
EXHIBIT 3

Legal Notice
U.S. COURT FOR THE SOUTHERN DISTRICT OF CALIFORNIA
Case No. 05vc1594 ASB

TO: 
ALL CURRENT AND FORMER CUSTOMERS OF VIRGIN MOBILE USA WHO AFTER MARCH 2005 ACTIVATED CERTAIN HANDSETS AND DID NOT RECEIVE $10.00 STARTER AIRTIME CREDITS OR WERE CHARGED FOR CALLS MADE TO VIRGIN MOBILE “AT YOUR SERVICE” BY DIALING *VM

READ THIS NOTICE CAREFULLY.  YOUR LEGAL RIGHTS MAY BE AFFECTED.

A settlement of the class action Nelson v. Virgin Mobile USA, LLC et. al (“Virgin Mobile”) has been reached.  The action alleges that after April 5, 2005, Virgin Mobile did not provide a starter airtime credit of $10.00 to customers who activated certain mobile phones that advertised such a credit (the “Starter Airtime Credit”).  The action also alleges that since May 2005, Virgin Mobile billed its customers who made calls to Virgin Mobile “At Your Service” by dialing *VM, though such calls were previously toll-free (the “*VM Charges”).  Virgin Mobile denies these allegations.  The Court has not ruled on the merits of these claims or defenses.

This settlement provides that eligible current customers who did not receive the Starter Airtime Credit can receive a $7.50 account credit for airtime use (possibly subject to proration) from a $2.7 million fund (“Settlement Fund”), and that eligible current customers who incurred *VM Charges will receive an account credit for future airtime use equal to the charges they incurred (“*VM Credit”).  The settlement also provides that former customers who are eligible will, at their option, receive either an airtime credit for $20.00 if they reactivate their Virgin Mobile service (with all reactivation fees waived) or a $5.00 credit off certain accessory items sold at www.virginmobileusa.com. 

Current customers who are eligible for the *VM credit will automatically receive this credit.  Current customers who are eligible for the Starter Airtime Credit must file a claim after April 30, 2006 and on or before August 15, 2006 at (i) at www.vmclassssettlement.com or (ii) by calling the toll free number 888-XXX-XXXX.  Former customers must call the same toll free number within six months after the Court's final approval to participate in the settlement.

Class Counsel is requesting the Court to approve reimbursement of their attorneys’ fees and expenses for prosecuting this Action, as well as payment to the named class representative, in a total amount not to exceed 20% of the Settlement Fund, which amount will reduce the Settlement Fund.  Virgin Mobile has also agreed to separately pay the third party costs to give notice of and administer this settlement, although up to $175,000 of these costs will also reduce the Settlement Fund.  

A hearing will be held by the Court to consider the fairness, reasonableness, and adequacy of the proposed settlement on Monday, June 26, 2006, at 10:00 a.m., at 940 Front Street, San Diego, California 92101.  If the settlement is approved the Court will enter a Judgment releasing and enjoining from further prosecution all claims arising out of such allegations or out of the prosecution and resolution of this Action.  The parties have consented to, and the Court has ordered under 28 U.S.C. Section 636(c) that, Magistrate Judge Anthony Battaglia be the Judge assigned to this matter for all purposes, including for the Fairness Hearing.

You may obtain more detailed information about the settlement at www.vmclasssettlement.com or by calling 888-XXX-XXXX.

To be excluded from the settlement, you must do so in writing by stating you are requesting exclusion and listing the case name and number, your name, address, Virgin Mobile telephone number and signature, and sending this exclusion request to the Settlement Administrator, Virgin Mobile Settlement Administrator, The Garden City Group, Inc., 105 Maxess Road, Melville, NY  11747, Attn:  Patrick M. Passarella.  To be valid, requests for exclusion must be postmarked by no later than June 12, 2006.

If you wish to object to the proposed settlement, you must file your specific written objections, along with some form of proof that you are a Class member and your Virgin Mobile telephone number, by no later than June 12, 2006, with the Court Clerk, 940 Front Street, San Diego, California 92101. You must also include the case name and number, your name, address, and signature. If you wish to appear at the hearing, you must also state that in your objection and file a statement of your intention to do so with the Court Clerk.  Copies of these written objections and notices of intention to appear must also be served upon:

	Rosner Law & Mansfield LLP
	Kenneth Plevan, Esq.

	Alan M. Mansfield, Esq.
	Skadden, Arps, Slate,Meagher &

	10085 Carroll Canyon Road,
	Flom LLP

	Suite 100
	Four Times Square

	San Diego, California 92131
	New York, NY 10036

	
	

	Class Counsel
	Counsel for Virgin Mobile 


Objections must be actually received by both counsel by the June 12, 2006 deadline. 

DO NOT CONTACT THE COURT FOR INFORMATION.

DATED:  March  __, 2006.


HONORABLE ANTHONY J. BATTAGLIA







U.S MAGISTRATE JUDGE
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