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The following document was made available to Leap employees on July 31, 2013.

LEAP ACQUISITION BY AT&T

SUMMARY OF IMPACT TO LONG-TERM INCENTIVE AWARDS

The following is a summary of the impact of the merger with AT&T (the “Transaction”) on
certain long-term incentive awards issued by Leap prior to July 12, 2013.

Fully-Vested Shares
of Leap Stock

At the closing of the Transaction, each fully vested share of Leap stock
held by an employee (whether received in connection with a prior
option exercise, vesting of restricted stock, settlement of stock units
etc.) will be cancelled and the holder will be entitled to receive (A) $15
in cash and (B) one non-transferable contingent value right (“CVR”). 

Each CVR will entitle the holder to a pro rata share of the net proceeds
resulting from the future sale of the 700MHz License as described in
the Company’s preliminary proxy statement filed with the Securities
and Exchange Commission on July 30, 2013.

Unexercised Stock
Options

Employees will continue to vest in their stock option awards on their
current vesting schedule until the closing of the Transaction.

At the closing of the Transaction, each unexercised option (whether
vested or unvested) with an exercise price of $15 per share or less  will
be cancelled and the holder will be entitled to receive a cash payment
equal to the excess of $15 over the applicable per share exercise price
(less  applicable withholdings) plus one CVR.

Holders of unexercised options (whether vested or unvested) with an
exercise price greater  than $15 per share will have the opportunity to
exercise such options during a period of time prior to the closing of the
Transaction, and subject to the closing the Transaction. Holders who
choose to exercise such options will pay the difference between the per
share exercise price and $15, which will entitle them to receive one
CVR per share underlying such exercised options. Any such options not
exercised prior to closing will be cancelled for no consideration.

Unvested Restricted
Stock Awards

Employees will continue to vest in their restricted stock awards on their
current vesting schedule until the closing of the Transaction.

At the closing of the Transaction, each share of restricted stock will be
cancelled and the holder will be entitled to receive $15 per share in
cash (less applicable withholdings) plus one CVR.
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Unvested Restricted
Stock Units

Unvested Deferred
Stock Units

Unvested Deferred
Cash Units
(with a value that is
determined based on
the price of a share of
Leap stock)

Employees will continue to vest in their restricted stock units, deferred
stock units and deferred cash units on their current vesting schedule
until the closing of the Transaction.

At the closing of the Transaction, each unit with a value that is
determined on the price of a share of Leap stock will be cancelled and
the holder thereof will be entitled to receive $15 per unit (less
applicable withholdings) plus one CVR. With respect to each such
outstanding unit that is subject to performance conditions at the
closing of the Transaction, any share price gating condition (if
applicable) shall be deemed met and any performance goals will be
deemed met at the target level of performance.

Unvested
Performance-Based
Cash Award (with a
value that is not
determined based on
the price of a share of
Leap stock)

Employees will continue to vest in their performance-based cash
awards on their current vesting schedule, with the amount of the
awards determined based upon Leap’s performance against certain
operational and financial objectives for 2013 and 2014.

At the closing of Transaction, the performance-based cash awards with
values that are not determined based on the price of a share of Leap
stock will remain outstanding, but any share price gating condition (to
the extent applicable) shall be deemed met and any performance goals
will be deemed met at the target level of performance.
Performance-based cash awards will pay out (less applicable
withholdings) on the normal schedules provided an employee remains
employed in good standing on those dates; however, such awards
would immediately vest and be paid (less applicable withholdings) to
an employee who was terminated without “cause”, or who resigned for
“good reason”, within 90 days prior to or 12 months following the closing
of the Transaction.
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Holders of the awards described above should refer to the definitive agreements for their
awards for more information.  To the extent there is any inconsistency between the summary
provided above and the definitive agreements, the definitive agreements (as modified by the
merger agreement) will govern.

Important Additional Information

            This communication may be deemed to be solicitation material in respect of the proposed acquisition of Leap
by AT&T. In connection with the proposed acquisition, Leap has filed a preliminary proxy statement and expects to
file a definitive proxy statement on Schedule 14A with the SEC, and Leap and AT&T intend to file additional relevant
materials with the SEC.  STOCKHOLDERS OF LEAP ARE URGED TO READ ALL RELEVANT
DOCUMENTS FILED WITH THE SEC, INCLUDING LEAP’S DEFINITIVE PROXY STATEMENT,
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION. Investors and security holders may obtain a copy of the preliminary proxy statement and other
relevant documents free of charge at the SEC’s web site, http://www.sec.gov, and copies of the documents filed by
Leap with the SEC will be available free of charge by directing a written request to Leap Wireless International, Inc.,
Attn: Corporate Secretary, 5887 Copley Drive, San Diego, California 92111.

Participants in Solicitation

            Leap and its directors and executive officers, may be deemed to be participants in the solicitation of proxies
from the holders of Leap common stock in respect of the proposed transaction. Information regarding the interests of
Leap’s directors and executive officers in the proxy solicitation are included in Leap’s preliminary proxy statement and
will be included in Leap’s definitive proxy statement.

Forward-Looking Statements

            Statements about the expected timing, completion and effects of the proposed transaction and all other
statements in this report and the exhibits furnished or filed herewith, other than historical facts, constitute
forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995. Readers are cautioned not to place undue reliance on these forward-looking statements and any
such forward-looking statements are qualified in their entirety by reference to the following cautionary statements. All
forward-looking statements speak only as of the date hereof and are based on current expectations and involve a
number of assumptions, risks and uncertainties that could cause the actual results to differ materially from such
forward-looking statements. Leap may not be able to complete the proposed transaction on the terms described above
or other acceptable terms or at all because of a number of factors, including (1) the occurrence of any event, change or
other circumstances that could give rise to the termination of the merger agreement, (2) the failure to obtain
stockholder approval or the failure to satisfy the closing conditions, (3) the failure to obtain the necessary regulatory
approvals on conditions permissible under the merger agreement, (4) risks related to disruption of management’s
attention from Leap’s ongoing business operations due to the transaction and (5) the effect of the announcement of the
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merger on the ability of Leap to retain customers and retain and hire key personnel and maintain relationships with its
suppliers, operating results and business generally.
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            Actual results may differ materially from those indicated by such forward-looking statements. In addition, the
forward-looking statements represent Leap’s views as of the date on which such statements were made. Leap
anticipates that subsequent events and developments may cause its views to change. However, although Leap may
elect to update these forward-looking statements at some point in the future, it specifically disclaims any obligation to
do so. These forward-looking statements should not be relied upon as representing Leap’s views as of any date
subsequent to the date hereof. Additional factors that may affect the business or financial results of Leap are described
in the risk factors included in Leap’s filings with the SEC, including Leap’s 2012 Annual Report on Form 10-K and
later filed quarterly reports on Form 10-Q and Current Reports on Form 8-K, which factors are incorporated herein by
reference.
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