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' such member shall premptly cause 1o be notified the Security Officer or & Security Director,
who n wm, shall prompily noufy the DOJ, FB], DOD and DHS in writing. Notice under

this section shall, at a minimum.

() Identify the enuty or individual(s) (specifying the name, sddresses and
ielephone numbers of the enuty);

{1} ldentify the beneficial owners of the mcreased or prospective increased interest
imn New GX or a2 Donvsiic Communications Company by the entity or
imdivadual(s) (specifying the name, addresses and telephone numbers of each
beneficial owner); and

()  Quantify the amount of ownership intezest in New GX or &8 Domestic
Commurucations Company that has resulted in or will likely result in the cntity

-or-individual{sianereasing-the-ewnership-intereshn—orcontelef New-GX—ore—
Domestic Commumcations Company.

£3. Joint Ventures A Domestic Communications Company may have entered into or
may enter mio joint ventures urder which the joint venture or entity may provide Domestic
Commurications

(N To the extent that such Domestic Communications Company does not have de
Jfacic o1 de jure contol over a joint venture or entity, such Domestic
Communicztions Company shall in good faith {a) notify such entity of this
Agieement wnd ns purpoeses, (b) endeavor 1o have such entity comply with this
Agreemnent as 1 1t were a8 Domesuc Communications Company, and (c) consult
with the DOJ, FB!, DOD or DHS about the activities of such entity, Nothing
i1 this Section 4.3 shall be construed to reheve Domestic Communications
Companies of oblipations under Arucle 2 of this Agpreement.

(i)  If a Domesne Conynunucations Company enters into joint venture under which
the joint ventere o1 entity may provide Domestic Commymications or
trensmirsion, switching, bridging, scuting equipment (including software and
upgrades), facilities used 10 provide, process, direct, control, supervise or
meanage Domestic Communications, the Domestic Communications Company
must provide DHS with notice no later than 30 days before the joint venture
offers Domestic Communications service. DHS will have 30 days from receipt
of the notice to review znd provide the Domestic Communications Company
with any objection to the joint venture, Any objection shall be based on
national sccurity, lJaw enforcement or public safety grounds. If the DHS objects,
the ot venture shall not offer Domestc Communications service.

54. Quizourcing. A Domestic Communications Company shall not omsource
functions covered by this Agreement to en enuty that is not 2 Demestic Communications
Com}?an_v €xcept pursuant (o an ouwtsourcing policy 1o be negotisted with DHS. Such policy
shell include prior notice of the proposed outsourcing and the right of DHS 1o object within
thurty (20) days 1o the proposed outsourcing; the parties may agree in the outsourcing policy
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to exclude classes of outsourcing contracts of 2 routine and nonsensitive nature from this
notice and approva) requirement. Further: !

() the Domesuc Communicatons Company shall ensure that the entity complies
with the applicable 1erms of this Agreement

(i) the Domesuc Commumucations Company shall include in its contracts with any
such entines wnten provisions requiring that such entities comply with all
epplicable terms of thus Agreement (and otherwise ensure that such entities are
aware of, agree 10, and arc hound 10 comply with the applicable cobligations of
this Agreement),

(u)  the Domestc Communications Company shall notify the DOJ, FB], DOD and
DRS within thiry (30) days of contracting owt operation of the Domestic

—Communications—Infrastructure—to-—an-—entity——that—is—not—a—Domestic————
Communicetions Company, which notice shall idenufy the name of the entity
and the nature of the contract;

{v)  1f the Dome stic Communiczuons Company leamns that the entity or the cntity’s
¢mployee has violated zn apphcable provision of this Agrcement, the Domestic
Commumicetions Company will noufy the DOJ, FBI, DOD and DHS promptly;

and

(v) with consullaton and, as «ppropnate, cooperation with DOJ, FBI, DOD and
DHS, the Domestic Commumnuicaticns Company will ke reasonable steps
necessary to recufy promptly the situation, which steps may (emong others)
snclude terminaung the amangement with the enuty, mcluding afler notice and
opportanity for cure, andfor initiating and pursumng hugation or other remedies
at law and cquity.

Peering, interconnection and pwechase of local access service shall not constitute
outsourced functions for purposes of thas Agreement

5.5. Notice of Foreign Influence. 1f any member of the Secunty Committee or of the
sernor management of New GX o1 & Domestic Communicstions Company (including the
Chief Executive Officer, Presidemt, General Counsel, Chiel Techmcal Officer, Chicf
Finencial Officer, Head of Network Operations, Head of Globel Secunty, Securiry Officer,
oy other senior officer) acquures any information that reasonably indicates that any foreign
government, any forcign government-conuolled entity, or any forcign entity:

0] plans to participate or has paricipated i sny aspect of the dayto-day
manzgement of New GX or a Domestic Communcations Company in such &
way that interferes with or impedes the performance by New GX or 3 Domestic
Commumcations Company of its duties and oblipations under the terms of this
Apteement, of inlerferes with or impedes the exercise by New GX or a
Domestic Commumcations Company of 1ts nghts under this Agreement, or
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(1) plens to eaercise o1 has cxercised, as 2 direct or indirect shareholder of New GX '

of 2 Domestic Communications Company or their subsidiaries, any Control of
New GX or a Domestic Communications Company in such a way that interferes
with or impedes the performance by New GX or 8 Domestic Communicetions
Company of 1ts duties and obligations under the terms of this Agreement, or
mterferes with or 1mpedes the exercise by New GX or a Domestic
Communscations Company of its rights under the terms of this Agreement, or in
ruch a way that foresecably concerns New GX’s or & Domestic
Cemmunicztions Company's obligations under this Agreement,

then such member shall promptly cavse to be notified the Security Officer or s Security
Direcwor, who m tum, shall prompdy notify the FBI, DOJ, DOD and DHS in writing of the
timing and the nature of the foreign government's of entity’s plans and/or actions.

5P “Reporling ol Incigens,  New GX and Domesue Cononmoeations—Compames
<hall tzke prachiceble steps to ensure that, if any New GX or Domestic Communications
Ceompany officer, director, employee, contractor or agent acquires any informstion that
rezsonzbly indicztes:  {a)a bieach of this Agrecement; (b) access to or disclosure of
Domestic Comnunicanions, or the conduct of Flectronic Surveillance, in violation of
Federal stzte or local law o1 1egulation, {¢) access to or disclosure of CPN] or Subscriber
Informetion mn violation of Federal state or local law or regulation {except for violations of
FCC sepulzvions 1elating to impropes commercial use of CPNT); or (d) improper access 1o or
discloswre of Cléesified, Sencsitive, or Conuolled Unclassified Information, then the
mdnidual will notfy the Sceunty Officer or a Secunty Director, who will in turn notify the
FBl, DOJ, DOD and DHS 1n the same manner as specified in Section 5.5. This report shall
be mede prompdy and 1 any event no leter than ten (10) calendar days afier New GX or the
Doniestic Comonunicanions Compzany acquires information indicating a matter described in
this Section 5 6{(z)(d) of this Agieerment. New GX and the Domestic Communications
Compames shall Tawfully cooperate 1n investigsting the maters described in this section of
this Apteement, New GX or the Demestic Communicanons Compaby need not repornt
information where disclosure of such information would be in violation of an order of &

court of cornpetent jurisdiction in the United States.

57 Non-Reieliaton New GX and each Domestic Communications Company shall,
by duly suthonzed sction of its sespectve Board of Directors, adopt and distribute an
cfficial corperzie policy thet strictly prolubits New GX or a Domestic Communications
Company fiom discriminating or 12king any adverse action zgainst any officer, director,
employee, contractor or agent because he of she has in pood faith initiated or atiempted to
initiste a notice o1 report under Sccuons 5.2, 5 5 or 5.6 of this Agreement, or has notified or
anempted te noufy duectly the Secunty Officer or a Security Director named in the policy
1o convey information that he or she believes in good faith would be required to be reperied
to the FBL DOJ, DOD and DHS by the Secunty Officer or 8 Secunty Director under
Sections 5.2, 55 or 5.6 of this Agreement. Such corporate policy shall set forth in & clear
and prominent manner the contact wnformation for the Security Officer or one or more ’
Secunty Dueciors 1o whom such contzets may be meade directly by any officer, director,
employee, contrzctor or zpent for the purpose of such repont or notification. Any violation
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by New GX or a Domestic Commuications Company of any material term of such
corporate policy shall constitute 2 breach of this Agreement.

5 8. Third Party Audits New GX shall ict2in and pay for a neutral third party to audit
chyecuvely on an annuzl basis its compliance with agreed elements of this Agreement. New
GX rhall provide nouce of ns selected zuditor 1o the DOJ, FBl, DOD and DHS, and the
DOJ, FBI, DOD wnd DHS <hall be able 1o 1eview and approve or disapprove the selected
sudnor and terms of reference for that audnor within thirty (30) days of receiving notice. I
addiion, New GX shall provide to the DQJ, FBI, DOD and DRS a copy of its contract with
the third party suditor, which shall include 1erms defining the scope and purpose of the
eudnis  The DOJ, FBI, DOD and DHS shall have the right to review and approve the terms
defirung he scope @nd purpose of the zudits. Through its contract with the third party
zuditor, New GX shall cnsure that al] 1eports generated by the auditor are provided promptly
to the DOJ, FBl DOD and DHS Domestic Communications Companies also will provide

“the DOT, TET, DUD and DHS witll access 1o Jacihiies, mjormalion, and personnel consistent
with Sections 5. and 5.10 below in the event that the DOJ, FB1, DOD or DHS wishes to
cenduct 118 own sudit of a Domestic Communication Company. Tbe terms defining the
scope and purpose of the zudits shall include, at 8 miumurn, the following:

0) Development of an initial vulnerability and risk assessment based on this
Apreument, and a dewiled audit work plan based on such assessment, which
work plan will be cubject 1o review and approvel by the DOJ, the FBI, DOD and
the DHS;

() Authonty for the zuditor 1o 1eview and analyze of New GX pclicies and
procedures desigoed 1o implement this Agrecment;

(ni)  Avthonty for the cuditor 1o review and analyze relevant information related 10
the configuration of the New GX nerwork;

(v)  The Head of Nerwortk Operations will report periodiczlly on technical
advancements that enhance compliance with this Agreement;

(v) Acthenty for the auditor 1o review and anglyze minutes of New GX Board and
other Beard Commutice meetings held 1n zccordance with the terms of this

Agrcement;

(vi)  Auhenty for the zudnor to review and snalyze Security Director and Security
Officer logs and records including, but not limited to, records relating to facility
visits, employee scieening data end any reports submitted in accordance with
Section 5 6 of thys Agreement,

(v}  Authonty for the auditor 10 conduct a reasonoble number of unannounced

mspections of New GX Network Operating Centers and other key facilities each
year,
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{vm)  Authonty for the udnor to conduct a reasonsble volume of random testing of
network fircwalls, access points and other systems for potential vulnerabilities;
and

(1x}  Authonty for the zuditor 1o conduct a reasonable number of confidential
imtenviews of New GX employees concerning compliance with this Agreement.

5.9. Access to Information end Facilities. FBI, DOJ, DOD and DHS may visit with
durty (30) minutes notice, any pan of Domestic Communications Companies’ Domestic
Communitstions Infrestructure and secunty offices to conduct on-site reviews concerning
the implementaton of the 1erms of this Agreement and may at any time require unimpeded
zccess 1o information concerming technical, physical, management, or other security
mezsures needed by the FBI, DOJ, DOD or DHS to verify compliance with the then
effecuve 1erms of this Agpicement  Whithun sixty (60) days of the Effective Date, the parties

will develop procedures Jor implementatzon of this Secton 5.9,

5.10. Access 10 Personnel Upon reasonable notice from the FBI, DOJ, DHS or DOD
Domestic Communucations Compares will make available for interview officers or
employees of Domesuc Commumications Companies, and will require contractors to make
avallable zppropriate persennel leccted 1n the United States who are in a position to provide
information to verify compliznce with the theneffective terms of this Agreement

511 Annual Report On or before the last day of January of each year, the Head of
Globa) Secunty thall submn w the FBI, DOJ, DOD and DHS a repon assessing Domestic
Commumicavons Compunies’ comphence with the terms of this Agieement for the
preceding calendar yeas. The sepont shall include:

(1) a copy of all zudit repernts compiled by the thard party suditor conducted
pursuant 10 Section 5 8 of this Agreement;

(1)  acopy of the pohaies and procedures adopted to comply with this Agreement;

{ni} 2 sumunary of the changes, if any, to the policies or procedures, and the reasons
for those changes,

(v) 2 summary of any known acts of material soncompliance with the terms of this
Agreemnent, whether inzdventent or intentional, with a discussion of what steps
have been o1 will be taken 10 prevent such acts from occurring in the future; and

(v) identificaion of any other issues that, to Domestic Communications
Comperaes’ hnowledge, will o reasonably could affect the effectiveness of or

compliance with this Agreement

New GX and all Domestic Commurnications Companies shall make available to the Security

Officer, in a timely fashion, all isformation necessary to complete the report requued by this
Section
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5.12. Notice of Esteblishment of Additiona] Network Operating Centers. In the event
New GX esteblishes @ new Network Operating Center, New GX shall provide prior written
notice of such establishment to the DOJ, FBI, DOD and DHS at Jeast ninety (90) days prior
to the commencement of operations of such Network Operating Center.

513. Irformaton «nd Reponts Concermning Network Architecture.  New GX shall
provade 10 the DOJ, FB1, DHS and DOD, on a guarterly basis, the following information
separding the imerconnections and contwol of the Domestic Communications Infrastructure:

) A descnption of the plens, piocesses and/or procedures, 1elsting 10 network
management  optizuons, hat prevent the Domestic  Communications

Infrastructure fiom being zccessed or controlled from outside the United States.

(n) A descopuon of the plscement of Network Operzations Centers and

T INETCOTMET UL (IOT Service offlvad T or SIS uEuvE  RCOVIIRE) 10 OURY
domestic 2nd intermetional carriers, 1SPs and critical U.S. financial, emergy, and
transportztion infrastructures,

(i) A descripbon of New GX's 1P networks and cperations processes, procedures
for manzgoment control and relation 10 the backbone infrastructures of other
service providers.

(v) A descniption of any umique or proprietary contro) mechanisms of New GX as
well 2s of New GX's operating and administative software

(v) A 1eport of Networh Mznzgement Information that includes an assurance that
network performance satisfies FCOC rules and reporting requirements.,

New GX shall promptly 1epen any matenal changes, upgrades and/or modifications to the
nems desenbed 1 (1) - (v} sbove, mcludmg the installation of cntical equipment and
software  For the purposes of this sechon, critical equipment and soflware shall include:
routers, switches, paiewsvs, netwotk secunity appliances, nctwork mansgement/iiest
equipment, operatng syvsiems @nd nerwork and secwnity software (including new versions,
paiches, upgrades, and 1eplacement software), and other hardware, sofiware, or systems
performung similar foncuons Monitors, deskiop computers, deskiop computer spplications,
disk drives, power supples, printers, racks and the like are not "critical cquipment or
software” unless they perforrn functions similar o those of the items descnbed in (D - (V)
above. Similarly, "materia]" thall refer to those changes, modifications and upgrades that
alter nerwork operziing characicristics or erchitecture--it does not apply 10 spare pans
replacement, the one-foi-one swepping of identical equipment or the telated re-loading of
sysiem software or backups, provided, however, that nerwork security configuration and
capabilities remain unchanged

514, Notices Effcctive upon execution of this Agreement by al] the Parties, all notices
and olher rommuniczbions piven of made 1elaling 10 this Agrcement, cuch as s proposed
mod:fication, shall be 1n writng 2nd <hall be deemed 10 have been duly given or made as of
the date of receipt and shzl] be (a) dehivered personally, or (b) sent by fzceimile, or (except
at noted below) (c) sent by documented cvernight courier senvice, or (d) sent by registered
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a1 cerufied mail, postage prepard, sddressed 1o the Parties’ designated representatives at the
zddresses shown below, or 10 such other representatives at such others addresses as the

Pzrties may designate in accordance with this Section:

Department of Justice

Asaistant Attorney General
Criminal Ihvision

Main Justice

050 Pennsylvama Avenoe, NW,
Washington, DC 20530

Federal Bureau of Invesugaiion
General Counsel
035 Pennsylvama Avenue, N W,

T T Weashington, DU 20335
Department of Defense

Office of General Counsel
Atm: Deputy General Counse]
for Acgumsition and Logisties
The Pentapon, Room 3D973
1600 Defense Pentagon
Washington, DC 20301-1600

Depariment of Homeland Secunty

Washingten, D.C. 20528

Amn' General Counsel Office of the Generzl Counsel
Telephone: 202-692-4237

Fax. 202-282-8415

(By Personal Delyvery or E- mail Only)

Global Crossing Lid.

200 Park Avenue, Third Floor
Florham Park, NJ 07932
Attn: General Counsel
Telephone: (973) 937-03])2
Fax: (973) 360-0538

GC Acquisition Limited

200 Park Avenue, Third Floor
Fiortham Park, N) 07932
At General Counsel
Telephone. (973) 537-03]2
Fax: (973) 360-0538
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Singapore Technologies Telemedia Ple Lad
51 Cuppage Road

#10-11/117, StatHub Centre

Singapore 229469

Attn: General Counsel

Telephone: (65) 6723-8777

Fax: (65) 6720-7277

With 2 copy to:

GC Acquisition Linuted
Wessex House, 1st Floor
4% Rerd Street

Hamilton HM 12, Bermuda

Federal Bureau of Invesupanon
The Assistant Direcior
National Security Division

9315 Pennsylvania Avenue, NJW,
Washington, DC 20535

ARTICLE 6: FREEDOM OF INFORMATION ACT

61 Protccyon from Disclosure The DOJ, FB), DOD and DHS shall take all
scasonable measures 1o protect fiom public disclosure all information submitted by &
Domestic Communscations Company or other entities in accordance with the terms of this
Agreement to the DOJ, TB), DOD o1 DHE 1n connection with this Agreement and clearly
marked with the legend “Business Confidenual; rubject to potection under 5 U.S.C. §
552(b), not 1o be 1cleased without notice to the filing party” or rimilar designation. Such
matkings shall sigmufy that 11 1s the company’s position that the infermation so marked
constitutes “tade secrets” sndfor “commercial or financial information obtained fiom a
person @nd privileged or confidenyal,” or otherwise warrants protection within the meaning
of S USC. §552(b)4). For the purposes of 5 US.C, §352(b)(4), the Parties agree that
information so marked 15 voluntanly submined. 3 a request is made under 5 U.S.C.
§ 552(a)3) for informauon so murhed, and disclosure of any information (including
disclosure yn redacted form) 1s contemplated, the DOJ, FBI, DOD or DHS, as appropriste,
shall notify the company of the mtended disclosure as provided by Executive Oider 12600,
52 Fed. Reg. 23781 (June 23, 1987). If the Domestic Communications Company objects to
the ntended disclosure «nd 1ts chiecuions are not sustained, the DOJ, FB1, DOD or DHS, as
sppropnate, shall notify the company of 1ts inlention to release (as provided by Section 5 of
Executive Order 12600) not later than five business days prior to disclosure of the
challenged information  The Parties note that information submmutied by a Domestic
Cemmumcsvons Company of cther entities in accordance with the terms of this Agrecment

may be piotected from disclesuse under the Cntical Information Infrastructure Act of 2002,

62 Use of Informenon for US Government Purposes. Nothing in this Agreement
shall prevent the FBL DQJ, DOD or DHS from lawfully disseminating informztion as
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wppropriate to scek enforcement of this Agreement, or from lawfully shanng information as
eppropnate with other Federzsl siste, or local government agencies 10 protect public safety,
law enforcement, or national secunty interests, provided that the FB], DOJ, DOD or DHS
tzke all reesonable measures to protect from public disclosure the information marked as

described i Section 6.).

6.3 Unlzwful Disclosure of Information The DOJ, FBI, DOD and DHS acknowledge
that officers and employees of the Unied States and of any department or agency thereof are
subject to hiability under 18 U.S C. § 1905 for unlawful disclosure of information provided

to them by other Parties to this Agreement.

ARTICLE 7: FCC CONDITION AND CFIUS

7. FCC Approval Upon the execution of this Agreement by all the Partes, the

DO FBI DOD mad DHSshall prompily youfy e FCCthay, provided the FCCwdops &
condition subswantially the same as set forth in Exhibit A attached hereto (the “Condition 1o

FCC Authonzauon™), the DOJ, FBI, DOD and DHS have no objection 1o the FCC's grant of

the apphcanons filed wath the FCC in FCC 1B Docket No. 02-286. This Section 7.1 is

effecuve vpon execuhon of thus Agreement by al] the Parties.

7.2. Future Applicatons New GX agrees that, in any application or petition by any
Doemesuc Communcations Company to the FCC for licensing or other authority filed with
or grented by the FCC ofier the Effective Deste, except with respect to pro forma
ascignmenls of pro forma vznsfers of control, the Domestic Communications Compeny
chall request that the FCC condition the grant of such licensing or other authority on
compliance with the 1crms of this Agrcement. Notwithstanding Section 8,10, the FBI, the
DOJ, DOD and DHS 1cxerve the nght to object, formally or informally, to the grant of any
other FCC zpplication o1 peunion of a Domestic Communications Company for a license or
other authonzation under Tides 11 or 111 of the Communications Act of 1934, as amended,
and 1o seck additional or diffcrent tenmns that would, consistent with the public interest,
addiess any threat 10 thenr sbihity to enforce the laws, preserve the national security, and
protect the pubhe sefety yaised by the transactions underlying swh applications o1 petitions.

7.3 CFIUS. Provided that the FCC adopts the Condition to FCC Avthorization, the
Atomey General, the Scuctary of Defense and the Secretary of Homeland Security shall
not mske any objecuon 10 the CFIUS or the President concerning ST Telemedia's
investment in New GX or grant of the applicztions filed with the FCC in FCC IB Docket
No 02286 This commutment, however, does not extend 10 any objection the Atormey
General, the Secretary of Defense o7 the Secretary of Homeland Security may wish to raise
with the CFIUS o1 the President in the cvent that (a) New GX fajls to comply with the terms
of this Agrcement, (b) the Antorney General, the Secretary of Defense or the Secretary of
Homeland Security learns that the 1epresentations of New GX made 10 the DO), the FBI, the
DOD, the DHS or the FCC above are matenally untrue or incomplete, (¢) there is 8 matcrial
increase in the authonty of a foreign entity to exercise Control of New GX or & Domestic
Communications Company, or (d) there is any other material change in the circumstances
associated with the transactions at issue.
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ARTICLE 8: OTHER

g1 Roie of GCL GCL is & Purty on account of its central 1ole in both the negotiation
of this Agreement and the estizblishment of New GX. Notwithstanding the foregoing, New
GX and GCL stipulate that, upen the Effective Date, GCL will not Control New GX or any
of the Domestic Commuracetions Compemes, end consequently will have no ability or
obligation 10 ensure compliance by New GX or the Domestic Commurnications Companies
afler the Effective Date,

B2 OblLipations of New GX. New GX shall cause Domestic Communications
Comparues to comply with thus Agreement and, where eppropriste, shall act through its
subsidiones 1o discharge 1its obligations under this Agreement.

23 Right to0 Make and Perforrn Apreement, GCL, New GX and ST Telemedia each

-————————1present thatthey-havesmd—shziicontnueto-hevethrovghourthetenmmof this Agreement———

the full right to enter into this Apeement end perform its obligations hereunder and that this
Agrcerment is & Jegal, vahd, and binding oblipation of GCL, New GX znd ST Telemedia

cnforceable 1n accordance with 11s 1erms.

54 Hesdings. The Arnticle headings and numbenng in dus Agreement are inserted
for convemience only and thall not affect the mezmng or interprctauon of the terms of

this Agreement,

g5 Other _Laws. Nothing i tos Agreement 1f inlended 1o limut or consthite @
waiver of (2) any obligation imposed by any U S Federsl suate or Joczl iaws on GCL, New
GX or any Demestie Communicators Company, (b) eny enforcernent @uthonty available
under any U.S. or sate Jaws, (c) the soveragn immunity of the Unned States, or (d) any
suthonty the U S. poverrument may possess (including withowt himmutation euthonty pursuant
to International Emerpgercy Econenuc Powers Act) over the aclinvines of GCL, New GX or
any Domestic Communications Company localed withan or outside the United States.
Nottung 1n this Agzecement 1s intended to of 15 10 be mierpieted 1o 1equire the Parties to
viplate any applicabk U.S law.

ge. Siatmtory References All references in this Apreement 10 statutory provisions
shall inclede any future amendments 10 such stztutory provisions.

8.7. Non-Perties. Nothing 10 this Apieement s intended 10 confer or does confer
any nghts on any person other than the Parues snd any Governmental Authorities
entitled 10 effect Elecuomc Surveillance pursuant to Lawful U.S. Process.

8.8 Modifications. This Agreement may only be modified by wnnen agreement
cigned by sl of the Parues  The DOJ, FB], DOD and DHS sgrec to connder in pood faith
end promptly possible modificstions 1o this Aprcement 1f GCL or the New GX believes that
the ckhgztions imposed on GCL, New GX or the Domestic Communications Companies
under this Agrcement are subsiznnually more 1estnicove than those tmposed on other U.S,
and fore;gn licensed service providers in like circumstances 1o order 10 protect U.S national
sceunty, law enforcement, and public safety concerns. Any substanual modificztion o this
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Agicement shall be reporied 1o the FCC within thirty (30) days afler approval in writing by
the Parties.

8.0, Chanpes in Circumeiances for New GX or Domestic  Communications
Comparies. The DOJ, FBI, DOD znd DHS agree 1o negotiate in good faith and promptly
with 1espect 10 any request by New GX or a Domestic Communications Company for relief
from application of specific provisions of this Agreement: (a)if a8 Domestic
Communicanens Company provides Domestic Communications solely thiough the resale of
nznsmission or switching facilinies owned by third parties, or (b) as regards future Domestic
Conununications Company activities or services, if those provisions become unduly
budensome or adversely affect New GX's or a Domestic Communications Company’s

compeltitive position,

10 Changes in Circumstances for the DQJ, FBl, DHS or the DOD. If afier the date

that all the Farties have caccuted tus Agcement the DOIFBI ' DOD of DHS Tinds thal he
terms of this Agreement are inadequate to address national security, law enforcement, or
public safety concemns presented, then the other Parties will nepotiate in good faith o
modify this Agreement 10 address those concerns. In the event that improvements in
technology may cnhance the cfficacy of this agreement to protect the national security,
enforce the laws o1 protect the safety of the public, the parties will work promptly to
amend the Agreement to implement such advances.

g11. Penodic Review. To ensure that this Agrecement and the policies implemented in
furtherance of this Agicement continue to adequtely preserve the national security, law
enforcement znd public safety objectives, the terms of this Agreement and those policics
thall be reviewed by the panies at least every 18 months from the Execution Date.

£.12 Sovereign Immumty ST Telemedia siipulates that 1t aperates as a commercial
ety and 1ts commercial operations are wholly separate from the government of the
Republic of Singapore  Nevertheless, 1o resolve any ambiguity regarding its status as a
comumercial entity operating wholly separate fom any govemmenta) entity, ST Telemedia
zgrees that, 10 the extent that 11 or any of its property 1s or becomes entitled at any time 10
any inunumty on the pround of sovercignry of otherwise based vpon a status as an agency or
mnstrumenizhty of povernment from any legal action, suit or proceeding or from sctoff or
counterclaim srising from cempliance with this Agieement from the jurisdiction of any
cempetent court flom service of process, flom attachment prior to judgment, from
antachment in and of cxecution of a yudgment from execution pursuant to a judgment or
arbitral award, or from any other Jegal process in any junsdiction, to the extent allowable by
law, 11, for jtself and 1ts property expressly, irrevocably and unconditionally waives, and
agrees 10t 10 plead or claim, any immunity with respect to matiers anising with respect 10
compliance with this Agreement or the obligauons herein (including any obligation for the

pzyment of money) in any proceeding brought by a Party. ST Telemedia sgrees that the
\\anfer n this provision is imevocable and is not subject to withdrawal in any jurisdiction or
under any statute, including the Foreign Sovereign Immunities Act, 28 U.S.C. § 1602 et seq.
The foregoing waiver shalf constitute a present waiver of immunity at any time any action is
in.tiated by a Party with respect 1o or selating to this Agreement
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813 Sexerabihity  The provisions of this Agrecment shall be scverable and if any
provisien thereof or the wpplication of fuch provision under any circumstances is held
imvalid by & count of compelent junsdiction, ot shall not affect any other provision of this
Agrcement or the apphication of any provision thereof.

8.14 Counterparts  This Agreement may be executed in one or more counterparts,
includimg by facsimile, each of which shall together constitute one and the same

mstrument.

815, Successors_and Assipns. This Agreement shall inure to the benefit of, and
thall be binding upon, the Parties and their respective successors and 2ssigns.

816 Effectiveness of Apreement.  Except as otherwise specifically provided in the
provisions of this Agreement, the obligations mposed and nghts conferred by this

—Apreementshalhiake-coffectupormthe Effecuve Date:

8.17. Termunzton_of Apreemnent  1f the Purchase Agreement is terminated prior to the
Effective Date, GCL shzll promptly provide written notfication of such terminztion to the
FBl, DQJ, DHES and DOD, and upon 1eceipt of such wrinen notice, this Agreement shal)
swtematically terminate  Afier the Effective Date, this Agreemnent shall terminste upon
thurty (20) days prior wntien nouce from New GX 1o the FBL, DOJ, DHS and DOD,
provided that at such time there is no Damnesuc Communications Company.

E 18 Suspencion of Aprecrnent  With Respect to a8 Domestic. Communications

Comrpany This Agreement thall be suspended upon therty (30) days notice to the DOJ, FBI,
DOD an¢ DHS with 1espect 10 any covered New GX entity if said entity is no longer a

Demestic Communications Company.

£19 Suspenvion of Agreement If No Sipnificant Foreipn Ownership, This Agreement
chall be ruspended n 1ts enthety with respect to New GX and all Domestic Communications
Companies tharty (30) days efier receipt iom New GX of notice and documentation
1teconably satisfactory to the DOJ, FBI, DOD, and IDHE that neither ST Tckiedia nor any
other foreign entity cither Contiols New GX or a Domestic Communications Company or
holds, direcdy or indnecdy, 2 1en {10) percent or greater interest in New GX or a Domestic
Communicauons Company, unless the DOJ, FB], DOD and DHS noufy New GX within
t1d tlurty (30) day period that this Agreement thall not be suspended in order 1o protect
U S navtional security, law enforcement, and public safety concerns. 1f this Agreement is
not suspended pursuant lo this provision, the DOJ, FB), DOD and DHS agree to consider
promptly and in good feith possible modifications to this Agreement. Notwithstanding
anyilung 10 the conwmary in this Section 819, tus Agreement shall yemain in effect with
respect 10 New GX end the Domestic Comununications Conpanies for so long as (and the
cbhgations of New GX and the Domestic Comsmunications Companies thall not be
ruspended and any suspensmion of the obligations of New GX and the Domestic
Conenuniczions Cempenies shall terminate ify ST Telemedia o1 any other foreign entity
shal] cither Conwrol or hold, at any ume does hold, or is 2 party 1o an agreement to hold,
duecdy or indiectly, 2 ten (10) percent o1 greater cwnership interest in New GX or any
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Dornestic Commmunications Company or any transferee or assignee of the FCC licenses or
authorizations held by New GX or a Domestic Communications Company.

£.20 Pledping of Stock or Assete of Dgmestic Commumecations Companies, Nothing
in this Agreernent shall be intepicted 10 prevent New GX from pledging the stock or assets
of any Domestic Commumncations Company in connection with the borrowing of funds and
similar financial activiues by New GX, nor shall such pledging of stock or assets excuse
performance of the obligations in this Agreement by New GX or any Domestic
Communications Company,

8.2]. Effectiveness of Article 8 This Article 8, and the obligations imposed and rights
conferred heremn, shall be effective upon the execution of this Agreement by al) the Parties.

Agreement 15 executed on behalf of the Parnies:

Date

Date

Date

Date

Date:

Global Crossing Lid.

N By:

Pnnted Name:

Title:

GC Acquisition Limited
. By

Printed Name:

Ttle.

Sinpgapore Technolopies Telemedia Pre Lid
— I By:

Printed Name:

Tite:

United Ststes Department of Justice
: By:

Printed Name:

Title:

Federal Buresu of Investigation

———— By:

Printed Name:
Title:



Date

Date-
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United States Department of Defense

By:
Printed Name:
Title:

United States Department of Homeland Security

By:
Printed Name:
Title:
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This Agreemen is executed o1 behalf of the Perties:

Globa) Crotsipg Ltd.

Dau:.g/_\r Y Z‘JI{? ) By: A
Printed {Narpe: Xohn 52 Eegere

Title: lef Executive D fficer

GC Acqguisition Limited

DE‘!fB[ 5\/ Zx)ﬂl By: /
r Frinted|{Name: John JXegere

Title: Afjomey-+n-F

Singapore Techoologies Telemedia Pte Ltd
Dater 8 Scplember 7003 By:

Printed Name: Lee Theng Kiat
Title; President and Chief Executive Officer

United Stztes Department of Justice

Dme_é#igz Zoo By: MA M

Privtegame: Tobn 6. Miltolm
Tile: b(ru't'y Astiiaat ﬁ-H:ﬁlir Genehnd

Federel Burean of Investigation

Deie: gﬁﬁﬁ lg_r_Zoo.? By:? W. M“-ﬁ

Prioted Name: "{atrnd W, Lo A4
Tiﬂc-"’pa»‘:w-h., Brorermd Corvasad

United States Depariment of Defense

Date: By:
Printed Name:

Title:

United States Departmint of Homeland Security

Dusoie: By
Prinied Nzme:
Title:
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Date:
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Ubfted Syztes Depariment of Defense

By:
Pricted Name:
Title:

United Statcs Departrnent of Homelapd Secvrity

Printed Neme: Z2¢ gy L L3 covik,
Tu]c:krumr J:‘M.] G Los fens Preshas

@n&aﬂ—————.—“-—
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United Stsres Department of Defense

Lt A
Printed Name; L/wrw bieter 25
Title: faunivel Eapary Aise Sezasresry

(chﬂ-r arA Jﬁf’hﬁ"l’" IIN’MHA'J

United States Department of Homel)snd Security

By:
Printed Name:
Title:

ToTal F.ad
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EXHIBIT A
CONDITION TO FCC AUTHORIZATION

IT IS FURTHER ORDERED, that consent to the transfer of control of New GX and
gant of a declaratory ruling pursuant o 47 U.S C. § 310(b)(4) are subject to complience with the
provisions of the Agrecment attached herelo zmong GCL, New GX and ST Telemedia, on the
one hand, and the United States Department of Justice (the “DOJ”), the Federa] Bureau of
Investigation (the “FBI™), the United States Department of Defense ("“DOD™} and the United
States Deparmment of Hemeland Secunty (Y'DHS™), on the other, dated which
Agreement is designed to address natonal secunty, law enforcement, and public safety issves of
the DO, the FBI, the DOD 2nd the DHS regaiding the zuthority granted herein. Nothing in this
Agrcement is intended to limit any cblipaton imposed by Federal law or regulation including,
but not himned to, 47 U.S.C § 222(s) and (c)(]) and the FCC’s implementing regulations,




