UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

IN RE VIRGIN MOBILE USA IPO LITIGATION Civil Action No. 07- 5619 (SDW)

NOTICE OF PENDENCY OF CLASS ACTION AND PROPOSED SETTLEMENT WITH ALL DEFENDANTS, MOTION
FOR ATTORNEYS' FEES, AND SETTLEMENT FAIRNESS HEARING

If you purchased or otherwise acquired the publicly-traded common stock of Virgin Mobile USA, Inc. (“Virgin
Mobile”) (trading symbol NYSE:VM) between October 10, 2007, and March 12, 2008, inclusive, or purchased or
otherwise acquired call options on the common stock of Virgin Mobile between October 10, 2007, and March 12,
2008, inclusive, or sold or otherwise disposed of put options on the common stock of Virgin Mobile between
October 10, 2007, and March 12, 2008, inclusive, you could get a payment from a class action Settlement.*

A federal court authorized this Notice. This is not a solicitation from a lawyer.

e The Settlement resolves a federal class action lawsuit alleging that Virgin Mobile, certain of its officers and
directors, and the underwriters of its Initial Public Offering, violated the Securities Act of 1933 by including
materially untrue and/or misleading statements and/or omissions in Virgin Mobile’s prospectus and registration
statement issued in connection with its October 10, 2007, initial public offering (“IPQ”). Herein, the “Action” means
In re Virgin Mobile USA IPO Litig., Case No. 07-cv-05619 (SDW)(MCA) (D.N.J.), as well as the actions that were
transferred to the Court and consolidated for pretrial proceedings by the Judicial Panel on Multidistrict Litigation
on April 7, 2008, including but not limited to three actions that were filed in the United States District Court for the
Southern District of New York: Ellen Brodsky v. Virgin Mobile USA, Inc., et al., 07-cv-10589-TPG (filed November
26, 2007); Roger Joseph, Jr. v. Virgin Mobile USA, Inc., et al., 07-cv-11060-UA (filed December 6, 2007); and, 2
West, Inc. v. Virgin Mobile USA, Inc., et al., 07-cv-11625-TPG (filed December 28, 2007).

e The Court-appointed Lead Plaintiffs are Aaron Cheng, Zhao Li, Alan Whiting, and John Mekari, both individually
and collectively as the Volpe Group, which was appointed as lead plaintiff by order of the Court dated March 17,
2008, and from which Michael Volpe was withdrawn by order of the Court dated April 26, 2010 (“Lead Plaintiffs”).

e The defendants are Virgin Mobile; Daniel H. Schulman, John D. Feehan, Jr., Frances Brandon-Farrow, Mark
Poole, Robert Samuelson, and Douglas B. Lynn (the “Individual Defendants”); Corvina Holdings, Ltd. and Sprint
Nextel Corp.; and Merrill Lynch, Pierce, Fenner & Smith, Inc.; Bear, Stearns & Co., Inc.; Raymond James &
Assoc., Inc.; Thomas Weisel Partners, LLC; and Lehman Brothers, Inc. (the “Underwriter Defendants”)
(collectively, the “Defendants”).

o Defendants deny the allegations of Lead Plaintiffs. The parties disagree on whether Defendants violated any
federal securities laws, whether the alleged violations actually caused any damages to the Class Members (as
defined below), and on the average amount of damages per share that would be recoverable if Lead Plaintiffs and
the Class (as defined below) prevailed on their claims.

e The federal court has preliminarily certified, for settlement purposes only, a Class consisting of all Persons
(including, as to all such Persons, their beneficiaries) who purchased or otherwise acquired the common stock of
Virgin Mobile between October 10, 2007, and March 12, 2008, inclusive, and all Persons (including, as to all such
Persons, their beneficiaries) who purchased or otherwise acquired call options on the common stock of Virgin
Mobile between October 10, 2007, and March 12, 2008, inclusive, and all Persons (including, as to all such
Persons, their beneficiaries) who sold or otherwise disposed of put options on the common stock of Virgin Mobile
between October 10, 2007, and March 12, 2008, inclusive (including, as to all such Persons, their beneficiaries).
Excluded from the Class are the Defendants; any officers or directors of Virgin Mobile during the Class Period and
any current officers or directors of Virgin Mobile; any corporation, trust or other entity in which any Defendant has
a controlling interest; and the members of the immediate families of Daniel H. Schulman, John D. Feehan, Jr.,
Frances Brandon-Farrow, Mark Poole, Robert Samuelson, and Douglas B. Lynn and their successors, heirs,
assigns, and legal representatives. Also excluded from the Class are those Persons who timely and validly
request exclusion from the Class pursuant to this Notice.

! All capitalized terms not otherwise defined in this document shall have the meaning provided in the Stipulation of Settlement, dated July 23, 2010. The
“Settlement” is the settlement embodied in the Stipulation.



e “Person” means an individual, corporation, partnership, limited partnership, association, joint stock
company, estate, legal representative, trust, unincorporated association, government, or any political
subdivision or agency thereof, and any entity, including any business or legal entity, and, as to each of
the foregoing, their spouses, heirs, predecessors, successors, representatives, or assignees.

e “Class Member” means a Person who falls within the definition of the Class.

The Settlement will provide a $19,500,000 cash Settlement Fund for the benefit of Class Members. Lead Counsel
estimate that the average per-share benefit to Class Members from this Settlement will be $0.54 before deduction
of Court-approved fees and expenses. This calculation does not take into account the number of put and call
options written or purchased during the Class Period, which may reduce average per-share recovery. However, in
no event shall funds distributed to buyers of call options or sellers of put options exceed one percent (1%) of the
funds available for distribution.

In connection with the Settlement, Lead Plaintiffs and the Class also agreed to dismiss with prejudice all claims
and causes of action asserted against Defendant Lehman Brothers, Inc. pursuant to Fed. R. Civ. P. 41(a). On
July 27, 2010, the Court issued an Order of Dismissal With Prejudice of Lehman Brothers, Inc.

This Notice is not intended to be, and should not be construed as, an expression of any opinion by the Court with
respect to the truth of the allegations in the Action or the merits of the claims or defenses asserted.

Your legal rights are affected whether you act or do not act. Read this Notice carefully.

YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

SUBMIT A CLAIM FORM BY DECEMBER
31, 2010

The only way to get a payment in this Settlement.

EXCLUDE YOURSELF FROM THE
SETTLEMENT BY SUBMITTING AN OPT-
OUT FORM BY NOVEMBER 15, 2010

Get no payment pursuant to this Settlement. This is the only option that
allows you to be a part of any other lawsuit against the Defendants and
other Released Persons involving the claims released by this Settlement.

OBJECT BY NOVEMBER 15, 2010

Write a letter to the Court objecting to the Settlement. You must still file a
claim if you want to receive payment from the Settlement.

GO TO A HEARING ON DECEMBER 8,
2010, AT 11:00 A.M.

Ask to speak in Court about the Settlement.

DO NOTHING

Get no payment from this Settlement. You also will be giving up your rights
regarding all claims released by this Settlement and any other lawsuit as to
the stock issued pursuant to the IPO.

e These rights and options—and the deadlines to exercise them—are explained in this Notice.

e The Court in charge of this case still has to decide whether to approve the Settlement. Payments will be made if
the Court approves the Settlement and after any appeals by Class Members are resolved, if the Settlement
remains effective after any such appeals.

[END OF COVER PAGE]




SUMMARY NOTICE

Statement of Class Recovery Under the Settlement

Pursuant to the Settlement described herein, a $19,500,000 cash Settlement Fund has been established. Lead
Plaintiffs estimate that there were approximately 35,800,000 shares of Virgin Mobile common stock traded during the
Class Period that may have been damaged. Lead Plaintiffs estimate that the “average recovery per damaged share” of
Virgin Mobile common stock under the Settlement is $0.54 before deduction of fees and expenses. This calculation does
not take into account the number of put and call options written or purchased during the Class Period, which may reduce
average per-share recovery. However, in no event shall funds distributed to buyers of call options or sellers of put options
exceed one percent (1%) of the funds available for distribution. A Class Member’s actual recovery will be a proportion of
the Net Settlement Fund (defined below), determined by that Claimant’s recognized loss (i.e., a claim proved by timely
submission of a valid Proof of Claim and Release form) as compared to the total recognized losses of all Class Members.
This proportional allocation is called “proration.” See the Plan of Allocation beginning on Page 9 for more information.

Statement of Claims, Issues, Defenses, and Potential Qutcome of Case

Lead Plaintiffs allege that Defendants violated Sections 11 and/or 15 of the Securities Act of 1933 by issuing or
allowing the issuance of a prospectus and registration statement containing materially untrue or misleading statements or
omissions regarding: the financial and business condition of Virgin Mobile, its brand strength, marketing and advertising
strategies, budget cuts, layoffs prior to the IPO, revenue and net income, profitability, prospects, lack of internal controls,
and GAAP compliance.

Defendants moved to dismiss the Complaint, arguing that Virgin Mobile’s prospectus and registration statement
were not false or misleading, and that Lead Plaintiffs did not adequately allege any valid claim under the federal securities
laws. On March 9, 2009, Judge Susan Wigenton denied the motions to dismiss, and the parties engaged in protracted
discovery proceedings over the course of approximately one year that included extensive document production of more
than 3 million pages and numerous depositions of key former and current employees, including Virgin Mobile’s former
Chief Marketing Officer, former Chief Information Officer, and the current officer who was at the relevant time the Chief
People Officer. The parties underwent two mediation sessions before a neutral mediator, Judge Layn R. Philips (Ret.), as
well as extensive informal settlement negotiations to arrive at a compromise. The parties were close to a discovery
completion deadline set by the Court when the parties entered into a settlement agreement. Lead Plaintiffs had not yet
filed a motion for class certification.

At the time the Settlement was reached, Lead Plaintiffs faced the possibility that the Class in this Action would not
be certified, that the Action would not survive summary judgment, or that some or all of the claims would be dismissed
before trial. Had the case gone to trial, Defendants would have asserted myriad factual and legal defenses, including that
Virgin Mobile’s IPO prospectus and registration statement fully complied with the federal securities laws and did not
contain any materially untrue or misleading statements or omissions. Defendants also would contest: (1) the measure and
amount of recoverable damages, if any; (2) the extent to which the statements that Lead Plaintiffs alleged as materially
false or misleading influenced (if at all) the trading prices of Virgin Mobile’s common stock at various times during the
relevant time period; and (3) whether Lead Plaintiffs have standing to assert all of the claims in the Complaint.

Furthermore, to the extent Lead Plaintiffs succeeded on any claims, Defendants could take those issues on
appeal, which could result in additional years of litigation with no certainty as to outcome for either side. Thus, had this
Action continued, Lead Plaintiffs and the proposed Class could face the possibility of obtaining no recovery. This
Settlement enables the Class to recover a percentage of the alleged damages as calculated by Lead Counsel in
conjunction with their consultants, without incurring any additional risk. As a result, Lead Plaintiffs and Lead Counsel
believe this Settlement is a fair and reasonable recovery.

Statement of Attorneys’ Fees and Costs Sought, Lead Plaintiffs’ Expenses Sought, and Notice Costs and
Expenses

Lead Counsel will move the Court to award attorneys’ fees in an amount not greater than one third (33'/5%) of the
Settlement Fund and reimbursement of expenses incurred in connection with the prosecution of this Action not to exceed
$700,000, plus any interest on all such amounts. Lead Counsel estimate that the requested fees and expenses would
amount to an average of not more than $0.20 per damaged share in total for fees and expenses. Lead Counsel also will
move the Court to award reimbursement to Lead Plaintiffs Aaron Cheng, Zhao Li, Alan Whiting, and John Mekauri,
individually, for reasonable time, costs, and expenses incurred directly related to representation of the Class, in an
amount up to $30,000 per each of the individual Lead Plaintiffs, plus any interest on all such amounts. Lead Counsel are
authorized by the Stipulation to pay to the Claims Administrator, The Garden City Group, Inc., its fees and expenses
incurred in connection with giving notice, administering the Settlement, and distributing the Settlement proceeds to the
Class Members; these fees and expenses are estimated to be no greater than $300,000 and will be paid out of a Class
Notice and Administration Fund established with funds from the Settlement Fund.

See Questions 8-11 below for more information. Class Members are not personally liable for any such fees,
expenses, or compensation.



Further Information

Further information regarding the Action and this Notice of Pendency of Class Action and Proposed Settlement
with All Defendants, Motion for Attorneys’ Fees and Settlement Fairness Hearing (the “Notice”) may be obtained by
contacting Lead Counsel: Lewis S. Kahn, Esq., Kahn Swick & Foti, LLC, 206 Covington Street, Madisonville, Louisiana
70447, Telephone: 504-455-1400.

Reasons for the Settlement

For Lead Plaintiffs, the principal reason for the Settlement is the benefit to be provided to the Class now. This
benefit must be compared to the risk that no recovery might be achieved after a contested trial and likely appeals,
possibly years into the future. Lead Plaintiffs further considered, after conducting a substantial investigation into the facts
of this case, the risks to proving liability and damages and if successful in doing so, whether a larger judgment could
ultimately be collected. For Defendants, who deny all allegations of wrongdoing or liability, the principal reason for the
Settlement is to eliminate the expense, risks, and uncertain outcome of the litigation.

HOW YOU GET A PAYMENT—SUBMITTING A PROOF OF CLAIM AND RELEASE FORM
1. How can | get a payment?

To qualify for a payment, you must send in a Proof of Claim and Release form (“Claim Form”). A Claim Form is
being circulated with this Notice. You also may get a Claim Form on the Internet at www.gardencitygroup.com. Read the
instructions carefully, fill out the Claim Form, include all the documents the form asks for, sign it, and mail it postmarked
no later than December 31, 2010.

2. When would | get my payment?

The Court will hold a hearing on December 8, 2010, at 11:00 a.m., to decide whether to approve the Settlement
(the “Settlement Fairness Hearing”). If the Court approves the Settlement, there may be appeals by Class Members after
the approval. Resolving appeals can take time, perhaps more than a year. It also takes time for all the Claim Forms to be
processed.

3. What am | giving up to get a payment?

Unless you specifically exclude yourself, you will be treated as a member of the Class. This means that upon the
Effective Date, you will relinquish all Released Claims against the Released Persons. These terms are defined below:

“Released Claims” shall mean any and all claims (including Unknown Claims), debts, demands, damages, losses,
rights, obligations, liabilities, suits, actions, causes of action, allegations, and arguments of every nature and
description whatsoever (including, but not limited to, any claims for damages, interest, attorneys’ fees, expert or
consulting fees, and any other costs, expenses or liability whatsoever), whether based on federal, state, local,
statutory or common law, or any other law, rule, or regulation, whether fixed or contingent, accrued or un-accrued,
liquidated or unliquidated, at law or in equity, matured or unmatured, known or unknown, whether class or
individual in nature, and whether or not concealed or hidden, that have been asserted or could have been
asserted in the Action or any forum by Lead Plaintiffs or any Class Member, arising from, relating in any way to, or
in connection with: (i) the facts alleged in the Action; (ii) investments (including, but not limited to, purchases,
sales, exercises, and decisions to hold) in securities issued by Virgin Mobile, including, but not limited to, the
purchase or sale of Virgin Mobile stock between October 10, 2007, and March 12, 2008, inclusive, and
investments in options and derivatives based on the value of securities issued by Virgin Mobile, including, but not
limited to, the purchase and/or sale of options related to Virgin Mobile stock between October 10, 2007, and
March 12, 2008, inclusive; (iii) any disclosures, registration statements, or other statements by Virgin Mobile,
including, but not limited to, the registration statement issued by Virgin Mobile in connection with the IPO (as
defined in the Stipulation), and any other disclosures, registration statements, or other statements disclosed,
made, released, distributed, or disseminated during the time period covered by the Complaint, including but not
limited to the time period between October 10, 2007, and March 12, 2008, inclusive; (iv) the Securities Act of
1933 and/or the Securities Exchange Act of 1934, arising from, relating in any way to, or in connection with the
purchase or acquisition of the common stock of Virgin Mobile between October 10, 2007, and March 12, 2008,
inclusive, or the purchase or acquisition of call options on the common stock of Virgin Mobile between October
10, 2007, and March 12, 2008, inclusive, or the sale or disposal of put options on the common stock of Virgin
Mobile between October 10, 2007, and March 12, 2008, inclusive; and (v) any alleged negligence, gross
negligence, recklessness, intentional conduct, breach of duty of care and/or breach of duty of loyalty, unjust
enrichment, fraud, or breach of fiduciary duty, arising from, or relating in any way to, or in connection with the
facts alleged in the Action;

“Released Persons” means each and all of the Defendants and each and all of the Related Parties, and any
individual who was deposed by Lead Plaintiffs in connection with the Action;



“Related Parties” means each Defendant’s past or present predecessors, successors, parent entities, affiliates,
and subsidiaries, and, in the case of the Defendants and their respective predecessors, successors, parent
entities, affiliates, and subsidiaries, each of their past or present directors, officers, employees, partners, insurers,
co-insurers, reinsurers, agents, controlling shareholders, attorneys, accountants, auditors, advisors, investment
advisors, personal or legal representatives, predecessors, successors, parent entities, subsidiaries, divisions, joint
ventures, assigns, spouses, heirs, related or affiliated entities, and any person, firm, trust, corporation,
partnership, limited liability company, officer, director, or other individual or entity in which any Defendant or its
past or present predecessors, successors, parent entities, affiliates and subsidiaries has or had a controlling
interest or which has or had a controlling interest in any Defendant or its past or present predecessors,
successors, parent entities, affiliates and subsidiaries, and the Individual Defendants’ families, and any trust of
which an Individual Defendant is the settlor or which is for the benefit of an Individual Defendant’s family, and the
legal representatives, heirs, successors or assigns of each of the foregoing;

“Unknown Claims” means any and all claims, debts, demands, damages, losses, rights, obligations, liabilities,
suits, actions, causes of action, allegations, and arguments of every nature and description whatsoever (including,
but not limited to, any claims for damages, interest, attorneys’ fees, expert or consulting fees, and any other costs,
expenses or liability whatsoever), whether based on federal, state, local, statutory or common law, or any other
law, rule, or regulation, whether fixed or contingent, accrued or un-accrued, liquidated or unliquidated, at law or in
equity, matured or unmatured, whether class or individual in nature, and whether or not concealed or hidden, that
any Lead Plaintiff or any Class Member does not know or suspect to exist at the time of the release of the
Released Persons that, if known, might have affected this Stipulation or any of the terms hereof, or the decision
by any Class Member not to object to this Settlement or not to opt out from the Class.

With respect to any and all Released Claims, the parties stipulate and agree that upon the Effective Date, the
Class shall expressly waive, and each Class Member shall be deemed to have waived, and by operation of the
Judgment (the final order and judgment approving the Settlement, to be rendered by the Court) shall have
expressly waived, any and all provisions, rights and benefits conferred by California Civil Code 8 1542 (to the
extent it applies to the Action) or any other law of any state or territory of the United States, or principle of
common law, which is similar, comparable, or equivalent to California Civil Code § 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

The Lead Plaintiffs and Class Members expressly acknowledge that they may hereafter discover facts in addition
to or different from those that any of them or their counsel now knows or believes to be true with respect to the
subject matter of the Released Claims or otherwise, but upon the Effective Date each Lead Plaintiff shall
expressly have, each Class Member shall be deemed to have, and by operation of the Judgment shall have, fully,
finally, and forever settled and released any and all Released Claims, known or unknown, suspected or
unsuspected, contingent or non-contingent, whether or not concealed or hidden, that now exist or heretofore have
existed, upon any theory of law or equity now existing or coming into existence in the future, including, but not
limited to, conduct that is negligent, reckless, intentional, with or without malice, or a breach of any duty, law, or
rule, without regard to the subsequent discovery or existence of such different or additional facts. The Lead
Plaintiffs acknowledge, and the Class Members shall be deemed to have acknowledged, and by operation of the
Judgment shall have acknowledged, that the foregoing waiver was separately bargained for and a key element of
the Settlement of which this release is a part.

The “Effective Date” will occur when the Settlement Fund has been funded, Defendants have not exercised their
option to terminate the Settlement, and a Judgment entered by the Court approving the Settlement and
dismissing the Action with prejudice, including the releases set forth in this Notice, becomes final and not subject
to appeal.

The Parties disagree on the amount of damages, if any, which would have been recoverable had Lead Plaintiffs
prevailed on all claims in this litigation. Lead Plaintiffs contend that the misrepresentations and omissions alleged in the
Complaint were the direct cause of the artificial elevation and eventual decline in Virgin Mobile’s stock price and caused
Lead Plaintiffs and the Class to be damaged. Lead Plaintiffs further contend that the alleged stock decline is fully
attributable to the alleged misrepresentations and omissions set forth in the Complaint. Defendants contend that they
made no misrepresentations or omissions, but in all events the alleged misrepresentations and/or omissions set forth in
the Complaint did not cause a decline in Virgin Mobile’s stock price and, therefore, Lead Plaintiffs and the Class have not
been damaged.



If you remain a Class Member, all of the Court’s orders will apply to you and legally bind you.
EXCLUDING YOURSELF FROM THE SETTLEMENT

If you do not want a payment from this Settlement, but you want to keep any right you may have to sue or
continue to sue the Defendants and the other Released Persons in some other lawsuit as to the Released Claims, then
you must take steps to remove yourself from this lawsuit. This is called excluding yourself from or “opting out” of the
Class. If more than a certain percentage of Class Members opt out or exclude themselves from the Class, Defendants
may withdraw from and terminate the Settlement.

4. How do | exclude myself from the proposed Settlement?

To exclude yourself from the Class, you must send a signed letter by mail stating that you “request exclusion from
the Class in In re Virgin Mobile USA IPO Securities Litigation, Civil Action No. 07-CV-5619(SDW).” Your letter must state,
for each of your purchases and sales of Virgin Mobile common stock, and/or call and/or put options on Virgin Mobile
common stock, during the Class Period, the date(s) of purchase(s) or sale(s), the number of shares and/or call and/or put
options purchased and/or sold, the price paid or received per share and/or call and/or put option for each such purchase
or sale, the exercise price of each call and/or put option purchased and/or sold, and whether the call and/or put option(s)
was/were exercised, and if so the dates on which each was exercised. In addition, you must include your name, address,
telephone number, and signature, and provide proper evidence of your purchases and sales of Virgin Mobile common
stock, and/or call and/or put options on Virgin Mobile common stock, during the Class Period. You must mail your
exclusion request to be received no later than November 15, 2010, to:

In re Virgin Mobile USA IPO Litigation
c/o The Garden City Group, Inc.
Exclusions
PO Box 9661
Dublin, OH 43017-4961

You cannot exclude yourself by telephone or by email. If you ask to be excluded, you will not get any Settlement payment
and you cannot object to the Settlement. You will not be legally bound by anything that happens in this lawsuit, and you
may be able to sue (or continue to sue) the Defendants and the other Released Persons in the future. If you exclude
yourself, do not send in a Claim Form to ask for any money.

If you submit a request for exclusion but subsequently change your mind, you may submit a written revocation of
your request for exclusion and may receive a payment pursuant to the Settlement provided that your written revocation is
mailed to the above address and postmarked no later than December 31, 2010, and also provided that you submit a valid
Claim Form and include all the documents the form asks for, sign it, and mail it postmarked no later than December 31,
2010 (see Question 1).

5. If I do not exclude myself from the Settlement, can | sue the Defendants and the other Released Persons later
for the same alleged conduct?

No. Unless you exclude yourself, you give up any rights to sue the Defendants and the other Released Persons
for any and all Released Claims. If you have a pending lawsuit, speak to your lawyer in that case immediately. You must
exclude yourself from this Class to continue your own lawsuit. Remember, the exclusion deadline is November 15, 2010.

6. If | exclude myself from the Settlement, can | get money from the proposed Settlement?

No, but you may exercise any right you may have to sue, continue to sue, or be part of a different lawsuit against
the Defendants and the other Released Persons.

IF YOU DO NOTHING
7. What happens if I do nothing at all?

The Judgment of the Court will be binding upon you if you do nothing. You will get no money from this Settlement
and you will be precluded from starting a lawsuit, continuing with a lawsuit, or being part of any other lawsuit against the
Defendants and the other Released Persons about the Released Claims in this case, ever again. To share in the Net
Settlement Fund, you must submit a Claim Form (see Question 1). To start, continue, or be a part of any other lawsuit
against the Defendants and the other Released Persons about the Released Claims in this case, you must exclude
yourself from this Class (see Question 4).



THE LAWYERS REPRESENTING CLASS MEMBERS
8. Do | have a lawyer in this case?

The Court ordered that the law firms of Kahn Swick & Foti, LLC and Carella, Byrne, Cecchi, Olstein, Brody &
Agnello, P.C. represent all Class Members. These firms are called Lead Counsel. You will not be separately charged for
these lawyers. The Court will determine the amount of Lead Counsel's fees and expenses, which will be paid from the
Settlement Fund. If you want to be represented by your own lawyer, you may hire one at your own expense.

9. How will Lead Counsel be paid?

Lead Counsel will move the Court to award Lead Counsel’s fees from the Settlement Fund in a total amount not
greater than one third (33'/5%) of the Settlement Fund and reimbursement of their expenses in an amount no greater than
$700,000, plus any interest on such attorneys’ fees and expenses accrued at the same rate and for the same periods as
earned by the Settlement Fund (until paid), as may be awarded by the Court.

10. How will the Lead Plaintiffs be paid?

Lead Counsel will move the Court to award reimbursement to Lead Plaintiffs Aaron Cheng, Zhao Li, Alan Whiting,
and John Mekari, individually, for reasonable time, costs, and expenses incurred directly related to representation of the
Class, in an amount up to $30,000 per each of the Lead Plaintiffs Aaron Cheng, Zhao Li, Alan Whiting, and John Mekari,
individually, plus any interest on such amount accrued at the same rate and for the same periods as earned by the
Settlement Fund (until paid), as may be awarded by the Court after review of any such motion including appropriate
documentation as to such reasonable time, costs and expenses actually incurred and directly related to representation of
the Class. Lead Plaintiffs in this case met and conferred with Lead Counsel, produced documents, answered written
guestions, sat for depositions in New York City, and represent that they supervised the litigation in all respects.

11. How will the notice costs and expenses be paid?

Lead Counsel are authorized by the Stipulation to pay the Claims Administrator’'s fees and expenses incurred in
connection with giving notice, administering the Settlement, and distributing the Settlement proceeds to the Class
Members. The Claims Administrator’s fees and expenses will be paid out of the Settlement Fund and are estimated to be
no greater than $300,000.

OBJECTING TO THE SETTLEMENT
You can tell the Court that you do not agree with the Settlement or some part of it.
12. How do | object to the Settlement?

If you are a Class Member, you can object to the Settlement or any of its terms, the proposed Plan of Allocation,
the application by Lead Counsel for an award of fees and expenses and/or the application of Lead Plaintiffs for
reimbursement for their time, costs and expenses. You may write to the Court setting out your objection(s). You should
state reasons why you think the Court should not approve the terms or arrangements of any or all of these documents or
applications.

You must object in writing by sending a signed letter stating that you object to the proposed Settlement, proposed
Plan of Allocation, the application by Lead Counsel for an award of fees and expenses and/or the application of Lead
Plaintiffs for reimbursement for their time, costs and expenses in In re Virgin Mobile USA IPO Securities Litigation, Civil
Action No. 07-CV-5619(SDW). Your objection must include a cover page identifying this case name and number and
naming the hearing date of December 8, 2010, at 11:00 a.m. at the Martin Luther King, Jr. Federal Building and United
States Courthouse, 50 Walnut St., Courtroom 5C, Newark, NJ 07101. Be sure to include your name, address, telephone
number, and signature; identify the date(s), price(s), and number of shares of all purchases and sales of Virgin Mobile
common stock you made during the Class Period, and state the reasons for your objection. Your objection must be hand
delivered or mailed to be received on or before November 15, 2010, to the Court; Kahn Swick & Foti, LLC, on behalf of
the Lead Plaintiffs; and Counsel for the Defendants at the following addresses:



COURT: FOR LEAD PLAINTIFES: FOR DEFENDANTS:

Clerk of the Court Lewis S. Kahn James Gamble
Martin Luther King, Jr. Federal KAHN SWICK & FOTI, LLC Linda H. Martin
Building and United States 206 Covington Street SIMPSON THACHER & BARTLETT LLP
Courthouse Madisonville, Louisiana 70447 425 Lexington Avenue
l?loev\\//\;?:?ulilesvtvr?]itrsey 07101 Lead Counsel for Lead Plaintiffs and New York, New York 1001.7 ' '

' the Class Counsel for Defendants Virgin Mobile USA,

Inc., Daniel H. Schulman, John D. Feehan,
Jr., Frances Brandon-Farrow, Mark Poole,
Robert Samuelson, and Corvina Holdings

Limited

You do not need to go to the Settlement Fairness Hearing to have your written objection considered by the Court.

At the Settlement Fairness Hearing, any Class Member who has not previously submitted a request for exclusion
from the Class may appear and be heard, to the extent allowed by the Court, to state any objection to the Settlement, the
Plan of Allocation, Lead Counsel’'s motion for an award of attorneys’ fees and reimbursement of expenses, or Lead
Plaintiffs’ motion for an award for reimbursement for reasonable time, costs, and expenses. Any such objector may
appear in person or arrange, at that objector’s expense, for a lawyer to represent the objector at the Settlement Fairness
Hearing. If you or your representative intends to appear in person but have not submitted a written objection hand
delivered or mailed to be received on or before November 15, 2010, it is recommended that you give advance notice to
Lead Counsel for the Class and/or counsel for Defendants of your intention to attend the hearing in order to object and the
basis for your objection. You may contact them at the addresses provided above.

13. What is the difference between objecting and excluding myself from the Class?

Objecting is simply telling the Court that you do not like something about the proposed Settlement, the proposed
Plan of Allocation, the application by Lead Counsel for an award of fees and expenses and/or the application of Lead
Plaintiffs for reimbursement for their time, costs and expenses. You can object only if you remain in the Class. Excluding
yourself is telling the Court that you do not want to be part of the Class. If you exclude yourself, you have no basis to
object because the case no longer affects you.

THE COURT'S SETTLEMENT FAIRNESS HEARING

The Court will hold a hearing to decide whether to approve the proposed Settlement. You may attend and you
may ask to speak, but you do not have to.

14. When and where will the Court decide whether to approve the proposed Settlement?

The Court will hold a Settlement Fairness Hearing at December 8, 2010, at 11:00 a.m., at the Martin Luther King,
Jr. Federal Building and United States Courthouse, 50 Walnut St., Courtroom 5C, Newark, NJ 07101. At this hearing, the
Court will consider whether the Settlement is fair, reasonable, and adequate. At the Settlement Fairness Hearing, the
Court will also consider the proposed Plan of Allocation for the proceeds of the Settlement, the application of Lead
Counsel for attorneys’ fees and reimbursement of expenses, and the application of Lead Plaintiffs for reimbursement for
their time, costs and expenses. The Court will take into consideration any written objections mailed in accordance with the
instructions in the answer to Question 12. The Court also will listen to people who seek to speak at the hearing, but
decisions regarding the conduct of the hearing will be made by the Court. See Question 12 for more information about
speaking at the hearing. The Court also will decide how much to pay to Lead Counsel. After the hearing, the Court will
decide whether to approve the Settlement. We do not know how long these decisions will take.

You should be aware that the Court may change the date and time of the Settlement Fairness Hearing. Thus, if
you want to come to the hearing, you should check with Lead Counsel before coming to be sure that the date and/or time
has not changed.

GETTING MORE INFORMATION
15. Are there more details about the proposed Settlement?
This Notice summarizes the proposed Settlement. More details are contained in the Stipulation and Agreement of

Settlement with Defendants dated July 23, 2010. You can get a copy of the Stipulation by writing to Lead Counsel at their
address above.




You also can call the Claims Administrator toll-free at 888-558-9299; write to the Claims Administrator at In re
Virgin Mobile USA IPO Litigation, c/o The Garden City Group, Inc., PO Box 9661, Dublin, Oh 43017-4961; or visit the
website at www.gardencitygroup.com, where you will find a Claim Form, answers to common questions about the
Settlement, and other information to help you determine whether you are a Class Member and whether you are eligible for
a payment.

16. How do | get more information?

For more detailed information concerning the matters involved in this Action, you can inspect the pleadings, the
Stipulation, the Orders entered by the Court, and the other papers filed in the Action at the Office of the Clerk at the Martin
Luther King, Jr. Federal Building and United States Courthouse, 50 Walnut St., Newark, NJ 07101, during regular
business hours. You may also contact Lead Counsel.

PLAN OF ALLOCATION OF NET SETTLEMENT FUND AMONG CLASS MEMBERS

This Plan of Allocation has been prepared by Lead Plaintiffs and Lead Counsel. Defendants do not agree with the
characterization that any damages were suffered by any Class Members.

The $19,500,000 cash Settlement Amount and the interest earned thereon shall be the “Settlement Fund.” The
Settlement Fund, less all taxes and approved costs, fees, and expenses (the “Net Settlement Fund”) shall be distributed
to Class Members who submit acceptable Claim Forms (“Authorized Claimants”).

The Claims Administrator shall determine each Authorized Claimant’s pro rata share of the Net Settlement Fund
based upon each Authorized Claimant’s recognized loss. The recognized loss formula is not intended to be an estimate of
the amount a Class Member might have been able to recover after a trial, nor is it an estimate of the amount that will be
paid to Authorized Claimants pursuant to the Settlement. The recognized loss formula is the basis upon which the Net
Settlement Fund will be proportionately allocated to the Authorized Claimants.

The following proposed Plan of Allocation reflects the allegations in the Consolidated Amended Class Action
Complaint and Demand For Jury Trial (the “Complaint”) that Defendants made materially untrue and misleading
statements and omissions in the Registration Statement and Prospectus in connection with Virgin Mobile’s October 10,
2007, IPO, resulting in violations of Sections 11 and 15 of the Securities Act of 1933. The Complaint alleges that these
alleged misrepresentations resulted in the artificial inflation of the prices of Virgin Mobile’s publicly traded common stock
during the Class Period from October 10, 2007, to March 12, 2008. In addition, the Plan of Allocation reflects the release
of claims associated with the Securities Exchange Act of 1934 under Rule 10(b)-5. Defendants deny that they did
anything wrong.

Each Authorized Claimant shall be paid based on the percentage of the Net Settlement Fund that each
Authorized Claimant’s recognized loss bears to the total of the recognized losses of all Authorized Claimants (the “Pro
Rata Share”)

Shares with recognizable losses are those shares of Virgin Mobile common stock purchased from October 10,
2007, through March 12, 2008, inclusive.

Plan of Allocation

1. Recognized losses are available for publicly traded shares of Virgin Mobile common stock purchased
between October 10, 2007, and March 12, 2008, inclusive.

2. If claims are received for all eligible shares, the average per-share benefit after deduction of court-awarded
fees and expenses would be $0.34. This calculation does not take into account the number of put and call
options written or purchased during the Class Period, which may reduce average per-share recovery.
However, in no event shall funds distributed to buyers of call options or sellers of put options exceed one
percent (1%) of the funds available for distribution. Moreover, a damaged share may have been traded more
than once during the Class Period, and the indicated average recovery will be the total for all purchasers of
that share.

3. The recognized loss, as calculated in {1 4- 9 below, is capped at the lesser of: 1) the price paid minus the
price received; and 2) the price paid, not to exceed $15, minus $3.43.



The recognized loss per share for shares of Virgin Mobile purchased between October 10, 2007, and
November 15, 2007, inclusive, and:

A. sold before November 16, 2007, is: 30% of (price paid minus price received).
B. sold between November 16, 2007, and January 16, 2008, inclusive is:

1) 30% of (price paid minus $10.73); plus
2) $1.54

C. sold between January 17, 2008, and February 3, 2008, inclusive is:

1) 30% of (price paid minus $10.73); plus
2) $2.53

D. sold between February 4, 2008, and March 11, 2008, inclusive is:

1) 30% of (price paid minus $10.73); plus
2) $3.04

E. held on or after March 12, 2008, is:

1) 30% of (price paid minus $10.73); plus
2) $3.39

The recognized loss per share for shares of Virgin Mobile purchased between November 16, 2007, and
January 16, 2008, inclusive, and:

A. sold between November 16, 2007, and January 15, 2008, inclusive, is zero.
B. sold between January 16, 2008, and February 3, 2008, inclusive, is: $0.99
C. sold between February 4, 2008, and March 11, 2008, inclusive, is: $1.50

D. held on or after March 12, 2008, is: $1.85

The recognized loss per share for shares of Virgin Mobile purchased between January 16, 2008, and
February 4, 2008, inclusive, and:

A. sold between January 16, 2008, and February 3, 2008, inclusive, is zero.
B. sold between February 4, 2008, and March 11, 2008, inclusive, is: $0.51
C. held on or after March 12, 2008, is: $0.86

The recognized loss per share for shares of Virgin Mobile purchased between February 5, 2008, and
March 12, 2008, inclusive, and:

A. sold between February 4, 2008, and March 12, 2008, inclusive, is zero.
B. held on or after March 13, 2008, is: $0.35

Virgin Mobile Call Options

A. The recognized loss for each call option contract on Virgin Mobile common stock purchased or otherwise
acquired during the Class Period shall be 10% of the lesser of:

i. the Estimated Inflation per share for all shares covered by the call option contract on the date of
purchase minus, if sold, the Estimated Inflation per share for all shares covered by the call option
contract on the date the call option was sold;
and

ii. price paid per call option contract minus the price received per call option contract (if the option

expired worthless while still owned by the Authorized Claimant, the sales price shall be deemed to be
Zero).
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B. For shares acquired during the Class Period through the exercise of a call option, recognized losses shall
be calculated as provided for other purchases of Virgin Mobile common stock as set forth above in §83-7.
For purposes of this Plan of Allocation, the purchase date is the date of exercise and the price paid is
deemed to be the exercise price plus the cost of the call option.

C. No recognized loss shall be calculated based upon the sale or writing of any call option that was
subsequently repurchased.

9. Virgin Mobile Put Options

A. The recognized loss for each put option contract on Virgin Mobile common stock sold or written during the
Class Period, shall be 10% of the lesser of:

i. the Estimated Inflation per share for all shares covered by the put option contract on the date the put
contract was sold or written;

and

ii. the amount received per put option contract minus the amount paid per put option contract when
subsequently repurchased (for put options sold or written during the Class Period that expired
worthless and unexercised, the Authorized Claimant’s recognized loss shall be Zero).

B. For Virgin Mobile put options that were sold or written during the Class Period and that were “put” to the
Authorized Claimant (i.e. exercised) at any time, recognized losses shall be calculated as provided for
other purchases of Virgin Mobile common stock as set forth above in 883-7. The date of purchase for
purposes of this Plan of Allocation is the date the put option was sold or written. The price paid equals the
strike price of the put option minus the proceeds received from the sale of the put option.

C. No recognized loss shall be calculated based upon the sale of any put option that was previously
purchased.

10. In no event shall funds distributed to buyers of call options or sellers of put options exceed one percent (1%)
of the funds available for distribution.

11. Estimated Inflation Per Share:

Before November 15, 2007, is $3.39;

Between November 15, 2007, and January 15, 2008, inclusive, is $1.85;
Between January 16, 2008, and February 3, 2008, inclusive, is $0.86;
Between February 4, 2008, and March 11, 2008, inclusive, is $0.35;

On and after March 12, 2008, is $0.00.

moow»

In the event a Class Member has more than one purchase or sale of Virgin Mobile common stock, all purchases
and sales shall be matched on a first in, first out (FIFO) basis. Class Period sales will be matched first against any Virgin
Mobile shares held at the beginning of the Class Period and then against purchases in chronological order. A purchase or
sale of Virgin Mobile common stock shall be deemed to have occurred on the “contract” or “trade” date as opposed to the
“settlement” or “payment” date. The receipt or grant by gift, devise, or operation of law of Virgin Mobile common stock
during the Class Period shall not be deemed a purchase or sale of Virgin Mobile common stock for the calculation of an
Authorized Claimant’s recognized loss, nor shall it be deemed an assignment of any claim relating to the purchase of such
shares unless specifically provided in the instrument of gift or assignment. The receipt of Virgin Mobile common stock
during the Class Period in exchange for securities of any other corporation or entity shall not be deemed a purchase or
sale of Virgin Mobile common stock.

To the extent an Authorized Claimant had a gain from his, her, or its overall transactions in Virgin Mobile common
stock during the Class Period, the value of the recognized loss will be zero. To the extent that a Claimant suffered an
overall loss on his, her, or its overall transactions in Virgin Mobile common stock during the Class Period, but that loss
was less than the recognized loss calculated above, then the recognized loss shall be limited to the amount of the actual
loss. There shall be no recognized loss on short sales of Virgin Mobile common stock during the Class Period, however,
any recognized gains with respect to short sales shall be offset against recognized losses on other transactions.

The following defined terms shall be used to describe the process the Claims Administrator shall use to determine
whether a Claimant had a gain or suffered a loss in overall transactions in Virgin Mobile common stock during the Class
Period: the “Total Purchase Amount” is the total amount paid by the Claimant for all Virgin Mobile common stock and
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options purchased during the Class Period less commissions and fees; the “Sales Proceeds” means the amount received
for sales of shares of Virgin Mobile common stock and options sold by the Claimant during the Class Period less
commissions and fees; and “Holding Value” means the monetary value assigned to the shares of Virgin Mobile common
stock purchased by the Claimant during the Class Period and still held by the Claimant at the end of the Class Period.

The difference between the Total Purchase Amount and the sum of Sales Proceeds and Holding Value will be
deemed a Claimant’s gain or loss on his, her, or its overall transactions in Virgin Mobile common stock during the Class
Period. Each Authorized Claimant shall be allocated a pro rata share of the Net Settlement Fund based on his, her, or its
recognized loss as compared to the total recognized losses of all Authorized Claimants. Class Members who do not
submit acceptable Claim Forms will not share in the Settlement proceeds. Class Members who do not either submit a
request for exclusion or submit an acceptable Claim Form will nevertheless be bound by the Settlement and the order and
final judgment of the Court dismissing this Action.

Distributions will be made to Authorized Claimants after all claims have been processed for those claims with Pro
Rata Shares of $10.00 or more after the Court has finally approved the Settlement. If any funds remain in the Net
Settlement Fund by reason of uncashed distributions or otherwise, then after the Claims Administrator has made
reasonable and diligent efforts to have Class Members who are entitled to participate in the distribution of the Net
Settlement Fund cash their distributions, any balance remaining in the Net Settlement Fund one year after the initial
distribution of such funds shall be redistributed to Class Members who have cashed their initial distributions and who
would receive at least $10.00 from such redistribution, after payment of any unpaid costs or fees incurred in administering
the Net Settlement Fund for such redistribution. If after six months after such redistribution any funds shall remain in the
Net Settlement Fund, then such balance shall be contributed to a non-profit organization selected by Lead Plaintiffs and
approved by the Court.

Lead Plaintiffs, Defendants, their respective counsel, and all other Related Parties shall have no responsibility for
or liability whatsoever for the administration, investment or distribution or disbursement of the Settlement Fund, the Net
Settlement Fund, or the Plan of Allocation; the determination, administration, calculation, or payment of any claim or
nonperformance of the Claims Administrator; the Class Notice and Administration Fund; the administration of, distribution
of, or disbursement from the Class Notice and Administration Fund; the payment or withholding of taxes owed by the
Settlement Fund; or any losses incurred in connection therewith.

SPECIAL NOTICE TO SECURITIES BROKERS AND OTHER NOMINEES

If you are a nominee for any Class Member, the Court has directed that WITHIN TEN DAYS OF YOUR RECEIPT
OF THIS NOTICE, you either (a) provide to the Claims Administrator the name and last known address of each such
person or organization or (b) request additional copies of this Notice and the Claim Form, which will be provided to you
free of charge, and within ten days mail the Notice and Claim Form directly by first class mail to all such persons or
organizations. If you choose to follow alternative procedure (b), the Court has directed that upon such mailing, you send a
statement to the Claims Administrator confirming that the mailing was made as directed. You are entitled to
reimbursement from the Settlement Fund of your reasonable expenses actually incurred in connection with the foregoing,
including reimbursement of postage expense and the cost of ascertaining the names and addresses of beneficial owners.
Those expenses will be paid upon request and submission of appropriate supporting documentation. All communications
concerning the foregoing should be addressed to the Claims Administrator:

In re Virgin Mobile USA IPO Litigation
c/o The Garden City Group, Inc.
PO Box 9661
Dublin, OH 43017-4961

If you choose to mail the Notice and Claim Form yourself, you may obtain from the Claims Administrator (without
cost to you) as many additional copies of these documents as you will need to complete the mailing.

Regardless of whether you choose to complete the mailing yourself or elect to have the mailing performed for
you, you may obtain reimbursement for or advancement of reasonable administrative costs actually incurred or expected
to be incurred in connection with forwarding the Notice and Claim Form and which would not have been incurred but for
the obligation to forward the Notice and Claim Form, upon submission of appropriate documentation to the Claims
Administrator.

DATED: September 3, 2010 BY ORDER OF THE COURT

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY
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