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Explanation of Responses:

& If the form is filed by more than one reporting person, see Instruction 5(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pardus European Special Opportunities Master Fund L.P., a limited partnership formed under the laws of the Cayman Islands (the
"Fund"), is the holder of 11,435,433 shares of the Class A common stock, par value $0.01 per share (the "Shares" or "Class A Stock"), of

(1) Suncom Wireless Holdings, Inc., a Delaware corporation (the "Company"). Pardus Capital Management L.P., a Delaware limited
partnership ("PCM"), serves as the investment manager of the Fund and possesses sole power to vote and direct the disposition of all
Shares held by the Fund.

Pursuant to Rule 16a-1(2)(ii)(B) under the Securities Exchange Act of 1934, as amended (the "Act"), Pardus Capital Management LLC,
a Delaware limited liability company ("PCM LLC"), as the general partner of PCM, and Mr. Karim Samii, as the sole member of PCM
LLC, may be deemed to be the beneficial owners of all Shares held by the Fund only to the extent of its or his direct or indirect
pecuniary interest therein.

2

Pursuant to Rule 16a -1(a)(4) under the Act, this filing shall not be deemed an admission that PCM LLC or Mr. Samii are, for purposes
(3) of Section 16 of the Act or otherwise, the beneficial owners of any securities reported herein in excess of such amount and PCM LLC
and Mr. Samii disclaim beneficial ownership of all Shares held by the Fund.

The Shares held by the Fund include (x) 555,000 Shares received in a 1 for 10 reverse stock split effected through the merger (the
"Merger") between the Company and SunCom Merger Corp., a wholly-owned subsidiary of the Company, pursuant to which each share
of Class A Stock held by the Fund immediately prior to such Merger was converted into 0.1 shares of Class A Stock immediately
following such Merger, and

C))

(y) 10,880,433 Shares received by the Fund pursuant to the consummation of that certain recapitalization effected through an
equity-for-debt exchange concerning or impacting, inter alia, certain 9-3/8% Senior Subordinated Notes due 2011 (the "9-3/8% Notes")

(5) and 8 3/4% Senior Subordinated Notes due 2011 (the "8-3/4% Notes" and, together with the 9-3/8% Notes, the "Notes") of SunCom
Wireless, Inc., an indirect subsidiary of the Company, with a final exchange ratio of 71.114 Shares (after giving effect to the Merger) for
each $1,000 principal amount of Notes exchanged by the participating noteholders.

To effect the aforementioned recapitalization, the Company consummated the Merger for the purpose of (x) effecting the conversion of
each outstanding share of Class A Stock immediately prior to such Merger into 0.1 shares of Class A Stock immediately following such
Merger, (y) effecting certain amendments to the certificate of incorporation of the Company and (z) granting pro rata certain additional

(6) contingent rights to all holders of Shares immediately prior to the effective time of the Merger to receive additional Shares, totaling up to
a maximum of 3% of the fully diluted Shares (after giving effect to the exchange, assuming full participation by all holders of the Notes)
in the aggregate for all such holders immediately prior to the Merger, in the event the Company fails to undertake certain actions related
to a potential sale of the Company following the exchange and the Merger.

The terms of the contingent rights provide that, in the event following the consummation of the Merger (x) the board of the Company
determines that any sale transaction process should be terminated (other than by a vote of at least 90% of the board) and (y)(1) the board

) shall not have hired a nationally recognized investment bank (the "New Investment Bank") for the purpose of soliciting a sale
transaction(s) of substantially all of the business of the Company as presently conducted (a "Sale Transaction") or
(2) such New Investment Bank, if hired, or the Company shall not have distributed customary sales brochures, information memoranda
@) and other marketing materials (the "Sales Materials") to potential strategic and financial purchasers of the Company, then each holder of

Class A Stock outstanding immediately prior to the Merger shall be entitled to receive an additional 0.029412 shares of Class A Stock
for each share of Class A Stock held by such holder immediately prior to the Merger.

In the event that (x) the contingent right described in the preceding footnote is not payable due to the hiring of the New Investment Bank
and distribution of Sales Materials and (y) within 90 days following the distribution of Sales Materials by the New Investment Bank, the
board of the Company terminates the Sale Transaction process (other than by a vote of at least 90% of the board), then each holder of
(9) Class A Stock outstanding immediately prior to the Merger shall be entitled to receive an additional 0.014451 shares of Class A Stock
for each share of Class A Stock held by such holder immediately prior to the Merger. Such pro rata contingent right entitles the Fund, as
the holder of Class A Stock immediately prior to the effective time of the Merger, to receive either approximately 163,237 or 80,203
additional shares of Class A Stock depending upon which of the conditions in the preceding footnote or this footnote are satisfied.

A

A

Remarks:

(10)A Mr.A SamiiA isA signingA inA hisA capacityA asA soleA memberA ofA PardusA CapitalA ManagementA LLC,A the
A CapitalA ManagementA L.P.,A theA investmentA managerA ofA PardusA EuropeanA SpecialA OpportunitiesA MasterA ]

(11)A Mr.A SamiiA isA signingA inA hisA capacityA asA soleA memberA ofA PardusA CapitalA ManagementA LLC,A the
A CapitalA ManagementA L.P.
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(12)A Mr.A SamiiA isA signingA inA hisA capacityA asA soleA memberA ofA PardusA CapitalA ManagementA LLC.

TheA FundA mayA beA deemedA aA directorA byA deputizationA byA virtueA ofA itsA rightA toA nominateA threeA repr
A boardA ofA directorsA ofA theA CompanyA followingA theA recapitalization.A A A PCMA andA PCMA LLCA mayA al
A deputizationA becauseA PCMA servesA asA theA investmentA managerA ofA theA FundA andA possessesA soleA powe
A dispositionA ofA allA SharesA heldA byA theA FundA andA PCMA LLCA isA theA generalA partnerA of A PCM.A A Se
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