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SHARE PURCHASE AGREEMENT

This Share I.%furchasc Agreement (this "Agreement”) is madc and enlered into as of June 2,
2000, arong Endesa, 8.A., a sociedad andnima organized under the laws of Spain (“Buyer”),
Leap Wireless International, Tnc., a Delaware corporation (*Leap”), and Inversiones Feap
Wireless Chile 8.A, a sociedad anénima organized under the laws of Chile ("Scller”).

RECITALS:

A. . Smartcom, 8,A., a sociedad andnima organized under the laws of Chile
(the “Company"), t5 prescntly engaged in the business (the "Business") of providing public
digital mobile 190¢ MHz telecommunications scrvices ("Services") utilizing the Code Division
Multiple Access foimat (“CDMA”) and performing various related activities;

B.  The Company has issued and outstanding 8,400,000 shares of Series A
preferred stock andL 8,400,000 shares of Series B common stock (collectively, the “Company
Shares™, of which 8,399,999 shares of Series A preferred stock and 8,400,000 shares of Series I
common stock (the “Seller Company Shares”) are owned by Seller and 1 sharv of Series A
preferred stock (the “Nominee Company Sharc”) is owned by Michacl Grasty Cousifio
(“Company Nomitiee™); and

C.  Leapdesires to causc Seller and Company Notninee to sell, assigh and
deliver ("Transfer") to Buyer, and Buyer desires to purchase and accept frdm Seller and
Cormpany Nominez, all of the Company Shares on the terms and subject (o the conditions set
forth in this Agreeiment and the agreement with Company Nominec in the form of Anncx A
heteto which is be@%ng executed and delivered vn the date hereof,

NOW, THEREFORE, the parties hereto agree as follows:

I PURGHASE AND SALF OF SHARES

1.1.  Puichase and Sale of Shares. On the terms and subject to the conditions hereof, at
Closing (as defined in Section 4.1), (a) Seller will 'I'mns‘fér'.,t‘o Buyer, and Buyer will purchase
from Seller, the Sgller Company Shares, and (b) Leap ang Seller will cause Company Nomines
to Transfer to Buyer’s nominee, and such nominee will purchase from Company Nominee, the
Nortminee Compary Share, in the casc of both (2) and (b):?fgce' and clear of all Liens, "Liens"
means any mO(‘tgégﬁ, pledge, lien, seeurity interest, charge, claim, equity, encumbrance,
restriction on transfer {or, in the case of capital stock, restrictions on the transfer or veting of
such securities), conditional sale or other title retention deyvice or artangement, transfcr for the
purpose of subjeciion to the payment of any indebtedness, or restriction on the creation of any of
the foregoing, witether relating to any property or right or the income or profits therefrom.

1.2. Cg%ggideratiug. (a) Price. The purchasef:pgjge' for the Company Shares will be
$300,000,000 (thz "Initial Purchase Price"). In addition, ‘at the Closing (as hereinafler defined),




Buyer will purchus% or acquire the rights in accordance wnh Section 4.1.1, from Leap, Seller
and from ABN AMRO BANK (Chile) (“ABN™) (or will establish a cash wlldtuul arrungerment
as contemplated by Bection 4.1.1 with ABN), the Interwmpany Debt (as defined below) in an
amount not to cxcecgﬁ $81,979,100. The Initial Purchase Price and the amount of Intercompany
Debt to be purchascgi arc collectively called the "Closing Comademtmn

(b) P_Em] {. The Closing Consideration will be paid in Uniled States Dollars under
the terms of Chilears Law DL600, subject to adjustment as pmwded below (as so adjusted, the
"Adjusted Purchase %Pnce") by and on behalf of Buyer to the parties and in the amounts listed on
Annex B hereto, on behalf of both Seller and Company Nmnmee, at the Closing by the wire
transfer in cash of agpomon thereof determined as set forth below (the "Cash Consldcrauon") and
the delivery of threg promissory notes of Buyer to Seller or Leap (the "Notes”) in the form of
Annexes C-1, C-2 a%nd C-3 hereto and in an aggregate principal amount equal to the difference
between the Clomng%Conmdcrauon and the Cash Consideration, The Cash Consideration is
equal to $238,321,581.68. As used in this Agreement, "Company Indebtedness” means all
liabilities of the Corppany other than Intercompany Debt.” "Intercompany Debt” nieans any of
the Company's obligations to the following creditors to repay borrowed money and interest
thereon in the follov?hg aggregate amounts:

Creditor Amount ., ¢

Leap. .. .. e $17,480,455.06'

Seller...... . .... 535836, 15273 :
ABN AMRO ..... 7

Total U.S. §81,494,108.50

(¢) E?Tiﬂ%dl&d Balance Sheet. The Company has prepared in good faith au unaudited
balance sheet of the!Company as of May 31, 2000 ("Estunatcd Balance Sheet™). The Estimated

Balance Sheet is ba.;scd upon the review by the Compﬂny of monthly financial information then
avatlable. :

(d) m ment. Leap will repay, or cause to bc repmd at Closing, withoul in any
manner triggering acceleration of any other debt of the Compmly, any indebtedness of the
Company to Seller, ’Lcap, ABN AMRO or any of their respective Affiliates (as defined in
Section 7.11.1) in efcess of the Intercompany Debt unless the existence, amount and other terms
and conditions haveg previously been approved by Buyer

() Leapg Responsibility. Leap shall mdenuufy defend and hold harmless Buyer and
its Affiliates and their respective directors, officers, partners, shareholders, employees, agents
and representatives {1nc1udxng without lumtation any predecessor or successor to any of the
foregoing) from ané against any and all Indcnmfiuble Losses (as defined in Section 5.1.1)
relating to, resulungg from or arising out of any claim by the Company Nominee related to the
non-payment of cotisideration for the Nominec Company Share as contemplated by this
Agreement or the Transaction Docurnents (as defined i in Sectlon 2.1.5) or the transactions
contemplated thcml@y .
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1.3.  Puihase Price Adjustment. (a) Nature of Adjustrent. In order to determing the
Adjusted Purchase Price, the Initial Purchase Price will be decreased by the amount, if any, by
which the amount bf the Company's Audited Net Worth is more negative than the Company's
Target Net Worth (the "Closing Adjustment”). The Company's Target Net Worth is negative
$31,287,503.00, "Audited Net Worth" means net worth calculated as of June 1, 2000 based upon
a balance sheet of the Company prepared in accordance with Section 1.3 as of the close of
business on June 1; 2000 (the "Closing Balance Sheet") in accordance with United States
generally accepted accounting principles (“U.5. GAAP”), and using the same accounting
principles, policics, practices and procedures used in preparing the December 31, 1999 Balance
Sheet to the extentgthey are consistent with U.S. GAAP; provided, however, that (i) the Closing
Balance Sheet will be based upon the currescy exchange rate in effect on March 31, 2000 {which
the partics agree te be 502.22 Chilean Pesos, (the "Exchange Rate®), (ii) in the Closing Balance
Sheet, the gross vilue and net value of all intangible assets will be $57,538,000 and $53,836,000,
respectively, and ({ii) any Company prepaid expenses and revenues for the month of June will be
prorated to reflectithe portion of the expense of revenue applicable to June 1, 2000,

(b)  Preparation of Balance Sheet. Within 60 calendar days afler the Closing Date,
Buyer will cause Deloitte & Touche ("D&T") in consultation with the Buycr to prepare and
deliver to Leap anid Buyer an audited Closing Balance Sheet setting forth the Audited Net Worth.
Leap and its respective authorized representatives will be entitled to review, during normal
business hours, thi books, records and work papers of the Company in order to review the
Closing Balance Sheet and the Audited Net Worth. Buyer will use reasonable efflorty o cause
D&T to provide Lieap access to any of such firm's workpapers, trial balances and similar
materials prepared in connection with such firm's audits'or reviews of the Closing Dalance Sheet
and the Audited Net Worth (the “Workpapers").

(c) Resolution of Objections. 1f, within 60 calendar days afier the date of D&T's
detivery of the Cl(%psing Balance Sheet including the Audited Net Worth to Leap, Leap disayrees
in good faith with:the Closing Balance Sheet or the Audited Net Worth, Leap muy pive written
notice of such objgction to Buyer within such 60 calendar day period, specifying in reasonable
detail Leap's basis for the objection ("Objection”). The failure by Leap so lo ¢xpress any
objection and proyide such specification within such 60, calendar day period will constilute

Leap's acceptance of the Closing Balance Sheet and the ‘Audited Net Worth prepured by D&T. 1f

Buyer and Leap are unable to rcsolve any such objection between them within ten busincss days
after the giving of notice of the Objection, the items in_qig;pgm will be referred for determination
to the Santiago, Chile, offices of Emst & Young LLP or‘any successor thereto (the
"Accountants”) ag promptly as practicable. The Accountagls will make an independent
determination as o each of the items in dispute, which determination will be (1) in writing,

(ii) furnished to each of the parties hereto as promptly as practicuble afler the items in dispute
have been referred to the Accountants, (iii) made in accordance with this Agreement, and

(iv) conclusive and binding upon each of the parties hereto.! In connection with their
determination of Ehe disputed items, the Accountants will be entitled to full access to the
Company's books and records. Buyer and Leap will use reasotiable efforts to cause the
Accountants to render their decision as soon as practicable! including without limitation by
promptly compl)ié'ing with all recasonable requests by me‘Aocountams for information, books,
records and simigar items. g




(d)  Costef Resolution. The fees and expenses of the Accountants will be shared
¢qually by Buyer and Leap, except as provided below, 1f the determination of the Accountanis
represents an outcome more favorable to either Buycr or Leap than the midpoint of such parties'
last writlen settlement offcrs related to all items in dispute, in the aggregaie, submitted to the
other party at least two calendar days before the referral of the matter to the Accountants (each a
“Last Offer”, and if no offer has been submitted by Buyer, then the amount of the Closing
Adjustment based upon D&T’s Audited Net Worth shall be the Last Offer of Buyer and if no
offer has been submitted by Leap, the Closing Adjustment proposed in the Objection shall be the
Last Offer of Leap),:then the party obtaining such favorable result will be deemed the
"Prevailing Party" and the other party will be deemed the "Non-Prevailing Party". All of the fees
and expenses of the;Accountants will be bomne by the Non-Prevailing Party. No party will
discloge 10 the Accguntants, and the Accountants will not consider for any purpose, aiy
scttlement offer. '

{e) S_etﬂ@ ment. To the extent that a Closing Adjustment is determined to be
applicable, as provided in Geclion 1.3, the principal amount of the $50,000,000 Note in the form
of Annex C-2 hereto shall, upon final Jetermuination of all objections in accordance with this
Section 1.3, be decreased by the amount of the Closing Adjustment and Leap will, within ten
calendar days aftersuch determination, surrender to Buyer the Note delivered at Closing in the
form of Annex C-2 hereto in exchange for a new Note in the adjusted principal amount, which
Note will be in theform of Annex C-3 hereto. No interest shall be payable with respect o the
amount of any such Closing Adjustment. '

() Linditation on Adjustment. Notwithstanding the foregoing, the Closing
Adjustment shall n;jot exceed Fifty Million Uited States Dollars ($50,000,000).

H

i
i

(. REPRESENTATIONS AND WARRANTIES

2.1.Representati 4 Warrantics of Leap and Seller. Except as set forth on the
Company’s Schedﬁ}es of Exceptions attached hereto (subject to the terms of Seciion 2.3), Leap
and Seller, jointly:and scverally, represent and warrant to Buyer as follows as of the date hercof
(it being understond that if information is given "as of" an earlier date in such Schedules, the
portion of the representation and warranty o which such information relates will be deemed
given only as of such earlicr date: I

2%. 1. Cuomorate Matters,

(a) Lj@'gg and Seller Organization. Leapisa gorporation duly organized, validly
existing and in good standing under the laws of Delaware.- Seller is a sociedad andnima duly
organized, validly existing and in good standing under the laws of Chile and has the requisite
corporate power 1o own and hold its Company Shares.

H -
QMML&Q Each of the Company and Seller is a sociedad anénima
duly organized, validly existing and in good standing under the laws of Chile and has the
requisite corporate power and authority to oW, Jease ot otherwise hold the assets owned, leased
or otherwise held by it and to carry on its buginess as prgslqnﬂy conducted in Chile. The

yon




Company conducts np business outside of Chile. Copies of the Estatutos Sociales of the

Clompany have heretpfore heen delivered to Buyer and such copies are accwate and complcte as
of the date hereof. |

2.1.2. Shares.

(a) Qompgg\é’ Shares. Except as set forth on Schedule 2.1.2(a), Seller and the Company
Nominee each owns; free and clear of any Liens, the Company Shares set forth by its name on
Schedule 2.1.2, whi¢h shares in the aggregate represent all of the outstanding shares of the
Company. The Company Shares are duly authorized, validly issued and outstanding, fully paid
and non-assessable. . None of the Company Shares have been issued in violation of, or are subject
to, any preemptive gghts other than those granted by Chilean Law. There are no voting trust or
ather Contracts restiicting the voting, dividend rights ot disposition of any of the Company
Shares. :

{b) Autborized Company Capitalization. The authorized capitul stock of the
Company consists ¢f 8,400,000 shares of Series A preferred stock and 8,400,000 sharcs of Series
B common stock, of which -

() | 8400,000 shaes of Series A preferred stock and §.400 000 shares of
Series B common stock are issued and outstanding, and - °

H

(i) no shares are held in the treasury iof_‘.the Company.

{(c) No ié‘:)ther Securities. Except as set forth above in Sections 2.1.2(a} or (b) and
except as listed on;Schedule 2.1.2(c), there are no other shares of capital stock or other securities
of Company outstanding and no other outstanding options, warrants, rights to subscribe o
(including any prezmptive rights other than those granted by Chilean Law), calls or
commitments of any character whatsoever {o which the Company is a party or may be bound
requiring the issuance, transfer or sale of any shares of capital stock or other securities of the
Cormpany Or any securities or rights convertible into or exchangeable or exercisable for any such
shares of securitics, and there are no existing contracts, commitinents, understandings or
arrangements by which the Company is or may become bound to issue additional shares ol its
capital stock or options, warrants or rights 1o purchase of acquire any additional shares of s
capital stock or seeurities convertible into or exchangeable o exercisable for any such shares.

2,»a 3. No Subsidiaries, Etc. Exceptas described in Schedule 2.1.3, the Company
does not, directly or indirectly, own or have the right to acquire, beneficially or of record, any
equity or other ownership interest in, or any interest convertible into or exchangeable or

exercisable for, any equily or similar interest in, any other corporation, parinership, joint venture
or other businesd association of entity. -
i o
2%1.4. Officers and Directors. Schedule 2.1.4 lists all officers and members of
the board of directors of the Company. -

£

2k15 Authorization and Effect of Agreement. Each of Leap and Sellcr has the
requisite corporiite power and authority to execute and deliver this Agreement and the other

agreements or instruments required to be executed by a party and delivered to the other parly

i




pursuant to this Agw';%nmmt (collectively, the "Transaction Documents") and to perform its
respective obligations hereunder and thercunder and to consummate the transactions
contemplated herebyso he performed by it. All necessary corporate action required to be taken
by Leap or by Seller for the due authorization of the execution, delivery and performance by
Leap and Seller of this Agreement and the Transaction Documents and the transactions
conternplated thereby to be performed by cach of Leap and Seller hus been duly taken by each of
them. This Agreement and the Transaction Documents have been, or will be, as the case may be,

duly executed and delivered

by Leap and Seller, and, assuming the due authorization, execution

and delivery of this zgxgr%mcnt and the ‘Transaction Documents by Buyer, constitute, or will
constitute, as the case may be, valid and binding obligations of Leap and Seller, enforceable in

accordance with their terms,

except as enforceability may be limited by bankruptcy, insolvency,

fraudulent transfer, teorganization, moratorium ot other similar laws relating to or affecting the

rights of creditors g¢

nerally and by equitable principles, including those limiting the availability

of specific perfcrmag—me, injunctive relief and other equitable remedies and those providing for

gquitable defenses. |

216 No Restrictions of Consents. (a) Regtrn ictions. The execulion and delivery

of this Agrecment and the 'Iransaction Documents by Leap and Seller do not, and the
performance by Leap and Seller of the (ransactions contemplated thereby to be performed by
each of them will ngt, conflict with, or result in any breach or violation of, or constitute a default
(with or without nofice or lapse of time or poth) under, or give Tise to a right of termination,
canceliation or acecleration of any obligation or the loss of a benefit, or result in the creation of
any Lien upon any properly or assels of Leap or Seller or the Company (other than & Licn created
by Buyer), under ay provision of (i) the Certiticate of Incorporation or Bylaws of Leap or the
Estatutos Sociales of Seller or the Company, (ii) any note, bond, mortgage, indenture, deed of
trust, license, lease; or other agreement, instrument or obligation to which Leap, Seller, the
Company Nomineg or the Company is a party (including without Jimitation any Contract (as
defined below)) or 10 which any of them or any of their tespective properties or assels may be
subject or (1ii) any {Chilean or United States statute, law, ordinance, rule, regulation, judgment,
order, injunction, decree or ruling of common law obligation ("Law") of any Chilean or United
States court, goverament, governmental agency, authority, entity, instrumentality or arbitration

panel or body in the United States or Chile ("Governmental Entity") or any permil of approval
("Permit") issued tE'lereunder, other than any such conflicts, breaches, violations or defaults as are
listed or describedion Schedule 2.1 6(a) or which, individually or in the aggregale, would not
have a Material Adverse Effect or materially and adversely affect the ability of Lcap, Seller or
the Company Nomiinee to perform their respective obligations under this Agreement and the
Transaction Docuinents. For purposes of this Agreement, the term "Material Adverse Effect”
Ieans an event, GItCUMSIANGE OF OCCUITence that has a material adverse cffect on the Busingss or
the assets, financiial condition, results of operations or prospects of the Company.

?«f - o o
(b)  Consents. No consetit, approval, order of authorization of, or regisiration,
declaration or filihg with, any Govemnmentsl Entity is required to be obtained or made by or with
respect to Leap, &eller, the Company Nominee or the Company in connection with the execution

and delivery of this Agreement and the Transaction Documents by any of them or the

performance by sny of them
them, except for %such of the

of the transactions contemplated thereby to be performed by any of
foregoing as are described on Schedule 2.1.6(b).




2.7, Financial Statements. Schedule 2.1.7 lists the audited {financial statcments
of the Courpany (“Ag.tdimd Financial Statements™) and the unaudited [inancial statements of the
Company ("Unaudited Financial $tatements™) which Leap has delivered (o Buyer (collestively,
with the related notes, the "Financial Statements"), The Financial Stalements present faitly, in
all material respects. the financial condition of the Compauy as of the datcs thereof, and the
results of its operatipns and cash flows for the periods specified, in conformity with 11.8. GAAP
or Chilean generally accepted accounting principles (“Chilean GAAP™), as applicable, with
respect to (i) the Auited Financial Statements, and (ii) the Unaudited Financial Statements,
consistently applied: in all cases, except, in the case of the Unpaudited Financial Statcments, for
(i) norinal recurring year-end audit adjustments which are not, individually or in the aggregate,
material to the Corquany and (i) the absence of complete notes.

- 2.1.8. Conduct of the Business Since the Balance Sheet Date. Except as listed or
described on Schedules 2.1.8(a) or 2.1.8(b), since December 31, 1999 (the "Balunce Sheet
Date™), (a) the Company has conducted the Business in the ordinary and usual course, watcrially
consistent with past ptactice, and (b) there has not been any. event, change ot effect which has

regulted in or ¢ou1c§ reasonably be expected to have 2 Material Adverse Effect.

2.1.9. Compliance with Laws. Except as listed or described on Schedule 2.1.9,
the Company has #iot violated, and is not in violation of, any Law (other than violations which
witl not result in agMateriaI Adverse Effect) and neither Leap, Seller nor the Company has
received notice ofiany alleged material violation of Law by the Company. The Company has all
Permits (other thah such Permits for which the failure to obtain would not result in a Material
Adverse Effect) necessary 10 conduct the Business as presently conducted in all material respects
and each such Permit is in full force and effect in all material respects. The Company is in
compliance in all yespects with all the terms and conditions of each Permit, to the kunowledge of
Leap, Seller and tgm Company, and no action has ocourred or failed to occur which (whether or
not with the lapse of time o1 giving of notice or both) would permit any such Permit to be
revoked.

2.1.10. Tangible Personal Property. (8) Title. Excepl with respect to the Owned
Real Property and the Leased Real Property which are the subject of Section 2.1 .11, the tangible
assets owned by %:he Company are owned freo and clear of all Liens except for (i) Licns that are
listed or described on Schedute 2.1.10(a), (il) Liens arising or incurred in the ordinaty course of
business of the Business relating to liabilities of the Company that are not overdue, (iii) Liens for
taxes, assessmerits and other similar governmental charges which are not due and payable of
which may theréafter be paid without penaity, and (iv) other imperfections of title or
encumbrances, if any, which couid not be reasonably expected, individually or in the aggregate,
materially to impair the continued use of the property subject thereto in the Business as presently
conducted or regult in 8 Material Adverse Effect. (The items referred to in clauses (i) through
(iv) of the Mm¢§diately preceding sentence arc hereafier referred to as "Permitted Liens".}

(b) Sifé‘gggditiong. Except as listed on Schedul;dll.l()(b), all material tangible assels
owned (other than assets in the hands of customers), leased or used by the Company (including

without limitation the Equipment (as defined in Section2,1,15)) are in good repair, working
order and condition and serve the purposes for which they are being uged, subject to wear and
tear in the ordijiary course of business. ar




2011 R_gg | Property. Schedule 7 1.11 lists all real property owned in fee by the
Company (the "Owned Real Property”) or lcased by the Company (the "Leased Real Property”).
The Company has good &nd marketable fee simple title to the Owned Real Property and valid
and subsisting leaschold interests in the { eased Real Property (subject o the terms of the
applicable leases, subleases and related instruments governing the Company's intercsts therein,
as listed on Schedule 2.1.11), free and clear of all Liens other than (a) Liens listed or Jdescribed
on Schedute 2.1.11, (b) Permitted Liens, (¢) Liens imposed by the owner of the Leascd Real
Property to which the leased interest is subject, and which do not affect the use of the Leased
Real Property (except where use (s affected in the case where the holder of the Lien forecloses
on the Leased Real Propetty), and (¢) easements, covenants, rights-of-way and other
encumbrances of restrictions, whether recorded or referred to in an applicable lease which could
not reasonably be expegted 1o materially impair the marketability or continued occupancy oOrF use
of the property subject thereto in the Business as presently conducted. The use by the Company
of all Owned Real Property and Ieased Real Property is in conformity with all material zoning
and other applicable Laws, and no Governmental Entity of other person has asserted otherwise,
or, to the knowledge oi@E Qeller, Leap or the Company, has threatened otherwise.

2.1.12. jnsutance. achedule 2.1.12 lists (i) all roaterial policies of fire, liability
and other forms of insyrance maintained by the Company, and (ii) all material claims made by
the Company under any such insurance policy since January 1, 1999, and the disposition of
status thereof. All presniums due under such policies have been paid, and the Company is not in
default in any materia]@g respect under any provision of any such policy nor has it failed to give .
potice or present any gnaterial claim (hereunder in a timely manner so as to bar recovery of any
valid claim. The Comipany has not received any written notice of the cancellation or nofi-
renewal of any such ipsurance policy or of any imaterial increase in any insurance premiums with
respect thereto. Suchiinsurance is reasonable in amount and scope of coverage in comparison o

that maintaincd by other companies owning and operating businesses sirnilar to the Business.

2113 Intellectual Droperty. Intellectual Property shatl mean all patents,
trademarks, tradenames, service marks and registered copyrights, and registeations and
applications therefor, material to the conduct of or otherwise ‘naterial to the Business as of the
date hereof. The Cm;ghpﬂny owns of (subject to the quﬂlii’lcation(s.) sat forth in this Section) has
rights to use all trademarks and all trade names, service marks, and registrations and applications
therefor, material to the conduct of or otherwise material to the Business as of the date hereof .
The Company OWDS o patents and registered copyrights and applications therefor matetial to the
Business. Schedule2.1.13 lists of describes all Intellectual Property owned by the Company and
material agxeementsgﬂbetween the Company and each of Qualcomm, Alcatel, Ericsson, Kyocera,
Samsung, LG, Yema, Intervoice, Peoplesoft, Metrica, Planet, Compag, Converse, Hewletts
Packard, MSI, Ners, Nokia, Notth Supply, New Net, and Sun under which the Company is
-ndemnified for inftingement of intellectual property rights of third parties. With respect 10 the

Intellectual Property contained in the Equipment and Software, Leap, Seljer or the Company has
no knowledge that such {ntellectual Property infringes the rights of any other person. To the
knowledge of Leap, Seller or the Company, none of the previous or current use, marketing or
distribution of products or services of or by the Company materially in(ringes or has infringed
upon the intetlectual property rights of any other person. To the knowledge of Leap, Seller or
the Company, no gther person is materially infringing the rights of thc Company in any such
Intellectual Propetsy. The Company has nol received any written notice (that has not been




subsequently satisfied orffwithdmwn) of any material conflict with, or assertion that the Company
is or may be materially infringing, the asserted right of any other person in connection with the

use by the Company of any of the Intellectual Property of other intellectual property rights in the
conduct of the Business, ‘

2.1.14. L@i‘gcgnses.
(@)  Definitians.

“Lijcense”” means the PCS License and (i) any concession, license, permit or
franchise for the provision of, or acquisition, construction, ownership, operation ot other
use of facilities relating 10, (A) public mobile telecommunications services (“PMTS™) or
(B) the interconinection of PMTS facilities with other telecommunications facilitics by
microwave frequencies, fiber optic cable or other means and (i) any material consent,
certificate of campliance, approval or authorization with respect o any such concession,
license, permit dr franchise that, in the case of either clause (i) or (i1) above, has been
granted or issugd by Subtel (as defined below) or any other Governmental Entity.

“PCS L?ncé:nse“ means the coneession for 30 MHz of spectrum in the 1900 Milz
band for the canstruction, operation and provision of digital personal comrmunications
services and other mobile telecommunications services issued to the Company by the

Ministry of Transportation and Telecommunications in Chile.

“Subtel” means the Chilean Qubsecretaria de Telecomunicaciones und any other
or successor Chilean telecommunications regulatory authority.
i SRS

(b) PCS Licesse [nformation. Other than the security interest in the PCS License granted
to Qualcormm Incorpérated, the PCS { icense is not subject to any Liens or other rights of {irst
refusat, options and cther rights or obligations with respect to the acquisition or disposition of the
PCS License (or intesests therein) other than the consent of Subtel with respect to acquisitions or
dispositions. Scheduie 2,1.14(b) sets forth the following jnformation with respect to the BCH
License issued to the Company, the name of the licensee, the service area, the typc of service

permitted, the Erequegncy or frequencies authorized or reserved, and the license
termination/renewalidate. .

() Licex%sc and QOther Compliance.

M Fees. Except as sot forth in Schedule 2.1 J4(c)(®), the Company (A)
has paid all jees and charges imposed by any Governmental Enlity which have become
due and payable with respect 1o the PCS License and (B) has made appropriate provision
in the Financial Statements as 13 required by Chilean GAAP and U.S. GAAP, as the case
may be, forzany such fees and charges which were acerued and unpaid on the regpective
dates of such Financial Statements. |

() Filings. Fxcept as set forth in Schedule 2.1 .14(c)(ii), the Company
has filed or otherwise submitted in due and proper form all registrations, applications ot

' other filings, reports and other documents required by Subtel, Ministry of Trangportation
and Telccqgmmuniqations and any other Govertumental Entity regulating the operation uf




telecommuzication services, ineluding without limitation, information with respect to
amendment to the technical project.

 (ili)  Lffectiveness Defaultg. Except as set forth in Schedule
2.1.14(c)(iib), (A) The PCS License and each other material License issued 10 the
Company ase valid and in full force and cffeet, () 1o event has occurred and is
continuing which could result in the revocation, termination or adverse modification of
the PCS Ligense and/or each other material License, (C) the Company is not in default
under ot inibreach of any of the lerms and conditions of the PCS License and/or cach
other material License (and no cvent has occurred which with the passage of time ov
giving of natice or both would constitute such u breach or default), including witheut
limitation any obligation to exploit the PCS License; and (D) Leap has no rcason to
believe that any such breach or default (or any event which could result in such breach or
default) hﬂﬁE* ocourred. '

i (iv)  lelecommunications Law. Except as sct forth in Schedule
2.1.14(c)(iw), the Company has complied in all tespects with all obligations specifically
imposed under the Chilean Tclecommunications Law, including without limitation (A)
submitting to Subtel information regarding the form of service agreements to be executed
with subscribers, (B) drafting and complying with codes of commercial practices, (C}
enteting into interconnection agreements with third-party licensees of telecommunication
services, (D) complying with quality-of-service bbligaﬁons, (E) complying with
bookkeeping requirements and (F) posting any required bonds or other security to
guarantee its performance of its obligations thereunder.

o q{Y) Absence of Events. Except as set forth in Schedule 2.1.14(¢)XV),
the Compiiny has not (A} been subject to any canceliation of frequencicg with respect to
the PCS License, (B) had any participation of aay kind by any non-Chilean
Governmental Entity, (C) granted any powers of attomney to rransfer any rights ot
obligations under the PCS License, (D) engaged in any monopolistic practices, (E)
engaged in any discriminatory practices in the rendering of Services under Chilean Law,
(F) received any customer complaints requiring Subtel notification pursuant to the
Chilean Law, (G) incurred any interruption of thg" Services requiring any amounts o be
credited to customers’ accounts other than in the ordinary course of business, (H)
established any tie-in provisions in agreements with subscribers, () been required 10
provide exclusivity to any supplier as a condition for any purchase of matcrials,
equipment or services, (1) executed nny agreement with any foreign Governmental Entity
for interconnection with any non-Chilean netwo: k, (K) been ordered by Subtel to carry
out any raodifications or improvements 10 the Network, or (L) been engaged in any
judicial groceedings or litigation against Subtel, -

(vi)  Written Communications.. Leap has provided Buyer access 10
copies of all applications as listed in Schedule 2.1.14(c){(vi) with respect 10 the
construction and operation of the Network, that have been filed by the Company with the
Ministry of Transportation and Telecommunications, SubTel and any other
Governiaental Entity regulating the operation of telecommunication services. and Leap
has provided access to Buyet of copies of all material supplemental or related materials




filed in comE\eclion therewith by or on behalf of the Company, and all other malerial
writlen contmunications with respect to the PCS License between the Ministry of
T ransportut%on and Telecommunications, SubTel or any other Governmentu] Entity

regulating the operation of (elecommunication services, including without limitation
those with any third party that have come into the Company’s possession.

i
i
&

. (vii) Other Actions. Except us set forth in Schedule 2.1, 14(¢)(vi1), no
material (a: License from, (b) consent of, (c) filing with, (d) authorization or (¢) other
action of, Subtel or any other Governmental Entity is requircd to be received, made or
filed by, ortaken on behalf of, the Company with respect to the Network (as defined
below) or the operation of the Business or the Company's provision of the Services other
than those that have already been received, made or filed by, or taken on behalf of, the
Company with respect to the Network or the operation of the Business or the Company’s
provision <§f the Services.

2.1,15. Network.
(@)  Definitions.

‘ (1) “Equipment” means all of the operating fixtures and equipment of
the Compiny, including, without limitation, any hardware or software component, hase
stations, base station controllers, mobile switching centers, radio and fiber aptic
transmissipn equipment, antennas, prepaid system, voicemail and short message service,
and support equipment for: activation and network managemecnt and network activation,
monitoring, security, performance management and billing equipment.

1 (i)  “Handsets” means the terminals sold or otherwise provided by the
Companyﬁg to subscribers for using the Services,

’ (iti)  “Sites” means the places where the Equipment is located, and
related stpuctures owned, leased or used by the Company at that location including, civil
infrastruciure, towers, masts, shelters, electrical power, heating and air conditioning.

] (iv)  “Network” mcans the Company Owned Rea! Property, Sites,
Leased Real Property, Equipment and Software {as each is defined herein), together with
all interchnnections between such components or any such componerits and any other
telecommunications sysiem (whether by microwave frequencics, fiber optic cable or
other means) and any other intcrconnection with other public telecom networks, to the
extent such interconnections have been configured, installed and operated by the
Compan,@. :

( (v).  “Software” means the computef progranms and applications
utilized by the Company for the provision of Services including, without Jimitlation, in
connection with the operation of the Network.

(b) 1@2 escription. The Network is a digital mobile network using CDMA technology.
The Network is;icapable of providing service coverage to areas where approximately 80% of the
population of Chile lives, with a dedicated interface signaling, voice and data backbone network




to support hand-off capabilities. The Network generally complics with Chilcan signaling
network standards (CCITTH#7 and/ or ANSI 85#7), to the extent necessary to provide the
Services. The Netwvork provides the following services to subscribers in covered areas with
telephone interconnect, including basic voice services, mobile terminated short messaging
service, voice mail, call forwarding, call waiting, call forward unconditional, call forward busy,
call forward no answer, call number identity prosentation, call number identity restricted, hot
line, do not disturty, three party calling, direct dial long-distance/intcrnational calling, automatic
call delivery, autornatic shorl message delivery with SMPP Interface, and voice-mail deposit and
rctrieval. The respective manufacturers of the Equiprment have represented and warranted to the
Company that Equ_ﬁipment has the capabilily to provide packet data, 15-707 digital I'ax G3 and

- asynchronous data: although the Company is not currently offering such services. The Network
includes each item:of Equipment listed on Schedule 2.1.15(b) hereto, which is located in the
places described o such Schedule 2.1.15(b). Each material item of Equipment of the following
types is listed on sich Schedule 2,1.15(b): switches, celt sites, microwave sites, generators and
measurement equipment.

{¢) Comgligm. Except as set {urth in Schedule 2.1.15(c), the Network is in compliance
with all standards br rules imposed by Chilean Law or any Governroental Enlity, and has passed
Aceptance Tests under the standards specified in the documents evidencing final acceptance
except where such final acceptance documents indicate otherwise.

(d) mgﬁonnance.

) Overview. The Network has been operated and maintained in
accordance with the instructions of the manufacturers/providers of the Equipment and the
Software and meets the functionalities and the specifications described in the Final
Acceptance Documents. Each picee of Equipment and Software in the Network is
materially zompatible with each other piece of Equipment and Software in the Network.

i (i) Quality and Coverage. The Network is desighed, deployed,
operated, ranaged and maintained to provide and is capable of providing outdoor
setrvices 'm%thc coverage areas described in the attached maps that permit a subscriber to
maintain cpmmunication 90% of the time in 90% of those locations in Chile where
coverage m indicated in the maps (other than those described as “marginal coverage”).

. {A)Coverage of the Network. In a drive test conducted by the Company

; on May 26, 2000, 90% of the' measurements as reported in (he test data
showed a signal power of at least —90 dbm and a FFER (Forward
Frame Error Rate) of less than 5% . A copy of the test data has been
pravided to Buyer. -

i

(B) Access failure rate of the Network: Based upon data compiled from
the switch (and processed by management of the Company), for the
last week of Aprii 2000, the overall access failure rute of the Network
averaged 11% , measured by one week’s average of call attempts.

(C) Interconnection blocking rate (interconnections from base stations to




public networks): Based upon data compiled from the switch (and
processed by the management of the Company), for the last week of
April 2000, the overall interconnection blocking rate averaged 1%,
measured by the one week’s average of call atterpts.

(D) Drop calls vate: Based upon data compiled from the switch {and 2
processed by the management of the Company), for the last week of
April 2000, the overall drop calls rate avernged 6%, measured by the
week’s average of connected calls.

3 (tity  Loading. The Network, as'a whole, is designed to operate properly
under the current loading of traffic, without material service interruption,

(iv)  Intercoppections, The Network is interconnected, directiy or 2’
indircctlyg; with the public switched fixed and mobite networks set forth on Schedule ‘
2.1.15(d)iv),

; (v)  Management Reports. Schedule 2.1.15(d)(v) lists all of the
“Network Management Reports™ produced by the Company since January 1, 2000,
These reports are used by management in its evaluation of the Network and set forth the
Network’s main operating parameters reported by the operation and management
software und other reporl generating tools used by the Company in the ordinary course of
business. .

; (vi)  Information System. The Company has the information syslems
necessary to support the provision of Services to customers, including without limitation
the initialidelivery of Services, tarification (correctly collecting, computing and
transcribing operating data in accordance with applicable tarifls, including, without
limitatior; correctly applying the tarification standards established in Chile for the
interconnizction agreements with the other public networks in Chile), billing, and other
customer services. All the material information systems of the Company arc described in
Schedule 2.1.15(d)(vi), S

(vii) Functionality, The Network sup¢rvisory and management systems
achieve the basic level of functionality required for monitoring, fault management,
configurazion, accounting, efficiency and security with respect to the operation of the
Network.| :

.. (viii) Building Infrastru¢ture. The Owned Real Property and Leased
Real Progerty contain the power, heating and cooling capabilities and similar
improvenients necessary for the proper operation and maintenance of the Network at each
such location, They arc in compliance with the rules and standards generally accepled in
the wireless industry in Chile, -

(¢)  Hpndsets. Except as listed in Schedule 2.1,15(¢), the Handsets purchased by the
Company and usgd in the Business are compatible with the Equipment instalied und the Network
features. The handset stocks are in good working order and to be distributed and sold under
commercial or pq%omotiunal plans of the Company, :




2.1.16. Litigation; Decrees. Except (a) as listed or described on Schedule 2.1.16,
there are no actions, suits, administrative or other adjudicative proceedings or investigations
(“Legal Proceedings") pending or, to the knowledge of Leap, Seller or the Company, threatencd
in writing against (EE the Company, including without limitation in respect of Intellectual
Property, except for Legal Proceedings which, if determined adversely, could not rcasonably be
expected to have a Material Adverse Effect; and (ii) Leap or the Seller ar its Affiliates, which
seek to enjoin or otherwise to prevent the consummation of the transactions contemplated tn this
Agreement. The C@mpany is not in default under or in violation of the terms of any material
judgment, order oridecree of any Govermmental Entity (collectively, "Orders").

| 2.1 ?l'? Contract Rights. (a) Identification, Except as listed or described on
Schedule 21,17, as of the date hereof, the Company is not a party to or bound by any agrcement,
lease or other contgact or legally binding contractual right or obligation (collectively,

"Contracts") that 1<§ of a type deseribed below:

(D Any employment, severance ot consulting Contract with an
employee ¢r former employcc, that receives aalaries and other benefits that aggregate
more than $50,000 per year, that is not terminable at will by the Company (other than, as
to any employec or former employce of the Company, any Contract for the employment
of any suck ernployee or former employee implied in Law);

(i Any collective bargaining Coniract with ils employees, workers or
any labor tEnion; ‘

(i)  Any Contract for capital expenditures or (he acquisition or

constructicgn of fixcd assets which requires aggregate fuure payments in excess of
$250,000;,

. (iv)  Any Contract relating to cleanup, abatement or other actions (other
than monitoring or reporting in the ordinary course of business) in connection with
envimnmcﬁgnmi liabilities,

V) Any Contract with respect to Intelicctual Property which pursuant
to the terms thereof requires future payments by the Company in each case which
involves 4mounts in cxcess of $50,000; '

(vi}  Any Contract (including, without limitation, "cuenia corriente
mercantil?’) under which the Company has (i) borrowed any money or issued any note,
bond, indénture or other evidence of indebtedness for borrowed money, (ii) guarantced
indebtedriess tor money borrowed by others, (ii) any liability for any leter of credit
issued by.any other person, ot (V) any obligation for the deferred purchase price for
goods of services, excluding trade terms in the ordinary course of conduct of the
Business; - |

1 (vii) Any Contract under which the Company is {A) a lessee of real
property {including without limitation the Leased Real Property), and not described in
Schedule 2,1.11, (B) a lessee of, or holds or uses, any machinery, equipment, vehicle or
other tangible personal property owned by a third person or entity (including without
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limication the Equipment), (C) a lessce of software (including the Software), (D) a lessor
of real property, ot (E) a lessor of any tangible personal property owned by the Company,
provided thal disclosure is required, in the case of any of the above only if the Contract is
onc which réquires annual payments in excess of $100,000;

{viii) Any Contract which involves aggregate future annual payments by
or 1o the Cotnpany in excess of $100,000 other than agreements entered into in the
ordinary course of the conduct of the Business;

. (ix)  Any Contract which prohibits or restricts the Company {rom
cngaging inithe Business as it is now being condueted or may be conducted in the future,
including, without limitation, any Contract that imposes any exclusivity requircments on
the Comparty, that is material to the conduct of the Business;

(x) Any Contract pursuant to which the Company may enforce
warranty or similar obligations against manufacturers or other providers of Gguipment or
Software which Equipment or Softwar¢ has a value in excess of $100,000,

(xi)  Forms of subscnber contracts;

. (xif) Qualcomm, Ericsson, Alcatel and other similar cantracls that
involve amounts in excess of $1,000,000, where (i) the obligations of the Company have
not been pesformed or (i) the performance of or other ubligations of which, arc not
reflected injthe Finunuial Statements of the Company;

(xiii) Human resources software and billing software coniracts;
" (xiv) Distribution contracts;.

(xv)  Handset supplier contracts (Qualcomun (now Kyocera), LG,
Samsung) :,md other related contracts that involve amounts in cxcess ol $1,000,000;

’ (xvi) Chilesat contracts where (i) the obligations of thc Company have
not been performed or (ii) the performance or other obligations of which is not reflected
in the Finaacial Statements of the Company;

. (xvii) Advertising contracts which involve unsual payments which
aggregate more than $20,000; '

- (xviif) Any Contract which guarantees the performance of vbligations of
third-partiis,

(xix) Interconnection contracts;

. (xx) Any Contract with any Governmental Entity regarding frequency
clearances or involving amounts greater than $50,000;




(xxi) Any Contract which has been assigned as part of a security interest
or pledge éggrecment other than pursuant to the agreements entered into with Qualcomm
[nv::ot‘poratlgd;

. (xxii) Any engineering contracts related to the build-out of systems
which 1nvc§4vc annual payments which aggregate more than $20,000: and

- (xxiii) Any Contract that réquires the Company to offer good or services
with a "moyt favored nution” provision. '

gfault. Except as set forth on Schedule 2.1.17, each Contract listed or
and binding obligation of the Company and, to the
or the Company, is a valid and binding obligation of the other party

both) in breach or gefault thereunder, (i) taken all actions necessary on the part of the Company
to mairtain its abiligy to enforce the service commitinents, warranties, indemnifications and other
obligations of the oiher party to each such Contracl. To the knowledge of Leap, Sciler or the
Company, no party to any Contract is (with or without the lapse of time or giving of notice or
both) in breach or default thereunder, and the execution and delivery of this Agreement and the
Transaction Documgnts by Leap, Seller and Company Nominee does not, and the performance
by Leap, Seller and:Company Nominee of the transactions contemplaied thercby to be performed
by them will not conflict with, or result in any breach or violation of, or constitute a defaull (with
or without notice or lapse of time or both) under, or give rise to a right of termination,
cancellation or acceleration of any obligation or the loss of a benefit or result in the creation of
any Lien (other thari a Licn created by Buyer) upon any property or assets of (he Company under
any Contract, other ?,hmm any such conflicis, breaches, violations or defaults as (1) are listed or
described on Schedgle 2.1.6(a) or (i} which, individually or in the aggregate, would not have a
Material Adversc Effect.

2.1.13. Employee Plans. Except as set forth on Schedule 2.1.18, the Company is
not a party {o an agreement and does not have a plan or other arrangements that give rights or
benefits to its employees or workers in addition to those included in the written employment
agreements that it has exccuted with each employee or worker,

2.1, 1‘}57 Taxes.

(a) Definition. “Taxes" means ali municipal, local, foreign and other taxes (including
without limitation income, profits, premium, ¢stimated, excise, salcs, UsSC, Occupancy, gross
receipts, franchise, aﬁd valorem, severance, capital levy, production, transfer. withholding, social
security, employmeni, unemployrment compensation, payroll-related and property taxes,
alternative minimum, estimated stamp, value-added, windfall profits, import duties and other
governmental charges and assessments), whether or not measured in whole or in part by nel
income, and includian deficiencies, interest, additions to tax or additional amounts, interesi and
penalties with respec thereto; provided that such term shali also include any Taxes as 1o which
the Company is liablz as a successor or transferee or pursuant to a contractual obligation.




(b) Retusns. The Company has timely filed (or has had filed on its behalf) or caused
(o be timely filed with the appropriate Governmental Entities or other tax authorities all retums,
reports or informatipn returns or siatements relating to material Taxes (including amendments
thereto) (collectively, "Tax Returns") required to be filed by it with respect to the Cotnpany
(other than those fog which the failure to file will not result in a Material Adverse Effect) on or
prior to the Closing Date (taking into account all extensions of due dates). All such Tax Retwms
wete cotrect and camplete in all respects.

(c) Payinents. The Company has paid when due all material Taxes {as defined
above) owed with gespect to the Company. No material penalties or other charges are due with
respect to the late filing of any Tax Return of the Company required to be filed on or belore the
Closing Date (taking into account all exlensions of due dates), The Company has withheld and
paid all material Tixes required to have been withheld and paid in connection with amounts paid
or owing to any emiployee, independent contractor, creditor or other third party. The unpaid
Taxes of the Company will not exceed the reserves for Taxes (other than any reserve for deferred
Taxes established o reflect timing differences between book and Tax income) thal are ceflected
in the Estimated Batance Sheet. There are no liens on any of the asscts of the Company that
arose in connection with any failure (or alleged failurc) to pay any tax.

(&)  Filings. The Company files Tax Returns solely tn Chile. The Tax Returns of the
Conipany have not been audited and are not currently the subject of an audit, Except as set forth
on Schedule 2.1,19(d), there are no waivers of extensions of any applicable statute of limitations,
or agreements 1o &ny extension of time for the assessment or collection of such Taxes with
respect 1o any suc:;‘h Tax Returns, which walvers, extensions or agreements currently are in effect.
Except as set forth on Schedule 2,1.19(d), no claim has been made in writing or to the knowledge
of Leap, Seller or:Company, threatened by an authority in a jurisdiction where the Company
does not file Tax Retwns that'it is or may be subject to taxation by that jurisdiction and no such
claim exists as ofithe date hercof.

(e) Rulings. Etc. Except as set forth on Schedule 2.1.19(e), the Company has not
requested or received a Tax Ruling (as defined below) or entered into a Tax Closing Agreement
(a5 defined below) with any taxing authority that would have a continuing effect after the
Closing Date. For purposes of the preceding sentence, the term "Tax Ruling" mecans a written
ruling of a taxing authotity relating to Taxes, and the term "Tax Closing Agreement” means &
written Contract awvith a taxing authority relating to Taxes. Except as set forth on Schedule
2.1.19(¢), the Campany is not a party 1o any Tax allocation or sharing Contract,

(£} Qﬁ!aims, Except as set forth on Schedule 2.1.19(f), no action, suit, proceeding,
investigation, autit, claim or assessment is presently pending or, to the knowledge of Leap.
Seller or the Cotnpany, has been proposed 10 the Compatty or Leap with regurd to any material
Taxes that relates to the Company for which the Company would be liable.

?120 Envirgnpental Matters.

(a) IQ efinitions.

TIIEE




L "Epvisohment" means soil, surface watets, groundwatets, land,
surface or su?psurfacc strata, ambient air or any other environmental medium.

() “Lavironmental Condition” means a condition with respect to the

Environmeng which has resulted, or is reasonably likely to result, in a material loss,
liability, cosi or expense to the Company.

(i "[nvironmental Law" means any Chilean law, statute, rule or
- regulation 1Elating to the Environment, including without limitation, any statute,
regulation pertaining to (i) storage, disposal, or transportation of hazardous substances ot
solid or hazardous waste; (ii) air and noise poliution; (iit) soil contamination; (iv) the
release or threatened release into the Environment of hazardous substances, or solid or
hazardous waste; (v) health and safety of employees; and (vi) use, distribulion, storage,

disposal, trgnsportation or handling of hazardous substances or oil or petroleum products
or solid or Bazardous waste.

{t) No iabilitics or Violaljon. Except as listed or described on Schedule 2.1.20(b),
(i) the Company dees not have any liability under any Environmental Law (including without
limitation any obligation to remediate any Eavironmental Condition applicable to the QOwned
Real Property or the Leased Real Property, (ii) the Company has not violated, and is not in
violation of, any Environmental Law, (iii) there is no pending or, 10 the knowledge of Leup,
Seller or the Company, threatened in writing ¢ivil or criminal litigation, written notice ol
violation, formal administrative proceeding of investigation, inquiry or information request by
any Governmental Entity, relating to any Environmental Law involving the Company, and (iv)
there exists no En':t-?/ironmental Condition with respect to the Owned Real Property or the Leased
Real Property, which liability, violation or Environmental Condition specified in (i), (i1), (iii) or

(iv) could reasonably be expected to have a Material Adverse Effect on the Company.

2.1.21. No Undisclosed Liabilities, The Company does not have any material
liabilities, whether known or unknown, absolute, accrued, contingent or vtherwise and whether
due or o become due, except (i) as and to the extent set forth in the Balance Sheet or specifically
disclosed in the notes thereto, (i) liabilitics incurred in the ordinary cours® of busincss consistent
with past practice and not prohibited by this Agreement, (iii) as st Lorth in Schedule 2.1.21, (iv)
current liabilities:reflected in the most recent balance sheet included in the Financial Statements,
and (v) liabilities; specified in Contracis which are not required to be disclosed under U.8. GAAY
set forth in the Financial Statements,

21 22. Assets, Exceptas described on Schedule 2.1.22, the Company owns ot
has the right to use all of the material assets currently used to conduct the Dusiness or required
for the operatior of the 3usiness.

2,1.23. Affiliate Interests. Except as disclosed in Schedule 2.1.23, ncither Leap
nor any of its dizect or ‘ndirect subsidiaries (other than the Company) or, to the knowledge of
Leap, Seller or the Company, any officer or director of the Company, or any metnber of their
immediate famicy, (i) hasa controlling interest or other material financial interest (other than a
nonconirolling investment in a public company) in any business entity which competes with the
Business in Chife, (ii) has any material personal financial interest, direct or indirect, in any




praperty, real ot personal, tangible or intangible, including Intellectual Property, owned or used
by the Compariy in the Business, ot (iii) provides or causes to be provided to, or receives from,
the Company any a:tgssets, loans, advances, scrvices or facilities, (other than pursuarnt {o an
cmployment contract with the Company). Except for this' Agreement and the Transaction
Documents, there Zre no Contracts between the Company and any Aftiliate of Leap that will
remain in effect afier Closing.

2.1.24. Subscribers. Schedule 2.1.24 hereto sets forth, differcntiated between
prepaid and post-paid customers, (a) the total number of digital subscriber units (“Units”) to
which the Company provided service as of December 31, 1999, January 31, 2000, March 31,
2000 and Aprit 30, 2000, (b) the average revenue per Unit (“ARPU") for cach of the months
cnded as of such dates; (¢) the average Network minutes of use per customer and the total
Network minutes <§9f use for each such month, (d) the rate of subscriber turnover for each such
month, () the per¢entage of subscribers whose payments are more than 30 days past due at the
end of each such month and the aggregate amount of such past due payments al the ¢nd of each
such month.

2.1:25. Suppliers. Schedule 2.1.25 sets forth the name of each entity currently
supplying Equipment and Handsets to the Company (“Supplier™). The Company is not currently
involved in any material dispute with a Supplier and, 1o Leap's, Seller’s or the Compauny’s
knowledge, no sugh Supplier has threatened to terminate ot otherwise materially and adversely
alter its relationship with the Company. The Company is not obligated to any Supplier (whether
to continue Equipment or Handset purchases or otherwise}, except to the extenl deseribed either
in a Contract listed in Schedules 2.1.17 or 2.1.25.

21126 Brokers. No broker, investment banker, financial advisor or other person
(other than ABN AMRO, the fees and expenscs of which will be paid by Leap) is entilled to any

broker's, finder's, financial advisor's or other similar fee or comnission from Leap or any of its

Affiliates (includig\lg without limitation the Company) in connection with the transactions
conternplated by this Agreement,

2.2. & resentations and Warrantics of Buyer, Subject to Section 2.2.6, Buyer
represents and warrants to Seller and Leap as follows:

i

252 1. Cotporate Qrganization, Buyer is a sociedad andnima duly organized,
validly existing and in good stunding under the Laws of Spain,

2.2.2, Authorization and Effect of Agreement. Buyer has the requisite corporale
power and autho;%ity to execute and deliver this Agreement and the Transuction Documents and
to perform the obligations hereunder and thereunder and to conswnmate the transactions
contemplated to be performed by it. All necessary corporate action reyuired 1o be taken by
Buyer for the duz authorization of the execution, delivery and performance of the Agreement and
the Transaction Agreements by Buyer has been duly taken by Buyer. This Agreement and the
Transaction Documents have been duly exccuted and delivered by Buyer and, assuming the due
authorization, exccution and delivery of this Agreement and the Transaction Ducuments by
Seller and Leap, constitute valid and binding obligations of Buyer, enforceable in accordance




with their terms, exozpt as cnforceability may be limited by bankruptey, insolvency, fraudulent
transfer, reorganization, moratorium or other similar laws relating to or affecting the rights of
creditors gencrully and by equitable principles, including those limiting the availability of
specific performance, injunctive relief and other equitable remedies and those providing lor
equitable defenses. .

2.2.3; No Restrictions. Cxcept as set forth in Schedule 2.2.3, the execution and
delivery of this Agreement and the Transaction Documents does nol, and the performance by
Buyer of the transacgions contemplated thereby to be performed by it will not conflict with, or
result in any breach or violation of, or constitute a default (with or without notice or lapse of time
or both) under, or give risc to a right of termination, cancellation or acceleration of any
obligation or the loss of a benetit or result in the creation of any Lien upun any properly or asscly
of Buyer under (i) any provision of the Estatutos Sociales of Buyer, (ii) uny notc, bond,
mortgage, indenture, deed of trust, license, lease, distribution agreernent, joint venlure agrecment
or any other agreement or instrument or obligation to which Buyer is a party or (o which Buyer
or Buyer’s properties or assets may be subject or (iii) any Law of any Governmental Entity or
any Permit issued thereunder, other than any such conflicts, breaches, violations or defaults
which, individually or in the aggregate, would not have a Material Adverse Effect on Buyer or
materially and adversely affect the ability of Buyer w perform its obligations under this
Agreement and the Transaction Documents.

224 Financing. Buyer has sufficient funds to perform its obligations under
Article 1, either froth existing cash or cash items or through undrawn amounts available under
existing loan agreements or lines of eredit.

2.2.% Brokers. No broker, investment banker, financial advisor or other person
is entitled to any broker's, finder's, finuncial advisor's or other similar fec or commission from
Buyer or any of its Aftiliates in connection with the wansactions contemplated by this
Agreement.

2.2.6. Litigation. Except as set forth in Schedule 2.2.6, there arc no Legal
Proceedings pendicg or, to the knowledge of Buyer, threatened in writing against the Buyer or its
Affiliates, which MEek to enjoin or othcrwise to prevent the consurnmation of the transactions
contemplated in this Agroement.

2.3, Ccr{&{ain Limitations on Representations and Warranties. Any representation and
warranty made in t%njs Agreement by Leap and Seller will be deemed for all purposes to be
qualified by the disclosures made at the date hereof in any Schedule specifically relerred to in
such representatiot or warranty and by the information disclosed in any other Schedule if the
relevance of such information lo such representation and warranty is reasonably apparent on its
face. I

III. COVENANTS

3.1. legnﬁdengia!ity. Leap will not, and will cause its Affiliates and their respective
officers, attorneys. accountants or authonized representatives not to, disclose to any third party
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any confidential information about the Company (including without limitation information
relating to supply apd sales agreements and relationships with third persons or entities), excopt as
required by Law orirules of any national stock cxchange or any Governmental Authority
applicable to it or its Affiliates. Leap and Scller and each of their Affiliates and their respective
officers, attorneys, accountants or authorized ropresentatives will relum to the Company all
originals and copiey of all non-public documents and materials of the type provided for in this
Section 3.1 which dre in the possession of Leap and Seller and Leap and Seller and their
respective officers, attorneys, accountants or authorized representatives will destroy all notes,
analyses, compilui,i;ﬁ,{ms, studies or other documents which contain or otherwise reflect such
information.

3.2 l'ﬁb.% Releases. No party will issue or cause the publication ol any press release
or other public annpuncement with respect Lo this Agreement or the transactions contemplated
hereby without the prior consent of Buyer (in the case of Leap) or Leap {in the casc of Buycr),
which consent willinot be unreasonably withheld; provided, however, that nothing herein will
prohibit any party from issuing or causing publication of any such press rélease or public
announcement to the extent that such party determines such action to be required by Law or the
rules of any nationl stock exchange applicable to it or its Affiliates, in which event the party
making such deternination will, if practicable in the circumstances, usc reasonable eflorts to
allow the other pariies reasonable time to comment on such rejease or announcement in advance
of its issuance.

3.3, Regulatory Filings. (a) Filings. Within fifieen business days aller the date hereof,
cach of Buyer and Leap will make such filings, if any, as may be required by Law with respect to
the conswnmationiof the transactions contemnplated by this Agreement. Thereafter, Buyer and
Leap will file or cause 1o be filed as promptly as practicable with the Chilean authorities
supplemental infoxmation, if any, which may be required or requested by the Chilean authorities.
To the extent required by Law, Leap will make, or cause any of its Affiliates to make, such
filings and use its reasonable efforts to obtain the governmental approvals and the other consents
(if any) referred to in Section 2.1.6, and Buyer will make such filings and use its reasonable
efforts to obtain the governmental approvals and the other consents (if any) referred to in Seclion
2.2.3. All filings referred to in Section 3.3(a) will comply in all material respects with the
requircments of th respective Laws pursuant to which they are made.

(b) _Igﬁ sonable Effort. Without limiting the generality or effect of Scction 3.3(a),
each of the parties will (i) use its respective reasonable efforts to comply as expeditiously as
possible with all lawful requests of Governmental Entities for additional information and
docurments pursuant to Chilcan law, if applicable, (ii) not extend any waiting period under Law
or cnter into any ggreement with any Governmental Entity not to consununate the transactions
contemplated by {Ehis Agreoment and the Transaction Documents, except with the prior consent
of each of the other parties hereto, and (iil) cooperate with each other and use reasonable cfforts
to cause (A) the lifting, removal, dissolution, stay or digmissal of any temporary restraining
order, preliminary injunction or other judicial or administrative order which prevents the
consummation of the transactions contemplated hereby or requires as a condition thereto that all
or any part of the:Business be held separate and, prior to or after Closing, pursue the underlying
litigation or administrative proceeding diligently and in good faith and (B) the cxccution,
dehivery and perﬁ?mnamc by the appropriate entity of such divestiture agrecimoents of other




actions as may be n%ccssary {o secure the cxpiration or termination of the applicable waiting
periods under Law.:

34, [inténtionally Omitted].

3,5.  Comipensation for Removal of Equipment. If (a) within one year from the

Closing Date, the :Company is required to remove Bquipment and/or Software from scrvice
because such Equipment and/or Software docs not provide the capabilities and service conditions
required 1o meet the needs of the Compaiy as would be rcasonably expected to cope with
furecasted growthiof subscribers and traffic to provide service Lo customers consistent with
current functionalily as forecasted in the Company Year 2000 Budget attached hereto as Annex
D (the “Company Year 2000 Budget”) for that year or the following year and (b) such
Equipment and/of Software cannot otherwise be reasonably redeployed clsewhere in the
Neiwork (as agreeil to, in the case of both clauses (a) and (b), by the engineering firm of Mobile
Systems Internatignal (currently based in London, England)), then Leap shall indemnify Buyer,
as an Indemnifiabls Loss, in accordance with the provisions of Article V by paying the Company
an amount equal to 50% of the unamortized or undepreciated value of such Equipment and/or
Software as of thi date hereof provided that all gsuch amounts paid by leap shall not in the
aggregate, together with the amount of all indemnification payments made by Leap pursuant to
Section 3.12, exgeed Two Million Dollars ($2,000,000). Al amounts paid or octherwise
indemnified pursuant to this Section 3.5 shall represent Indemnifiuble Losses for purposes of
Section 5.2(b) and the cap set forth ihereunder.

3.6. NoSolicitation. From the date hereof until the termination of this Agreement in
accordance with its terms or until Closing, Leap shall not, nor shall it authorize or permit any of
its Affiliates or representatives to, directly or indircetly, (i) solicit or initiate any Third Party (as
defined below) wgth respect to the submission of any Acquisition Propusal (as defined below) or
(it) participate in 4ny discussions or ne gotiations regarding, or furnish to any Third Party any
non-public infornzation with respect to, any proposal that constituics, or may reasonably be
expected to lead ty, any Acquisition Proposal. "Acquisition Proposal” means any proposal with
respect to a merger, consolidation, share exchange, or similar transaction involving the
Company, or any;purchase or other acquisition of any significant armount of the assets of the
Company or of the equity interest in the Company, other than the transactions contemplated
hereby. "Third Party" mearns any corporation, partnership, person or other entity ot "wroup" (as
defined in Section 13(d) of the Securitics Exchange Act of 1934, as amendcd) other than Buyer,

37 I_u@ emnification Related to Interest, Penaltics and Fines Related to Tuxes, teap
and Seller, jointly and severally, will pay, reimburse payment of, indemnify, defend and hold
harmless Buyer and the Company in connection with any administrative or legal actions, fines,
penalties and jpayment obligations, cosls, ©Xpenses, charges, assessments, and other
Indemnifiable Lpsses arising from actions of events that cause or create obliyations of the

Company to pay Taxes related 1o matters prior to the date hereof (including withiout limitation
stamp tax, withliolding tax, income taxes and value added tax) that should have been paid or
withheld by th¢ Company prior to the date hereof and related to the future payment or
capitalization of:any part of the indcbtedness of the Company existing at this date; provided that
(a) Buyer shallinot recover amounts pursuant to this Section to the extent such amounts are
recovered by Bayer through the Closing Adjustment, (b) such obligations shall survive [or a
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period of six year¢§ and (c) Buyer shall not be able to recover the actual tax liability incurred, but
orly the fines, penalties and intercst related to such tax Liability, aad (d) the amount recovered

pursuant to this Section shall represent Indemnifiable Losses for purposes of Section 5. 2(b) and
the cap set forth ﬂ@ereunder

3.8 [‘ﬂ; tionall itted].

3.9, Lﬂi nations. Upon the Closing, upon Buyer's specific request, Leap will cause
to resign or to be temoved from office (i) all directors of the Company, and (ii) such oflicers of
the Company Wha§e full-time employment is not in the Busmcs&

3.10, Wl@lcss Lm,g! Lioop If pric)r to the f‘:rst anniversary ofthc Closing Date, the
Company is prohibited from ofTering wireless local loop service {which shall be defined as a
kind of local, limited mobility, zone-based tariff service as contemplated by the Company) under
the terms and conditions of, and pursuant to the authority under, the PCS Licensc as the resull of
an order, resoluln@n mlmg, decres, edict or other similar document issued by Subtel, the
Ministry of Trangportation and Telecommunications or any Governimental Fntlty tegulating
tclcmmmuulcatmm-s services (a “Telecommmunications Order™) and (1) such action is not caused
by or based upon # change in the Law and (ii) the Company since the date hercof has not taken
any action that coild rcasonably be construed as g request of, or inquiry to, Subtel, the Ministry
of Transportation and Telecommunications or any Govcrnmental Entity regulating
telecomnmunications services concemmg or relating to the offering of wireless local loop service,
then Leap shall indemnify Buyer, in accordance with the provisions of Article V, for its
Indemnifiable Logses resulting from any such Telccommunications Order up to an aggregate
Two Million and Five Hundred Thousand Dollars ($2,500,000) (it being understood that such
smounts when paid shall represent Indemnifiable Losses for the purposes of Section 5.2(b) und
the cap set forthi thereunder); provided that immediately upon any subsequent reversal or
vacation of such ?Tciewnunumganons Order, Buyer shall pay to Leap the amount recovered
under this Section less the Indemnifiable Losses incurred during the period while such
Telecommunicaticns Order is in effect (including without limitation the reasonable legal fees and
other costs mcurre,d in appeahng the Telecommunications Order) and provided further that Buyer
shall in good faitk: continue to appeal such Telecommunications Order if in Buyer's gouod faith
judpgment there is h reasonable basis for such appeal,

311, Co npany Employees. Afiler Closing, Buyer will seek to retain the key
management employees identified for this purposc in Schedule 3.11 and under terms and
conditions no lessifavorable than those described on such Schedule.

3.12, ngj&mmﬁcallog Related to Non-Compliance, Leap and Scller, jointly and

geverally, will pay, reimburse payment of, indemnify, defend and hold harmless Buyer and the
Company in conngction with any administrative or legal actions, fines, penalties and payment
obligations mlatec% to any action by any Governmental Entity based upon the failure of ihe
Company prior t¢ the Closing (a) to provide service to customers, (b) to oblain Permits for
changes in the Network (including without limitation frequeticy changes) or (c) to provide
notification of changes in the furm of customer contracts or of changes in taritfs, provided,
however, that (v) juch obligations of Leap and Seller under this Section shall exist only with
respect to claims tnade by any such Indemnitce prior to the first anniversary of the Closing; (w)




any such claim may be based upon any inquiry or allegation (written or oral) by any
Governmental Entizy relating to any such failure; (x) after making any such claim described in
clause (a), Buyer shall cause the Company promptly to use commercially reasonable cfforts to
recover such claim in good faith against ¢ach manufacturer which might reasonably be expected
to be liable for such claim, provided, however, that (i) the Company shall not be requircd to
initiate litigation, arbitration or any other adversarial legal proceeding against any such
manufacturer, (i) the costs and expenses (including without limitation attorney's fees) incurred
in pursuing such clainis against manufacturers shall be reimbursed by Leap and Seller as
Indemnifiable Losses and (iif) Leap and Seller will be required to indemnify Buyer and/or the
Company pursuang to clause (g) to the extent that the Company's efforts pursuant to this clause
(x) have not resultéd in payment from manufacturers within 30 days after the claims were made
against them; (v) Lieap and Seller shall only be responsible for 50% of any claim described in
clauses (b) or (c) above; and (z) any amounts recovered pursuant Lo this Scction 3.12 shall not
exceed, in the aggt%ﬁgatm, and together with all amounts recovered pursuant to Section 3.5, Two
Million Dollars ($2,000,000) and shall represent Indemnifiable Losses for purposes of Section
5.2(b) and the cap gct forth thereunder,

313, ],_rﬁg mnification Related 10 Ericsson. Leap and Seiler, jointly and severally, will
indemnify, defendiand hold harmless Buyer and the Company from and against ail Indemnifiable
Losses with respedt ta Ericsson's claim for $2,532,915 described in Schedule 2.1.16, provided,
however, that (X) such obligations shall exist regardless of the time required to resolve such
dispute, (y) Leap shall assume the defense of such claim (including the right to defend or settle
such clair in Leag's discretion so long as such settlement imposes no obligation on the
Cornpany, Buyer ¢r any of its Affiliates), and (z) any amounts expended by Leap or Scllcr after
the date hereof in satisfaction of its obligations under this Section 3.13 shall represent
Indemnifiable Lo&:g-ms for purposes of Section 5.2(b) and the cap st forth thereunder.

3.14. NoDouble Recovery. Sections 3.5,3.7,3.10, 3.12, and 3.13 shall not otherwise
affect the rights of Buyer to seek indemnification for representations and warrunties under this
Agreement, exccpt to the extent that such indemnification would constitute a double recovery.

Iv. THECLOSING

4.1, Tl Closing, The consummation of the purchase and sale of the Company Shares
contemplated hergby (the "Closing") will take place on the date hereof (the "Closing Date™). The
Closing will take jplace at the offices of Cariola Diez Pérez-Cotapos & Cia. Ltda., in Santiago,
Chile.

4., &l At Closing the fullowing shail take plage:

(a) Legap shall assign all of its right, title and interest it and to the Current
Commercial Coniract, dated October 12, 1999, that evidences a portion of the Intercompany
Debt with Compa%.ny in favor of Buyer.

(b) Sc%,%ller shall assign all of its right, title and interest in and to the Curient
Commercial Corftract, dated April 12, 1999 (that evidences a portion of the Inlercompany Debt)
with Company ir favor of Buyer, ‘




() Buyier shall invest $28,600,000 in time deposits with ABN that will be pledged in
favor of ABN to guarantce payment of ABN's portion of the Intercompany Debt in substitution
for the standby letter(s) of credit that support such Intercompany Debt ("Stundby L/C"), and
ABN shall release the cash collateral pledged by Leap as security for the Standby L/C.

4.2.  Corditions Precedent to Obligations of Buver and Leap. The obligations of each
of Buyer and Leap:under this Agreement to consummate the transactions contemplated hereby
will be subjcct to the satisfaction, at or prior to Closing, of the conditions that there shall not
have been entered a preliminary or permunent injunction, temporary restraining order ot other
judicial or administrative order or decree in any jurisdiction, the effect of which prohibits the
Closing, or imposés any conditions or restriclions on the consummation of the transactions
contemplaled hereé;ﬁ)y or the Business of the Company or other businesses of the Buyer in Chile.
The foregoing condition may be waived (i) insofar as it is a condition to the obligations of Buyer,
by Buyer at its option and (if) insofar as it is a condition to the obligations of Leap and/or Seller,
by Leap at its option.

4.3, m@!ilipnal Conditions Precedent to Obljgations of Buyer. The obligations ot
Buyer under this Agreement o consummate the transactions contemplated hereby will be subject
to the satisfaction,:at or prior to Closing, of all of the following conditions, any ane ot more of
which may be waived at the option of Duyer.

4301, Transfer Documents, Etc. Leap shall have delivered or caused to be
delivered 1o Buyet the certificates representing the Seller Company Shares and the Nominee
Company Share, which certificates shall be accompanied by duly cxecuted share transfer
agreements in the ;&form of Annux A hersto, according to Chilean Law.

‘ 4.3.2. No Materi isrepresentation or ach. There shall have been no
rnaterial breach by Leap in the performance of any of the covenants herein to be performed by it
in whole or in part prior to Closing, and the representations and warranties of Leap contained in
this Agreement shall be true and correct in all material respects as of the Closing Date, cxcept for
representations orjwarranties made as of a specified date, which shail be true and correct in all
material respects s of the specified date, and Leap shall have delivered to Buyer a certiticate
certifying each ofithe foregoing, dated the Closing Date and signed by one of its executive
officers to the for{Egcting effect (it being understood that where any such representation or
warranty already includes a Material Adverse Effect or other materiality exception, no further
materiality exception is to be permitted by this Section),

4*&3 Legal Opinions. Leap shall have delivered to Buyer (a) a legal opinion in
form and substanee satisfactory 1o Buyer; and (b} a legal opinion of Grasty, Quintana, Majlis &
Cfa. in form and gubstance satisfactory to Buyer.

4%-1 Qualconun Consent. Qualcomm shall have agreed to such changes in the
terms and conditipns of the Company's indebtedness to Qualcomm as are satisfactory to Buyer,
in Buyer's sole di%cretion.

4.4. _AJQ ditional Conditjons Precedent to Obligations of Leap. The obligations of Leap
under this Agreetient to consummate the transactions contemplated hereby will be subject to the




satigfaction, at or p%ior to Closing, of all the following conditions, any one or mere of which may
be waived at the opgtion of Leap.

4.44. Estimated Purchase Price. Buyer shall have delivered (o Leap in the
manner specified in Section 1,2 the Cash Consideration and the Note(s).

4.42. No Material Misrepresentation or Breach. There shall have been no
material breach by Buyer in the performance of any of the covenants herein 10 be performed by
Buyer in whole or in part prior to Closing, and the representations and warranties of Buyer
contained in this Agreement shall be (rue and correct in all material respects as of the Closing
Date, except for mﬁpresentatimxs pr warranties made as of a specified date, which shall be true
and correct in all miaterial respects as of the specified date, and Buyer shull have delivered to
Leap a certificate cgcnifying each of the foregoing, dated the Closing Date and sighed by one of
its exceutive officers to the foregoing cffect (it being understood that where any such
representation or warranty slready includes a Material Adverse Effect or other niateriality
excoption, no further materiality exception is to be permitted by this Section).

4.43, Legal Opinigns. Buyer shall have delivered to Leap legal opinions of
Spanish, Chilean ﬂf,,fnd United States counsel, in form and substance satistactory o Leap.

4.4i4, Qualcomm Release. Qualcomm shall have provided Scller with such
documentation as Beller, in Seller's sole discretion, deems necessary to enable Leap and Seller to
consummate the teansaclions contemplated by this Share Purchase Agreement and the other
Transaction Docugaents,

4.3, méﬁnination. Notwithstanding anything contained in this Agreement to the
contrary, this Agréement may be (erminated at any time prior to Closing:

(a) By%thu mutuil written consent of Buyer and Leap,

(b)  Byseither Buyer or Leap if the Closing shall not have occurred on or before the
later of the following dates (the "Drop Dead Date™): (i) September 1, 2000 and (i) such later
date as Buyer and Leap may mutually agree in writing; provided that the failure to consumniate
the transactions cenitcmplated hereby on or before such date did not result from the failure by the
party seeking termsination of this Agreement o fulfill any undertaking or commitient provided
for herein that is rzquired to be fulfilled before the Closing; or

(c)  By:either Buyer or Leap if any Law shall have been adopted or promulgated, or if
there shall have been entcred a final, nonappealable order or injunction of any Governmental
Entity, specifically rcstraining or prohibiting the consummation of the transuctions contemnplated
hereby or any ma'E;ria.l part thereof; or

(d) By either Buyer or Leap, if the other shall have breached or failed to perform in
any material respéct any of its representations, warranties, covenants or other agreements
contained ini this Agreement, which breach or failure to perform (i) would give tisc to the failure
of a condition set:forth in Sections 4.3.2 or 4.4.2, as the ¢ase may be, and (i) cannot be or has
not been cured within 30 days after the giving of notice by terminating party to the defaulting
party of such bretch or failure (provided that the terminating party is not theh in matcrial breach




of any of iis represgentations, warranties, covenants or ather agreements contained in this
Agreement), or

(e) By ?Buycr, if Leap breaches the covenants set forth in Section 3.6,

In the event of the fermination of this Agreement under Section 4.5, each party hereto will pay
all of its own fees nd expenses. There will be no further liability hereunder on the part of any
party hereto if thisiAgreement is go terminated, except for fraud or will{ul 1nal feasance, or for
any breach of this Apreement prior to termination.

V. SURVIVAL AND INDEMNIFICATION

5.1. Dﬁ[}guj;iona.
5.1.5. Limitations on Liability Definitions.

(2) "Indemuifiable Losses" means (i) any and all claims, demands, actions, suits or
proceedings (by any person or entity, including without livaitation any Governmental Lntity),
Jjudgments, settlements and compromises relating thereto and reasonable attorneys' fees and
expenses in connection therewith or in enforcing the Indemnifying Party's obligations hereunder
(including without timitation any Taxes incurred in connection with or a5 a result of any
recovery from or pa@%ymmn by any Indemnifying Party of Indemnifiable Losses), and (ii) any
other losses, liabilities, costs and expenses (including without limitation any losses of revenues
Or any payments 0r§shni13r charges 10 subscribers). For purposes ot this Article V, the foregoing
arnounts shall be redluced by (i) the amount of warranty or insurance proceeds actually received
from uny person orentity that is not an Affiliate of the Indemnitee, and (ii} the amount of
Closing Adjustment received by Buyer pursuant to this Agreement to the cxtent the claim and/or
Indemnifiable Lossiis caused by a breach of a representation or warranty for which a Closing
Adjustment was claimed.

(b) "Ind{;énmifying Party" meuns any person or entity required to provide
indemnification unﬁger this Agreement,

{e) "lndi??jmmitee" means any person or entity entitled to indemnification under this
Agreement. i

(d) “Indfg:mn ity Puyment" means any amount of Indemnifiable Losses required to be
paid pursuant to this Agreement,

() “Thi:iﬁ*d Party Claim" means any claim, demand, action, suit or procceding made or
brought by any person or entity who or which is not a party to this Agreement or an Aftiliate of a
party to this Agreement. :

5.2, L:mlig Notwithstanding any other provision in this Agreement or of any
applicable Law:

ik




(a) Minifnum Claim, No Indemnitee will be entitled to indemnification by an
Indemnifying Party iinder Section 5.4 or otherwise in regpest of any breach or alleged breach of
any representation of warranty contained in Article Il unless (i) the nggregate amount of
fndemnifiable Lossds incurred by the Indemnitee in respect of any individual event, or
oceurrence or series:of events or oceurrences arising out of o cormon nucleus of operative facts,
giving rise to such Indemnifiuble Losses exceeds $25,000, in which event the Indemnitee will be
entitled to pursue such claim to (he full amount of its Indemnifiable Losses relating thereto und
(ii) the aggregate amount of all Indemnifiablc Losses claimed or previously claimed by the
Indemnitee exceeds $250,000, in which event the Indemnitee will be entitled to pursue all claims

10 the full amount o its Indemnifiable Losses in excess of $250,000.

(b) Cap.: Notwithstanding any other provision of this Agrecuent, the indcmnification
obligations of Leag and Seller under Section 5.4 (except for a claim for breach of Sections
2.1.1{a), 2.1.2, 2.1.£ or 2.1.6 (but only to the extent that the representation and warranty relaics
to Leap or Seller) will not exceed $35,000,000.

5.3. Exci’@i sivity, As belwecn any Leap and any Lecap Affiliate, un the one hand, and

Buyer or any Affiliite thereof, on the other hand, the rights and obligations sct forth in this

Article V will be the sole and exclusive remedies for breach of this Agreement, exeept in the
cvent of fraud, ¢

3.4, ilnfgival of Representations and, Warranties and Covenants. Each of the
representations and warranties contained in Artiole 1L will survive the Closing and remain in full
force and effect until the first anniversary of the Closing Date, except that the representations and
warranties set forth in Sections 2.1.1(a), 2.1.2, 2.1.5, 2.1 .6 (but only to the extent that such
representation and warranty relates to Leap and/or Sciler), 2.2.1, 2.2.2, and 2.2.3 will survive the
Closing and remain in full force and effect until the expiration of the relevant statute of
limitations, if any.  Any claim for indemnification with respect to any rmalter which is not
asserted by a notice given ag herein provided specifically identifying the breach undertying such
claim {whether or not the indemnifiable 1.0ss has been actully incurred as of the date of such
notice) und a reasanable summary of the facts and Indemnifiable Loss relating thereto (lo the
extent reasonably i-fgletmninablc as of the date of such notice), within such specified periods of
survival may not ke pursued and is hercby irrevocably waived.

55.  Indemnification,

55§] . Leap’s Duty, Subjcet to Sections 5.1, 5.2, 5.3, 5.4 and 5.6, Leap and
Seller, jointty andiseverally, will indemnify, defend and hold barmless Buyer and ita Affiliates
and their respective directors, officers, parners, shareholders, employces, agents and
representatives (ircluding, without limitation, ary predecessor or successor (o any of the
foregoing) from and against any and all Indemnifiable Losses relating to, resulting from or
arising out of (a) the matters disclosed in the second (stamp tax, withholding tax related to Leap
commercial contract), fifth {remuneration of key employees), sixth (VAT related (o fiber
backbone) and seventh (expensing of handscts) paragraphs of Schedule 2.1.19(2) and (b)any
breach by Leap oi Seller of any of the represcntations or warranties o{ Leap or Scller contained
in this Agreement, without giving effect to any Material Adverse Effect or other materiality
limitations therein or exception thereto (other than those included in Sections 2.1.8, 2.1.13 (first




three sentences onki;{y), 2.1.15(d)(i), 2.1.23 and 2.1.25). For avoidance of doubt, it is understood
by the parties that ertain representations and warranties, other than those in Sections 2.1.8,
2.1.13,. 2.1.15(d)‘(i}5§, 2.1.23, and 2.1.25, contain Material Adverse Lffect or other tateriality
exceptions, restriction and other limitations, but such limitations shall be only effective for
disclosure purposes but not for determining if there has been a breach of the represcntation and
warranty for indemnification purposes .

3.5.2. Buvet’s Duly. Subject to Sections 5.1, 5.4 and 5.6, Buyer will, and, if the
Closing oceurs, wifl cause the Company to, indemnify, defend and hold harmless, Leap, Seller
and their Affiliates:and their respective directors, officers, partners, shareholders, employecs,
agents and represeitatives (including, without limitation, any predecessor or successor to any of
the foregoing) fron) and against any and all Indemnifiable Losses relating {o, resulting from or
arising out of any Ereach by Buyer of any of the representations or warranties ol Buyer contained
in this Agreement, without giving effect to any Material Adverse Effect or other materiality
limitation therein dr exception thereto,

5.6. Definse of Claimns.

5.6.]. Third Party Claims. If any Indemnitee receives notice of the asseriion or
commencement of any Third Party Claim against such Indemnitee with respect to which an
Indemnifying Party is obligated 10 provide indemnitication under this Agrecment, the Indemnitee
will give such Indemnifying Party reasonably prompt written notice thereof, bul in any event not
later than 30 calendar days afier receipt of such written notice of such Third Party Claim. Such
notice by the Indemnitee will describe the Third Party Claim in reasonable detail, wiil include
- copies of all material written evidence thereof and will indicate the estimated amount of the
Indemnifiable Loss that has been or may be sustained by the Indemnitee.

5.6.2. Assumption of Defense. The Indemnifying Party will have the right to
participatc in, or, by giving written notice to the Indemnitee, to assume, the defense of any Third
Party Claim at suck Indemnifying Party's own expense and by such Indemnifying Party's own
counsel (reasonably satisfactory to the Indemnitee), and the Indemnitee will cooperate in good
faith in such defenge. 1f, within ten calendar days following receipt by the Indemnifying Party of
notice of a Third Party Claim, an [ndemnitee receives written notice from the indomnifying Party
that the Indemnifying Party has elected to assume the defense of such Third Party Claim as
provided in the prezeding sentence, the Indemnifying Party will not be liable for any legal
expenses subsequently incurred by the Indemnitee in connection with the defense thereof;
provided, however; that if the Indemnifying Party fails to take reasonable steps necessary to
defend diligently such Third Party Clait or if the Indemnifying Party does not undertake to
indemnify fully th¢ Indemnitee in respect of all Indemnifiable Losses relating to the matter, the
Indemnitee may assume its own defense, and the Indemnifying Party will be liable for all
reasonable costs of expenses paid ot incurred in connection therewith, and provided, further, that
if there is a conflict between the interests of the Indemnifying Party and the Indemnitee, the
Indemuifying Parly shail reimburse the Indemnitee for the reasonable legal expenscs of a single
scparate counsel in connection with the defense of such Third Party Claim,

5.6.:%’534 Seltlernents. Without the priot written consent of the Indemnitee, the
Indemnifying l"‘a?trt*r=r will not enter into any settlement of any Third Party Claim which would lead




to liability ot create ;@ny financial or other obligation on the part of the lndemnitee for which the
Indemnitee is not erititled to indemnification hergunder, or which provides for injunciive or other
non-monetary reliefiapplicable to the Indemnitee or does not include an unconditional release of
the Indemnitee. If a firm offer is made to settle & Third Party Claim withoul leading to liability
or the ereation of a financial or other obligation on the part of the Indemitee for which the
Indemnitee is not entitled to indemnification hereunder and the Indemnifying Paity desitcs to
accept and agree to such uffer, the Indemnifying Party will give written notice to the Indemnitee
to that effect. If the Indemnileu fails to consent to such firm ofter within wen calendar days after
itz receipt of such notice, the Indemnitee may continue to contest or defend such Third Party
Claim and, in such ¢vent, the maximum liability of the Indemnifying Party as to such ‘Lhird Party
Claim will not excezd the amount of such settlement offer. “ '

5.6.4. Direct Claims. Any claim by an [ndemnitec on account of an
Indemnifiable Lossiwhich does not result from a Third Party Claim (a "Direct Claim") will be
asserted by giving the Indemnifying [arty reasonably prompt written notice thercol, but in any
event not later than:30 calendar days afler the Indemnitee becomes aware of such Direct Claim.
Such notice by the Indemnitee will describe the Direct Claim in reasonable detail, will include
copies of all materigl written evidence thereof and will indicate the estimated amount of the
Indemnifiable Lossithat has been or may be sustained by the Indemnitee (1o the extent
reasonably determisiable as of the date of such notice). The Indemnifying Party will have a
period of 30 calendirr duys within which to respond in writing to such Direct Clain, I the
Indemnifying Party does not so respond within such 30 calendar day period, the Indemnifying
Party will be deemed to have rejected such claim, in which event the Indemnitee will be free to
pursue such remedizs as may be available 1o the Indemnitee on the terms and subject to the
provisions of this Agreement,

5.6.5. Failure to Notify. A failure 10 give timely notice or to include any
specified information in any notice as provided in Sections 5.6.1,5.6.2, 5.6.3, or 5.6.4 will not
affect the rights or bbligations of any party hereunder except and only to the extent that, as a
result of such failute, any party which was entitled to receive such notice was deprived of its
right to recover any payment under its applicable insurance coverage or was otherwise materially
prejudiced as a result of such failure,

5.6.5. Other Recoverigs. 1f the amount of any Indemnifiable Loss, at any time
subsequent to the making of an Indemnity Payment to the Indemnitee, is reduced by recovery,
scttlement or otherwise under of pursuant to any warranty or insurance coverage, or puisuant to
any claim, recovery, setllement, rebate or other payment by or against any other person or entity,
the amount of such reduction, less any costs, expenses, premiurns or taxes incusred in conneetion
therewith, will proimptly be repaid by the Indemnitee to the Indemnitying Party.

5.617. Sybrogation. Upon making any Indemnity Payment the Indemnifying
Party will, to the extent of such Indemnity Payment, be subrogated to all rights of the Indemnitce
agdinst any third person or entity that is not an Affiliate of the Indeminitee in respect of the
Indemnifiable Loss 10 which the Indemnity Payment relates; provided, however, that (i) the
Indemnifying Party shall then be in compliance with its obligations under this Agreement in
respect of such Indemnifiable Loss and (ii) until the Indemnitee recovers full payment of its
Indemnifiable Loss, any and all claims of the Indemnifying Party against any such third person




or entity on account ¢f said [ndemnity "ayment will be subrogated and subordinated in right of
payment to the Indemmitce's rights against such third person or entity. Without limiting the
generality or effect of any other provision hercof, cach such Indemnitee and Indemnifying Party
will duly execute upon request all instruments reasonably necessary to evidence and perfect the
above-described subjogation and subordination rights.

VI, OTUER POST-CLOSING COVENANTS

6.1. PDSt‘“‘Eﬁl&lﬁi“E Purchases. Buyer, Leap and the Company shall for two (2) ycars

after the date hereofl se rcasonable efforts, Lo the extent permitied by Law, and consistent with
their respective contiact obligations to, cooperate in the purchase of handsets, switches and other
cquipment so that Leap, its Affiliates and the Company can obtain lower prices and other
benefits by purchasing such items in bulk.

6.2. Gene% al Post-Closing Matters,

6.2.1; Post-Closing Notifications. Buyer and Leup will, and each will cause its
respective Affiliates to, comply with any post-Closing notification or other requircmetits, Lo the
extent then applicabie to such party, of any sntitrust, trade competilion, investment, control or
other Law of any Governmental Entity having jurisdiction over the Rusiness.

6.2.2, Acgess. (a) Deliveries. On the Closing Date, or as soun thereafter as
practicable, and in rio event later than 30 calendar days after the Closing Date, Leap will deliver
or cause to be delivered to Buyer all original agreements, documents, books, recordy, and files
primarily relating t¢ the Business or the Company (collectively, "Records™) in the possession of
Leap or any Aftiliate to the extent not in the possession of the Company or Buyer,

(b) _Ritggmp_g After the Closing, each party will, and will caus its Affiliates to,
retain all Records (except thosc Records reforred to in Section 6.2.2(x)) required to be retained
pursuant to obligations imposed by any applicable Law. Except as pravided in the immediately
preceding sentence; cach party will, and will cause its Affiliates to, retain all Records for a
period of seven years afier the Closing Date. After the end of such seven-year period, before
disposing, or permiiting its Affiliates to dispose, of any such Records, each party will, and will
cause its Affiliates 4o, give notice to such effect to the other party and give the other party atits
cost and expense af opportunity to remove and retain all or any part of such Records as the other
party may elect. |

(¢)  Posi-Closing Acgess. Afterthe Closing, upon reasonable notice, each party
hereto will give, of cause to be given, to the representatives, employees, counsel and accountants
of the other parties hereto access, during normal business hours, to Regords relaling to periods
prior to or includirg the Closing Date, and will permit such persons to examing and copy such
Records 1o the extent reasonably requested by the other party in connection with tax and

financial reporting matters (including, without limitation, any Tax Return relating to statc or

local real property: transfer or gains taxes), audits, legal proceedings, governmental investigations
and other business. purposes and to make inquiries relating thereto of the relevant personnel;
provided, however, that nothing herein will obligate any party 1o take actions that would

unreasonably disrapt the normal course of its business, violate the lerms of any contract Lo which




R

itis a party or to wl'?;:iich it or any of its asscts is subjoct or grant access to any of its proprietary,
confidential or clasgified information (except to the extent required for purposes of defending or
prosecuting any thi;?d party Legal Proceedings). ‘

VI MISCELLANEQUS PROVISIONS

7.1. Natiigggq. All notices and other communications required or permitted hereunder
will be in writing and, unless otherwise provided in this Agreement, will be deemed to have been
duly given when delivered in person or by a nationally recognized overnight courier service or
when dispatched during normal business hours by electronic facsimile transter (confirmed in
writing by mail sinjultancously dispatched) to the appropriate party at the address specified
below: :
(a) If to Buyer, to:

Endesa, 5.A.

Attention: Jose Luis Marin

with a copy lo:

Jones, Day, Reavis & T'ogue
Attention: Jere R. Thomson, [13q.

(by:  Ifto Leap or Seller, to: _

Leap Wireless International, Ltd.

Attention; President and General Counsel

with a copy to:

Grasty, Quintana, Majlis & Cia.

Attention: Octavio Bofill Genzsch, Esq.

or 10 such other address or fax number as any such party may from time (o time designate as {0
itself by like noti;j;c.




7.2, Expeng%ga. Iixcept as otherwise expressly provided herein, (1) Leap will pay or
cause to be paid atl ex’;gpr:nscs incurred by Leap and its Affiliates (including, without limitation,
the Company) incidert to this Agreement and in preparing to consummate and consununaling

the trangactions provided for herein and (b) Buyer will pay any cxpenscs incwrred by Duyer and
its Affiliates incidentito this Agreement and in preparing to consummalc and consurnmating the
transactions provided:for herein, including without limitation the fees and expenses of any
broker, finder, financial advisor o similar person engaged by such party. Notwithstanding the
foregoing, Buyer and Leap shall share cqually the amount of any stamp tax payable to the
CGovernment of the H;ﬁ:public of Chile with respect to the issuance of the Notes pursuant (o
Section 1.2(b). . ‘

7.3.  Successors and Assigns, Subject to the next sentence, this Agreement will be
binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, but will not be assignable or delegatable by any parly without the prior writlen
consent of the other parties hereto. Notwithstanding the foregoing scnlence, Buyer may assign
this Agreement to agy subsidiary of Buyer, provided however, that no such assignment
. hereunder shall in agy way affect Buyer's obligations or lizbilities under this Agrecment, and

provided, further thgt Buyer will guarantee the Notes if they are the obligation of & subsidiary of
Buyet.

7.4. Waiver. Either Buyer or Leap by written notice to the other may (a) extend the
time for performance of any of the obligations or other actions of the other under this
Agreement, (b) waive any inaceuracies in the representations or warranties of the other conlained
in this Agreement, ic) waive comptiance with any of the conditions or covenants of the other
contained in this Agreement, or () waive ot modify performance of any of the obligations of the
other under this Agreement; provided, however, that neither Buyer nor Leap may, without the
prior written consept of the other, make or grant such extension of time, waiver of inaccuracies
ot compliance or waiver ot modification of performance with respect to its (or any of its
Affiliates”) representations, watranties, conditions or covenants hereunder. Except a3 provided in
ihe immediately pteceding sentence, no actior taken pursuant to this Agreement will be deemcd
{o constitute a waiver of compliance with any representations, warranlies or covenants contained
in this Agreementzand will not operate oF be construed as a waiver of any subsequent breach,
whether of & simitar or dissimilar nature.

7.5.  Entirg Agreement. This Agreement (including the Annexes and Schedules
hereto) supersedes any other agreement, whether written or oral, that may have been made or
entered into by agy party or any of their respective Affiliates (or by any director, officer or
representative thercof) prior to the date heteof relating to the matters contemplated hercby, other
than the confidenniality agreement (the "Confidentiality Agreement”), between Leap or onc of its
Affiliates and Bu:;:ycr or one of its Affiliates, and {he escrow agreement between Citibank, N.A.,
the Buyer and Leap which will survive the ex¢cution, delivery or termination of this Agreement
and to which Buver agrees to be bound as if it was an original party thereto. This Agreement
(together with the Schedules hereto) constitutes the entire agreement by and among the parties
hereto and there are no agrecments or commitments by ot among such parties ot their Affiliates
except as expressly set forth herein.




76,  Amecrdments, Supplements, Ete. This Agreement may be amended or
supplemented at anyitime by additional written agreements as may mutuaily be determined by
Buyer and Leap to bi necessary, desirable or expedient to further the purposes of this
Agreement, or to clarify the intention of the parties hereto.

77.  Righis of the Parties. Nothing expressed or implicd in this Agreement is intended
or will be construed:to confer upon or give any person or entity other than the parties hereto and
their respective Affiliates any rights o remedies under or by reason of this Agreement or any
transaction contemplated hereby.

78. Further Assurances. From time to tirne, whether at or after the Closing and when -

requested by either Buyer of Leap, the other will execule and deliver, or cause to be executed
and delivered, all sgch docwnents and instruments as may be reasonably necessary or otherwise
reasonably requestéd by Buyer of Leap to consummate the trangactions conicmplated by this
Agreement or othejwise to carry out the intent and purpose of this Agreement.

7.9. Appif icable Lawy Jurisdigtion. This Agreement and the legal relations among the
parties hereto will l& e governed by and construed in accordance with the substantive Laws of the
State of Delaware, without giving effect to the principles of conflict of laws thereof.

7.10. JLIE s and Headings. Titles and headings to Sections hervin are insericd for
convenience of refzrence only, and are not intended to be a part of or to affect the meaning or
interpretation of tiiis Agreement.

7.11. Cel}Etain Interpretive Matiers and Definitions.

7.11.1. References. Unless the context otherwise requites, (a) all reflerences to
Articles, Sections, Schedules or Annexes are to Articles, Sections, Schedules or Annexes of or to
this Agreement, (b) cach term defined in this Agreement has the meaning assigned to it, (€) cach
accounting term riot otherwise defined in this Agreement has the meaning assigned to it in
accordance with U.S. GAAP or Chilean GAAF, as applicable within the context in which such
accounting term is used, (d} “or” is disjunctive but not necessarily exclusive, () words in the
singular include the plural and yice versa, (f) the terms nGubsidiary” and "Affiliate" have the
meanings given tb those terms in Rule 12b-2 of Regulation 12B under the Securities Exchange
Act of 1934, as amended, (ptovided thal Qualcomm Incorporated shall not be deemed an
Affiliate of the Company, Leap or Seller for any purpose) and (g) all references to "$" or dollar
amounts will be fo lawful cutrency of the United States of America.

71 | 2. Drafting. No provision of this Agreement will be interpreted in favor of,
or against, any of the parties hereto by reason of the extent to which any such party or its counsel
participated in dga drafting thereof or by reason of the extent to which any such provision is

inconsistent with any prior draft hercof ot thereof.




IN WITNESS WHEREOK
day and year firstiabove written,

, the parties hereto have executed this Agreement the

ENDESA, §.A./1 [/

By:

r——

Narife* I
Title:

LEAP WIRELESS INTERNATIONAT IN/M

By: =
Name;
Title:

INVERSIONES LEAP WIRELESS CHILE,
5.4,




