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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Leap Wireless International, Inc. (the "Issuer") was acquired (the "Merger") pursuant to that certain Agreement and Plan of Merger (the
"Merger Agreement"), by and among the Issuer, AT&T Inc. ("AT&T"), Laser, Inc. and Mariner Acquisition Sub Inc., a wholly owned

@

subsidiary of AT&T ("Merger Sub"). All shares of the Issuer's Common stock, were exchanged for merger consideration consisting of (i)
$15.00 in cash per share of Common Stock (the "Per Share Cash Merger Consideration"), and (ii) one non-transferable contingent value

right (a "CVR"), without interest. Each CVR represents the right to a pro rata share of the proceeds, if any, resulting from the sale of the
license granted to the Issuer by the Federal Communications Commission having the call sign WQJQ707.
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The option originally vested in four equal annual installments on November 2, 2012, November 2, 2013, November 2, 2014 and
November 2, 2015, respectively.

Pursuant to the Merger Agreement, each outstanding option of the Reporting Person, whether vested or unvested, that was granted under
one of the Issuer's stock plans and that has an exercise price equal to or below the Per Share Cash Merger Consideration was cancelled
and converted into the right to receive (i) cash equal to the product of the total number of shares underlying the option multiplied by the
difference, if any, of the Per Share Cash Merger Consideration and the exercise price per share underlying each option, less any
applicable withholding taxes and (ii) one CVR for each share underlying the option.

The option originally vested in four equal installments on March 16, 2013, March 16, 2014, March 16, 2015 and March 16, 2016,
respectively.

On March 16, 2012, the reporting person was granted an option (the "PSU") to purchase 27,000 shares of Common Stock, of which
13,500 were outstanding immediately prior to the Merger. The option originally was to become eligible to vest based on the Issuer's
results as measured against performance levels for each of Fiscal Year 2012 and 2013 but pursuant to the Merger Agreement, the
performance condition was deemed to have been met, resulting in treating the option as if it had vested with regard to the remaining
13,500 shares of Common Stock. The PSU was cancelled and entitled the reporting person to receive (i) an amount in cash equal to the
product of (x) the number of shares covered by the PSU (in this case, the 13,500 shares) multiplied by the (y) Per Share Merger
Consideration, less applicable withholding taxes and (ii) one CVR for each share covered by the PSU.

On May 14, 2013, the reporting person was granted an option (the "PSU") to purchase 85,000 shares of Common Stock. The option
originally was to become eligible to vest based on the Issuer's results as measured against performance levels for each of Fiscal Year 2013
and 2014, but pursuant to the Merger Agreement, the performance condition was deemed to have been met, resulting in treating the
option as if it had vested with regard to the 85,000 shares of Common Stock. The PSU was cancelled and entitled the reporting person to
receive (i) an amount in cash equal to the product of (x) the number of shares covered by the PSU (in this case, the 85,000 shares)
multiplied by the (y) Per Share Merger Consideration, less applicable withholding taxes and (ii) one CVR for each share covered by the
PSU.

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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