
N - B652ax | ovmy) 8669224 ph (303) 866-5671fax

LAME95T73AS
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rery A Sholaky, Faq Gery B m%w:m P. Founell/Yosina
40" Floot, One Oxfbed Contre 701 “D" Sarect, Ste. 1000

Pittsburgh, PA 15219-6498 Sen Dicgo, CA 92101

(412) 3922000 ph nmanee | SO0 S P
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