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At the time of the issuer's Class A common stock becoming registered under the Securities Exchange Act of 1934, the reporting
person held an approximately 47% interest in Virgin Mobile USA, LLC ("VMU"). Pursuant to a reorganization and purchase
agreement, the reporting person and the issuer effected the following transactions immediately prior to the consummation of the

1) issuer's initial public offering (the "IPO"): (1) the reporting person contributed a portion of its limited liability company interests
in VMU ("LLC interests") to the issuer in exchange for 1,333,333 shares of Class A common stock of the issuer (which the
reporting person sold in the IPO) and one share of Class B common stock of the issuer; and (2) the reporting person sold a
portion of its LLC interests to the issuer for $136.0 million.
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Following the transactions described in footnote (1) and prior to the consummation of the IPO, VMU converted into a Delaware
limited partnership, Virgin Mobile USA, L.P., which became an indirect, majority-owned subsidiary of the issuer. As a result of

?2) this conversion, the reporting person's remaining LLC interests were converted into an approximately 18.5% limited partnership
interest in Virgin Mobile USA, L.P., which interest is initially exchangeable for 12,058,626 shares of Class A common stock of
the issuer.

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