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PURCHASE AGREEMENT

Fhis PURCHASE AGREEMENT (this "dgreement™) is mude and entered into as of
Seplember 18, 2002, by and among TLGB Acquisition 1LIL, a Delaware limited Lability
company ("Buyer"); Teleglobe Inc., a Cunudian cowporation ("Tefeglobe”™); Teleglobe USA Ine.,
a Delaware corporation (“Teleglohe USA"™), and the other parlies listed us "Key Scllers” on the
signanire pages herzto (together with Feleglobe and “lelenlobe tISA, Key Sellerx™).

RECITALS:
A The Sellers have been engaged 1n the telecommunications busincss;

B Teleglobe and certain of iR subsidiariex, in conncction with the Insolvewcy
Proceedings (as defined below), are disposing of or abandonmyg certain hmes of busmess and
assets, and terminating cerain customer and vondor relationships and rosimacluring oerlain of
their remaining opernting businesses to be the voice and rclated data tclecommumicatinns
businesses desciibed op Exhibit A (the "Core Businesy™),

C. The Sellers intend to sell, pursunnt to this Agreement, the Core Business and the
Purchasced Axscts;

1> In eomternplation ot such sale, Teleglobe and certain of 1ts snbsidiaries transferred ar,
1n the case of the (ransaciions deseribed on Schedule 6.19 hevexa, will transter on the books and
records, or assigned, as applicable, o me of the Scllers prior ta the date hereot ar, i1 fee case of
the transactions deacnibed on Schednle 6.19 herewo, prior to the Closing Date will atsign (i) all of
the Contructs (as defined herein) which are part of the Purchased Assets and to which any
subsidiary {other than the Sellers) of Teleglobe was a party and (ii) all of the other Purchased
Assers owned by apy subsidiary (other than the Scliees) ol Teleglobe:;

E. As a result of the transactions described in Recitals B and D and on Schedule 6,19
hereto, other than any such {rnnsaction solely in connection with he shandonment of lines of
business that are not part of the Core Dusiness and lenonination of customer and vendor
relagonships that are not part of the Core Business (all such transachons consurmimated or ta he
comsummated on or atter the utiation of the CCAA Proceedings, the “Migration
Trunsactivns™), the Scllers (or the Newcos or Acquired Entities (each, as defined berein)) will
hold as of the Closing Date al! assets used to operate the Core Business m accordance with the
Network Plan (as defined herein);

F. Ou May 13. 2002, thosc certam Selless fonmed, created or organized under the laws
of Canada, the Uniied States or Pucrw Rico {or, in each case, any junsdiction therein)
(collectively, the Cunaudiun Debtor Sellers™), slong with cemain of their Affilates, filed for
creditor protecson (the prococdings beimy the "CCAA Proceedings™ under the Compames'
Creditors Arrangement Acl, R.S C 1985, ¢. C-36 (us now in effect or hereafier amended, the
"CCAA™, with the Onlario Superior Court of Justice (the "CCAA4 Cour™), and commenced
ancillary procecdings with the United States Bankrupiey Court for the District of Delawsre (the
"US Bankruptcy Court™) putsuant to Section 304 of Title 11 ot the United States Code (a5 now
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in effect or hereafier amended, the "US Bamkraptcy Code”). On May 28, 2002, those Seliers
organized under the laws of the United States (or any jurisdiction therein) or Poerto Rico (the
"US Debtor Sellers™), slong with certain of their Affibates tiled voluntary petitions for relief
wnlber chapter 11 of the US Bankruprey Code, with the US Bankrupeey Court and the chapter 11
cascs {Lhe "US Bankruptcy Proceedings”) have hecn comsolidated for procodural purposes only
and are being adminisicred jomily as Casc ho. 02-I15181 (MFW). On Muay 20, 2002, thoxe
Other Scliers (as defined helow) organized under the laws of the United Kimpgdom filed petivens
for uclrminisirmlion ordery wilh the Chuncery Division of the High Court of Justice (UK Conrr™)
under section 9 af the Umited Kingdom Insotvency Act 1986 {the Tnsolvency Acr™) which had
the efficel ol slaying ucuons uyainst wosets of those Sellers (together with the CCAA Proceedings,
the US Barkrupley Provcedings and, logether with any subsequent insolvency orders made by
the UK Cowt in respect of the UK Scllers. the Ynxolvency Proceedings™,

G Sellers desire 10 sell and Buyer desines o purchase ceriain of the aspets used by
Sellers in the conduct of the Core Buginess on the wrms and subjeut to the conditions horcinafier
ser forth; and

H. The Key Seliers and Buyer have determued to enter into this Agreement which,
among other things, provides for the Key Sellers to sell, transfer and convey ("Transfer”) to
Buyer (or to the Newcos (as bereinafter defined) as applicable) and to cause the Cther Sellers o
Trunster to Buyer (or w the Newcos (as hereinafier defined) as applicable), and Dayer {or the

Newcos as applicable) to purchase and assume from Sellers, the Purchased Assets (as herewnatter
defined).

NOW, THERETORE, n consideration of the ceprecestations, warsanties and covenants
set forth in this Agreement, and for other good and valunable consideration, the receipt and
sufficiency of which arc hercby acknowledged, the Key Sellers and Buyer hereby agree ns
follows:

ARTICIE]
DEFIRILIION

11 Definitions. The following terms used in this Agreement will have Lhe respective
meanings ascribed (o them m this Section 1.1:

"AAA" has the meaniny sct forth in Sectivn 5.2.5.

"Accerntants” has the raeaning set forth in Section 4.4.1.

"Acguired Entity ' has th: meaning set forth in Section 2.1.8.3.

"Adjusted Net Current Avets” means (i) Net Cumrent Assets, plus (i) the Target
Mexirmun Cure Amounds for all the Cure Conlracts with sespect to which, prior to the IMA
Date, no seftlement has been entered into gs contemplated by Sectipn 4.4.3, minus (iii) the Cure
Savings with respect to setiements entered inio prior W lhe IMA Dale
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"Affiliate” means, with respect 10 any Petson, any other Perion who s directly or
indirectly coatrofling, controlled by or under common coawrol with such Person  For the
pwposes of this definition. the term Tonfrof,” when used with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of sich Person, whether through the ownerslup of voting securites. by contract or
otherwise. Notwithstanding anything hersmn to the conmary, the Manager (a5 defined in the
hoerim Management Agreement and UK Interum Management Agreement) will not be deemed
to b un Affiliaw: of the Sellers or any of their subsidiaries,

" Affiliated Group' has the meaning set forth 1 Scction 6.16.

"Agreed Loan™ means the loan agreemnent in the form annexed hereto as Exhibit B 10 be
entered intw by Telsglobe and the UK Newce, uader which Telegiobe will loan 1o th UK Neweo
au amounl cqusl o the amouni of the Hive Down Receivable;

"Agreement” has the meaning set forth o the mtroductwry paragraph hereof.

"Arbitruter' has Lhe meaning st lorth in Section 3.1.5,

"Assigninent and Axsumption Agreements® has the meaning set forth in Scetion §.2.2.

"Assumed Liabilities” means the following ligbitities and ohlipatons of Sellers (o
Noweos or Acquired Enqies):

(a) all iabilities and obligations {excluding any Taxes) ol Sellers {or Newcoy
or Acquued Entities) ansing under the terms of, (1) bostc Contracts
assumed (dwrectly or indirectly through the acquisition of @ Newro or Lhe
Lquity Interests of an Acquired Entity) by Buyer or its Aftihates pursoant
to the terms of this Agreement aud {ii) those Conlracts exceuted or entered
inwe by the Manager (as defined in the Inierimn Management Agreement)
on behaif of the Sellers (or Newcos or Acquired Enliticx) un or afier the
IMA Date:

(b)  the labiliies and obligations ol the Scllerx {or Newcos or Acquired
Eutities) as of the Closing Date that relate to the Corc Business, which had
they existed as of the date of the IMA Date Finanmal Starement, would
have boen included therein pursuant to the Bascline Financial Statement
Mcthodology,

(c) all liabiliies nnd oblhigations of Sellers (or Neweos or Acguired tnritics)
in teepect of the Canadian Pension Plans, to the extent assumed by Buyer
pursuant v subsection ()) of the definition of "Purchased Asscts® i
Section 1.1; und

(d)  all hiabilides that muy arise from the actions taken hy Buyer or any
Affiliate thereof after the Closing with respect 10 the Transforred
Empluyees and the UK Employees.
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"Austridinn Ayvets™ mears Lhe Purchasced Asses beld as of the IMA Date m the hame of
any Seller (or Newco) organized under the laws of the Commonwealth of Australia.

"Auvirafiun Employees” meuny those Employees employed by a Seller 1n Australia as
histed m 2 letwr delivered by the Key Sellers to Buyer on the dare hereof (the "Lmployee
Lelies™).

"Bunkriprey Courty" mesns collectively, the CCAA Court, the US Bankruptcy Conrt
and the UK Court, together wth ary courts to which appeals (up to and inclnding any courts of
lust resorl in any relevant jurisdicton) may be taken from such courts, and "Baskrupicy Court”
shall mean any one of such Bankruptcy Courts,

“Bunkruptcy Court Orders” mesns e CCAA Court Sale Approval Order, the US
Bankruptey Court Sale Approval Ovdor and any other order of the Bankruptey Courts (other than
the UK Court} providing for the assumption and assiynment of Coutracts (other than Rejecked
{omtracls) in accordance with thiv Agrecment.

"Bankruptcy Laws' means the CCAA. the BIA, the US Hankrupiey Code and the
United States Federal Rules of Benkruptey Procedure, as amended, the Insolvency Act and the
local males of any of the Bankrupiey Cours.

"Bankrupicy Pleadings” means all pleadmgs tfiled with any Bunkzuptcy Court by any
Seller or any other Person relating to this Agreeroent.

"Bar Dare" means the date or dates set by the Banlauptey Courts fixing o deadline for all
patties to file proofs of claim against and proofs of juterests in one or more ef the Canadian
Debiar Sellers or LS Debior Scller

YRaseline Finencicl Stutemernt” mems the financial staiement attached hereto as
Schedule 1.11.

"Bureline Finunciol Statement Methadology " mcans the methodologwes and secounting
principles used i prepanng the Baseline Financial Statement,

"BCE" means BCT Inc., 2 Canadizan comporation, and 8 suecessors,

"Bell Canada” means Bell Canada and BCE Nexwda Inc., aud their respective
SUCCESSOrs.

"Bell Canddu Comtracte™ means vollectively, (i) the Master Whubesuhe Pricing and
Services Coordinaiing Agrecent, dawed as of Jenuary 1, 2001, among Toleglobe, Bell Cenuda
and BCL Wexxia Inc.; (ii) the Canada Dirsct Agreement, dated as of Januwary 1, 1999, among
Teleglobe, Bell Canads, Island Telecom, Inc., Maritime Tel & Tel Liumied. MTS
Conmununicanons. Inc., NB Tel Inc, Newtel Communications Inc. and Saskawchewan
Telecommunications; (iii) the Inercomncction and Opcrating Agreement, daied as of January 1,
1999, among Teleglobe. Bell Canada, Island Telecom, Ine , Maritime Tel & Tel Limited, MTS
Communication?. Tnc, NB Tel me. Newtel Communicaliond [ne. and  Saskatchewan
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‘leiecormmunication;: and {iv) the Amending Agreement, dated as of June 1, 2000, among
Teleglobe, Bell Cimada and BCE Nexxia Ine.

HEIA" meamy the Banknuptey and [nsolveney Act (Canada).

"Bidding Procedures Orders " means, collectively, Lbe June 4, 2002 order by the CCAA
Cowst as entered on June 7. 2002 approving the bid process, including the break up fee, for the
sale of the Core Business, the further order of July 29, 2002 approving certain expense
rexmbursements and the June 24. 2002 order by the US Bankruptey Court approving the bid
process for the sale of the Cere Business, as such order or orders may be amended or modified
(to the extent such mmendments or modifications are spproved by Buyer).

¥Bills of Sale " has the meaning set forth in Section 5.2.2,
¥Bonus PMans’ has the ineaning set forth 1o Sectiop 8,14,
"Rreach Notice” has the meanma set torth in Article XTI,
"Breaching Party™ has the meaning set fonth in Section 5.2.5.
*Rreakup Fee" han the meaning sct forth in Section 11.3.1

"Bring Down Fingnciel Statement”™ meuds 4 fmancial statement rellecting # bring~down
of the Bascline Finuncial Swtctnent W the melevant date and prepared, in sccordunce with the
Baselie Financial Swrement Methodology.

"Business Day" means any day except o Saturday, Sunday or other day on which
conmmercial banks m Toronto or New York are required ov authorized by law to close.

"Buyer” has the meamng sct dorth in the inmoductory paragraph hereof.

"Canadian Company Plan” means all Cunudian retiremon, pemsion, supplomnental
pension, savings, vélirement savingy, bomos, profil sharing, slock purchase, stock option,
phantom stock, share apprecialion nights, deferred compensation, severanes or tenmination pay,
change of control. insurance, madical, hospital, dental eare, vision care, drug, sick leave, short
lerm or long lerm disabilily. salary continuation, wwmployment benefils, vacation, inucotive,
compensation ar other amployvee benefir plan, program, arrangement, policy or practice whetler
written or oral, formal or informal, fanded or unfunded, registered or unregistered. insured or
seli-insured that is maivtaived or otherwise contributed w, or required to be contnirted to, by or
on behalf of 1he Sellers orguaized under the laws of Cenada (or any provinee thercof) for the
benefit of current or former employees, directors, officers. independent contractors or agents of
the Sellers orpamzed under the laws of Cunads (or any provinee thereof) (or Newcos formed by
the Sellars orgamzed under the laws of Canada (or any province thereof)) in connection with the
Core Bustness.

"Canadian Debior Sellers" has the meawng et forth in Recital F hereto.
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“"Cunadius Pension Plans” means alt Canadisn Company Plans that are registered and
nomevegistered pension plans covering the Transferred Emplovess who are or were empluyed by
the Caniadian Debtor Seliers orpanized under the Laws of Canada or any province thersof,

“Cancdian Trausaction Notice” hes the meaning set forth i Scetion 8.4.1.

"Capitalization® meany the issue by UK Neweo o Teleglobe of fully pad-up £1.00
ordinary shares in UK Newco in full and final settlement of all sums due 1o Teleglobe mder the
Agreed Loan, in accordanee with Section 5.2.4.2.

* 44" has the meaning set forth in Recienl ¥ hereto,

" CAA Court™ has the meaning set forth in Recital F hereto.

"CCAA Counrt Saie Approvel Order® has the meaning set forth in Section 8.4.2.1.
"CCAA Proceedings " has the meamng set forth in Repital T hereto,

"Closing" means the consurmmation of the purchase and sale of the Purchased Assers
contlemplated by Section 2.4,

"Closing Date" has the menmng set forth in Scetion 3.1.
"Clasing Payment Amount” has the meanung set forth in Scction§5.2.3.
"Clesing Statement' has the meaning set forth in Section 4.4.1.

"COBRA™ meuns Sechion 4980B ¢f the Codu und Parl 6 of Subtithe B of Title 1 of
ERISA.

"(Code” means the United States Toternal Revenue Code of 1988, as ameaded and the
rules and regulations promulgated thercunder.

"Collective Agreement' means o collective barpaming sgreement, as amended, relating
1o the Core Dusiness aud binding on Sellers or any of them as of the Closing.

"Commissioner of Competition™ means the Commissioner of Competition as apponted
under the Competition Act,

"Company Intellecrual Property” means the intellectual property (2} owned by n Seller
{or Newces o1 Acguired Entities) as of the Closing and listed on Schedule 6.7.1. (b) pbyscally
located at the Owred Real Propenty or Leased Real Praoperty, or (c) used by Teleglobe or any
subsidiary of Teleglobe in connection with the Core Busmess, other than, in the case of this
clause (c}, any such wntellectual property that constitutes an Excluded Asset.

"Compuny Mlaa' means and includes any Canadisn Company Plan, US Compuny Plan
or any other similar plan or retivemenl scheme muimtained by Scllers for the buncfit of
Trausferred Employees (including the UK Cmployees).
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"“Competing Transaction™ hus he meamnyg sen forth in Seetion 11.3.1.
"Competition Aet™ nsans e Competritun Act R.S.C 1985 ¢. C-34, a3 amended.
"Complainis” has the meanag set forth in Section 6.18.2.

"Confilentiukity Agreements” weuny Lhe leltery, duled Jume 24 and July 9, 2002,
botween Teleglobe amd TenX Copital Parmners L1 C an the letter, datec] Iuly 24, 2002, hetween
Teleglobe and Carberus Capital Management, (..P,

"Consemt” means apy comsent, waiver, approval. order or authosization of aor
regrigtrabion, declaration or tillng with or notice to, any Goverwnental Entity or othes Parson.

"Contracts” means oll right, fitde and interest of any Seller (or a Newco or Acquired
Linhty) (inclidimg ax Iranslerer in commection with the Migration Trunsachons) in end to any hien,
lense, franchise, license, permut conlruel, sgrecmenl, obliguiivn or irust relwled w the Core
Busincss, other than any such lien, leuse, franchise, license, permit, contract, agreement,
obligation ¢ trayl thal {«) consdiukes an Excluded Assct, (b) relates to any Sclier's indebtodness
for borrawed moncy, or (<) that expwes or is termmated (i) in accordance with (A)this
Agreement, (B) the Interm Management Agreement or UK Intenm Mznagement Agreement, or
(C) the terms thereot or (1) as a result of actions of parties thereto {other than any Seller), in amy
¢ase priot 1o the Closing Date. 'Without himiing the generahty of the foregoing, the Contracts
shall include without Jimitation all right, ttle and 1nterest of any Seller (or a Newco or Acquired
Enlity) in, to and under all of the tollowing ey relating to the Core Business {except to the
calenl expived or wiminaled in acordance with this Agreomnent or the Intenm Munagement
Agreernenl or UK inwrim Managemem Agresment or in accordance with the terms thereof or
validly terminated v v rewslt of actions of partics thercte (vther than any Seller, Neweo or
Acquired Cotitzes), in any casc prior io the Cloying Date):

(@) voice ceslomor agreciments of  amargements, inchuding the  bifutcral
intetconnection agrecwemiy, hialeral vaffic arrangemunts and olher
agreements listed on Schednle 1.1A;

(L) voice custcmer agreements or arrangements, inchuding voice transit
scrvice  agreements, telecommunications services agreements, call
lemminniion pgreoments, cAaInicr servites agrcoments, master wholesale
agrecments, Andiotext services agreemonts, switched trangit  serviees
ggreements, leuer agreements and otber conlractual srmangements with
customers listed on Scheduole 1.18;

() datn customer agroements or amangoments, mchuding asynchronous
feansfer mode ("4 TM) serviee  agreements,  coflocation  scrvies
agreemnents, WP sorvice sgreements, digiwl video broadeast 1P CDVPAP™
satellite service agreements, dedicaled broadcast service agreements and
thyital video scrvice agrecraents Jisted on Schedule 1.1C-1 or Schedule
8.2,
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(d) agresments or armngements with equpment veandors and other kev
supphiers listed on Schedule 1.1D;

(¢}  ihe capacity agreements, universal access agreeinents, construction and
maintenance ayresments, agreements for indefeasibie nyghts of use (IRUs)
and rtekned operations and maintenance agrcements, and  similar
agreemcnts listed on Schedule 1.1E;

mn leases for samellite capacity listed ou Schedule 1.1F,

{14] leases, subleases and licenses (including collocation leases and licenses,
and leases for points of presence) for real property and coliocation and
other simnilar agreements listed oo Scbedule 1.1G;

th) any saley ggent wmd corsulling agreviuenis hsled on Sehedule 1.1H,

0] the Intelectual Property licenses histed on Schedude 6.7.1:
)] Uie agreements and srmangements Hivted on Schedule 1.11; and

k) leases of tangible personal properly listed on Sclvedule §.5.

I each case to rhe extent transferable. With respect 10 any Comtract that is not lisicd on
Schedules 1.1A, L1B, LIC-1, 11C-2, L1D, LI1E, 1.1F, 11G. L1I1, L.11, LIK, 6.5 or §.2.1
{collevtively. the "Contract Schedules™), (i) no hability or obhgation in respect of such Contract
I effect as of the date of this Agreement will be included in any calculstion of Net Currem
Assets under this Agroement, (d) Scllers will not, notwithstanding any provision of iy
Agroament 1o the contrary, make any reprosenttion or warranly with respect o such Contract
(mcluding with respeel Lo i awignability, validity, enforceability, good standing and the like).
and (iii} Sellers’ obligations under thiy Agreement with respect W such Comract will be merely to
execlre a "without recourse” assanument of Sellers' right. title gnd interest therein, and to deliver
such assigrunent to Buyer at the Cloging if not designuted by Buyer us a Regjected Contrct
pursuant to Section 4.4.4

“Contract Schedules™ has the meaning set forth wn the definition of "Contracts” 1
Section 1.1 bereof

"eontrol” has the meaning set forth i the definition of "Affihare” in Section 1.1 heteof,

"Core Business" has the meaning set forth in Reeital B hereto.

"Cure Conrracts” means any Contract listed an Schedule L.1X the Cure Costs for which
have not been settled and paid by the date hereof.

"Cyre Costs" mexns amounts owing under Coutracts that relate to obhigations of the US

Debtor Scllers under such Contracts arising prior o the filing of the US Bankrpicy Proceedings
or of the Canadian Lehtor Scllers (uther then the (S Debtor Sellers) under Contracts ansing
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prur Lo the Himg of the CCAA Procecthngs, bul excluding any such amounts paid or puyable as

of the dule hereof under settlements with respeet 1o Cure Costs enlered into ort or prioe o the
date hoyeof

"Cyre Lener™ meums the letter referred to in Lhe delinition ol Target Maximum Cure
Amoum.

"Cures Savings'' means the difference borween (1) the Target Maxwmum Cure Amount
and (ii) the sum of acma! amounts paid or payable by Buyer in order to satisfy any Cure Costs
{through sertlement at an zmount lesa than the Target Maximem {Curc Amount) for the Cure
Contracs, determinod on an aggregate bagis; provided, however, thal m thu cvent a Cure
Contrace is rejected pursuant t0 Sectinn 4.4.4, the "amount paid or payeble by Buycr™ shal! be
deemed to be zero; and provided further, however, that if o such settlanent iy schicved with
respect to 2 Cure Contract and the Cure Contract is not rejectad pursuant to Section 4.4.4, the
"amount puid or payable by Buyer” for sueh Cure Contract will cqual the amount set forth o the
Cure Letier with respest (o such Cure Conlract.

"Cure Savings Dixpute Notice” has the memring set forth in Section 4.4.3.2
"Cere Suvings Negotivtion Period” haa the meaning set forth n Nectlon 4.4.3.2.
"Cure Savingy Notice Period™ has the meaning sal forth in Section 4.4.3.2
"Cure Savings Statemenr* has the meaning set forth 1o Scction 4.4.3.2.

"Current Assets” means items that, pursuant to the Baselie Tinancial Statement
Methodology, would be wcluded as accounts recervable (net of allowance for doubtful
accounts), accounts receivable 1elated party (other than accounts receivable where the obligor is
Tcleglobe ur any dircel or indircet subsidiary thereo(), acvounts reecivable other, prepaids and
other curmenl assces (as such torns are used in the Baselme Financial Statement Methodology),

"Current Liabilitiex"” means items thal, pursuant Lo the Bascline Finunciyl Staterment
Methodology, would be included as accounts payable, accounis payable related party, acerued
HabsHtics and other current liabilities {as such terms are used in Rie Baseline Finaneial Statement
Methodology) (other than accounts payable owing to, and fuch habilitics 1o, Teleglobe or any
direct or indirect subsidiary therecf).

"D A Dispute Notice" has the meaning set forth in Section §.2.5.
"DA Negotiction Period ™ hus tbe meaning et forih in Section 5.2.5.

"Debenture” means the fixed and floating charge to be entered inlo on the IMA Date by
UK Newco. TIUK and the UK Adminisirators in the form attached herelo as Exhihit €

"Deed of Release” means the deed of release of the Debenture to be entered into by UK
Newen, TILUK ang the UK Administrators in the toom attached hereto as Exhibit N.
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“Deed of Waiver” means the deed of waiver to be emered into by lelegiobe at Closing
inthe form annexed hereto as Fxhibit K under which Telegiobe agrees and acknowledgey that in
return For the issue o 1 by UK Neweo of fully paideup ondinary sharcs m {udl setiement of the
debt owed to it by UK Newco under the Agreed Loan, 1t has no further rights against UK Newco
under the Agreed Loan. iacluding any rights to be subrogated to rights nnder the Debenture.

"Deposit” hag the meaning set forth in Section 4.2.

"Ditivence Copies ™ has the meainngg sct Jorih in Sectivn 6.6.].

¥DIP Lender” mepns 3810186 Canada luc., the lender under the debtor i possession
financing established in accordance with the CCAA Proceedings or any successor lender
thersunder.

“"Disclosable Matter” has the meanmg set Torth m Scetion 8.1

"Disclosed Pension Schemes' has the meaning sex forth in Scction 6.10.}1v).
"Disclosed Scheme ™ has the meaning set forth in Section 6.10.1(v).
"Dispute Notice” has the meaning set forth in Section 4.4.1.

"Dispute Notice Perind”™ has the meaning set lurthin Section 4.4.1.
"Disputed Amount® hus Uw incaning set forth i Arlicle X1,

"Disputed Amount Notice Period™ has the meaning set forth in Section5.2.5.
"EC Merger Regnlution” meang Counctl Regulation (BEC) 4064:89

"E&Y Expense Letter* has the meaning set forth in Seetion 11.3.2

"Employee Letter™ hes the meaning set forth in the definstion of Australian Employees
w this Section 1.1,

"Employees” 1eans those employees employed by Teleglobe or any subsidiary of
Telegiobe trom time to time in conoection with the Core Business other than such cmployees
whose employtuent terninated prior to the date hereot or those listed in the Employee Letter.

¥ERISA" means the United Siates Emplovee Retirement Income Security Act of 1974, a5
amended, and the mies and regulations propmlgated thereunder.

"ERISA Affiliate™ means each trade or business (whether or not incorporated) which,
wycther with uany Sclir, is reated as a single cmploycr under Sceton 414(b), (c), {m) or {o) of
the Code.

"Equity Intereyts” m respeet of sny Porson means atl cquily interests in such Persom,
i luding all capiwl stock, equity securities or other equity rights 1o such Person, and all rights
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endd secuntics which are direelly or mdivectly convertible into ot exercigable or exchangeable lor
any of such Person's Equity Intorests.

YEscrow Agent” means JPMorgan Chase Rank in its capacity as escrow agent under the
Escrow Agreument (ur any successur escrow agent (hereunder)

"Escrow Agreement” means an escrow agreement by and among Sellers, Buyer and
kscrow Apent, executed and delivered contemporanecus with the execution ot this Agreement in
the fomn of Exhibit I hereto

"Excluded Assets” means {a) cash and cash squivalents, (b) accounts yreceivable {other
than aceaumts receivahle included in Cument Assets ursuant to the Baseline Financial Sttement
Methodology), (¢) wsurance policies insaring the Core Business or the Purchased Asscts {(or
businesses that are not wcluded 1o the Core Business ur assets that do not consiilule Purchased
Assety); provided thal there shafl be included i the Purchased Asvets any insurance proceeds
payable related to a elaim made by sny Seller to the cxtent (i) relating to any Purchased Asset, if
the ¢laim arose on or afier the dite hereol, (i) telaling 1o the Core Business (o the extent the
claim arises em or afler the [MA Daw or. to the extent such procceds ardse flom business
interraption insurance and are inchuded in het Cuerrent Asseds, prior to the IMA Date, (d) ony Tax
refunds, or entirlement {contingent or atherwise) to receive Tax refunds, rebaling to periods prior
to the IMA Date (to the extent not included in Net Curvent Assets) or with respect tu Transfer
Taxes paid or raqwred to be pud pursuant to Scctior 13.4, {¢) Sellers' corporate seals, nunuie
books, charter docuinvats, Tax Retums aid reports, corporate stock record books and other
books sud reconds pertaiming W organization, existence or share capitalization and such books
gnd records as are necessary to coable any Seller 1o file its “lax Relums and repons and w delond
any assessment for Taxes for any wxation year. ([) any Rejecled Contracts, und (g) sny asscls
listed or described on Schedule 1.1,

"Fxpense Cap” has the meaning set forth in Section11,3.2.

"Expense Reimbursement' has the meaning set forth in Section11.3.2.

"I tnal Determination” has the wisaning st (orth in Sectian 8.11.7.

"Final Order” means an order or 4 Judgment entered by a Bankruptcy Cour (i) that has
oot been reversed, stayed, modificd, amended or vacated, and (i) as to which the time for filing a
nwhice of appenl. a petiliom fur revicw ov a motion {or reargument o1 rehearing has expired.

"Final Purchase Price" has the meampy set forth in Scetion4.4.2.

"Former UK Employess” meacs any persons other than the UK Employees who are, or
have been sl uny lime prior to the Closing Date, been engaged to uny extent in the Core Business

in the UK,

"Governmenal Entiy” means any Canadian, United States, United Kingdom,
Australian, Spanish, Hong Kong or other natiosal, provincial, federal, stale, locul or municipal
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governoent, couwr!, adininistalive sgency or conumission or other povermmentsl or cther
regulatory authority ot agency.

"Gronts' hes the meaning set forth in Section 10.2.4(c).

"Hive Down Agreemeni™ means an agreement dated as of the date of this Agreement
between Telegiobe Intemmationn) {UK) Limited (i Admumstration) ("TZUK™), Teleglobe
Iloldings (UI) Limited (in Administration) ("THUK™), the UK Administrators, UK Newen amd
Buyer whereby the assets of TIUK ard THUK will be transferred to UK Newco, in substmriatly
the form of Exhihit F.

"Hive Down Receivadle " raeans the amount of $8,416.790 to be owed by the UK Newen
to TIUK pursvant 1o Section 2.1 of the Ihive Down Agreement.

"HE Sefler” means Teleylobs Honyg Kony Limited,

"HETRO" meuns the Tronsier of Business {Protecdon of Credilors) Ordinance, Chapler
49 of the Laws of Hong Kong

"Hong Rong Nolice Daie ™ mzans the date on which the notice of transfer g1ven pursuant
o Sectlon 3.4 becomes completle under Section 4(4) of the 1K IDO subject to sny martter
referred to 1n Sections 4(5) and 4(6) thereof,

"HSR Act™ weans the Umied States Hars-Scatt-Roding Angtrust Improvemenss Act of
4976, a¢ amcnded.

"HSR Filings" means any filingk required under the HSR Acl.

"Industry Canada” wmeans the Canadian Mumister of industry and the Department of
Indusiry m the exercive of the Minister's authority.

"IMA Date” has the meamng set forth in Section 4.3,
"IMA Date Financial Stafement™ has the meaning sct forth in Section 4.4,1.

“incremental Costs™ means all costs (other than Tuxes) incurrcd or payable in respect of
the Transfer of Purchased Assets in excess of the costs (other than Taxes) that would have been
incurred or payable had Buyer acquired such Purchased Adsels in accordance with the provisions
of Section 2.1.1 and the second sentence of Section 2.1.2, calculated on the assumption that
Buyer directed each Seller to form only one Newco in the junsdiction in which the partcular
Seller was organized, ot with espect fo any Canadian Debtor Seller organized vnder the laws of
Canada ur any province thereot, m Nova Scotta,

"Tncremental Texes " means all daxes incurred or payable in respect of the Transfer of
Purchased Assets in excess of the Taxes that wonld have been wcurred or payable had Buyer
acquired such Purchbased Assets im accordance with the provisions of Sectlan 2.1.1 and the
second sentence of Section 2.1.2, calculated on Lhe assumption that Buyer directed each Seller to
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form oniy o2 Newen n the jurisdiction in which the particular Seller was orgamized or with
respect In any Cunadian Dobor Selier arganized vnder the laws of Canada or any province
thercol, in Nova Scotia

*{nvoivency Act”™ has the meaning set forth 10 Recital F hereto.

"Insolvency Proceedinge” has the meaning set forth in Recital F bereto.

“Inteflectual Property”™ mcans trade scereis, trademarks, trade names. corpotate names,
Intemnet domain namex, brand names, logos and slogans and other marks or trade righss, and
patents, copyrighls (including copyright rights in artwork, packnging and designs), pawems,
imventions, know-how, formulae, ireatmemts, processes. computer software (including source
code. cxccutable code, data, databases and documentrtions) aud all vther miellectual property or
propriciacy tights, whether registered or unregistered, domestic or foreign, all applicatkms
thereof, and all righty under and remedies ugains jufringement of any of the foregoing.

"Intevine Manugement Agrcement” means a management, general and administrative
services aud accounts 1eceivable collection egreement, to be entered inwo on the IMA Date, hy
and among Duyer and Sellers (other than the LK Sellers) in the form of Exhibit ¥, with «uch
modifications thereto as Buyer and such Sellers may agree and as are consisient with the Sale
Approval Orders

*Tuvestment Canade Act” means the Mmvestment Canada Act, R.S.C. 1983, ¢. 28 (\
Supp.), as amended.

"ITA " means the fneome Tax Act (Canada)
"Key Seffers” has the meaning set forth in the wtroductory paragraph hereof,

"Knowledge ™ hag the meaning zet forth in Scetion 11.9.

"Laws” means all applicable laws, requlations, rules, ordinances, tudgments, orders and
decrees ot Governmental Entities.

"Leases of Owned Real Properyy™ means the real property owned by a Seller (or o
Newco or Acquired Tntity) and subject 1o a lease listed on Schedule 1,1G.

“Leased Real Praperty™ means the real property leased or licensed by a Seller (or 2
Neweo or Acguired knlity) as uamt pursuant to 8 fease listed on Schedule 1.1G.

"Leased Tungible Pervmal Property” means the leased tamgible personal propeny
leased by a Seller tor 4 Kewco or Acquired kntity) frirsuant 1o a lease listed on Schedule 6.3,

"Liex"” means, with respect to any property or assct, {a) any mortguge, deed of rust,
claym, hen, pledyge, hypothecation, cneumbrance, charge or seeurity interest in, on or of such
asset, (b) the jnterest of a vendor or a lessor under any condifional sale gpreement, capiwl lease
ur Glic retention agreement (or any financing lcase having substantially the same economuc effect
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as any of the forepoing) relutiny W such assct or property and (€) in the ¢ase of socunhics, any
purchase option, cal o simular right of a third panty with respect to such securities.

"Losses' has the meanmg sui forth in Article XI1.

"Management Fee” means the amount to be peaid 1o Buyer as its managemnent fee
pursuant w the Interun Manynement Agresment or the UK Interim Management Agreement, as
the case may be.

"Maneger” mcans Buyer, in its capacity as Manager under the loterun Management
Agreement and the UK Inierim Munagement Agreement (or any A[Tiliate appomted by Buyer as
ity successor Manager under cach such agreement).

"Material Adverse Effect” means a matenial adverse cffect on (a)the operntions,
condition (financial or utherwise), operating resulls, cmploves relations with respect to Lhe Core
Business (except o the oxent camsed by Buyer's failure to offer w ull or substantially all of the
present employces with respect to the Core Business the right to congnoe soch employment with
Buycr on substantially sumilar terms and conditons). customner relations with tespect to the Core
Buymess (except to the extent resulting trom Bayer declining te, or indicating 1t wall not,
contmne downg business, or wol conlinuing 1o do business, with sach customer after the DMA
Date ie a munner and on terms simular to that m existence prior to the IMA Date), supplier
relations with reepeet to the Cole Business (excepl Lo the cxtont resulting directly from delays in
the pavinent of amounts owing to suppliers of the Core Businees directly a3 a resuli of the
cirmpmencement and pendency of the Insolvency Proceedings or the cxircise of Sellers' rights in
ruspuel Lhereto or as a result of Buyer dechning . or indicating il will nol, continue doing
businegs with such supplier afier the DMA Dale im & mammer and on tarms similar to that 1
existeuce prior 10 the [MA Date), or the Purchased Assets, in each case, taken as a8 whoic, (b) the
ability of Buwer or Newens Lo succeed to or exercise material righes or interests of Sellers that ane
necessary o operate the Corv Business takeen a5 2 whole. (¢) the ahility of Sellers to consurnmate
the matenial tansactions ceatemplaled by this Agreement, other than (i) effects arising from
events that ocour after the IMA Daie, cxecpt to the extent suck efTect i» the direct resolt of an
action taken by the Persons listed on Schedule 11,1.3(¢) or of the prevention by Sellers of any
acrion requested to be taken by the Manager pursiiant vo the Interim Managément Agreement or
the UK intenm Management Apreemnent in accunbmee with the exercise of its dutics thereunder,
(i1) effects us a resulr of cvents, changes or developments relating to the fisancial, bavking or
capital maskets o1 the ceonomy 1 geperal or indostry wide developments affeeting Persons in
busmesses sumilar o the Core Business, or (ii) effects as a resull of the commencement and
pendency of the Insolvency Procecdings wr the circumstances Ieading thereto, provided that the
cccurvence of the Migration Transaclions described oo Schedule 6.19 will ot be deemed to
constitute 2 Material Advere Effact.

"Muterial Contracts" means (a) lhe Contracts listed on the Conwract Schedules that are
markcd thereon with an asterisk {*) and (b) Contracts (or a seties of related Coprtracts) (i) that
relale w lhe top 30 data customers n the Core Business, provided that such conlracls have
armualized gross revenucs of at least $500,000 (based on information available through July 31,
2002), (i) with customers for vuice telecommunications scrvices with annualized gross revenuos
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of the Core Business of at least $3,000,000 (based on information available through July 31,

2002) or () with vendors with commitied expenditures during 2002 or cxpeeted expenditures
dunag the 12 months after the daic hereof of 51,000,000 or more,

"Haximum HK Asset Value"” means an amounl cqual o (wo times (2x) the far market
vatue of the Purchased Assets, as determined by Buyer in it good faith judgmen, beld in e
namy uf the HK Seller

"Migratdon Transactions® has e meaning set forth in Reeital E

*"Monitor” means Lmst & Y cuny Inc.

"Multiemployer Plar" hax the meamng set forth in Section 3(37) of ERISA,

"Negotiation Period’ has the meanng set forth n Section 4.4.1

*Net Current Assets” means (i) Curtent Assets minns {11) Corrent Liahilines.
“Network Plan" hag the meaning sct forth 1 Section 6.8(b).

"Newcos™ hag the meaning sit forth in Section 2.1,1.

"Neweos® Eguity™ hes the meaning set forth in Section2.1.1.
"Non-Canadian' has the muaning el {utth m Section 6.13.

"Notice™ has the meaning set forih in Section 2,1.5.1.

"Other Sellers' means the entities listed on Schedule 1.1P.

"Owned Real Property” menns the toal property owned by a Seller (or 2 Newgo or
Acquired Entity) and used 1 the Core Buginess, includiny the real property listcd on Schedule
6.4.1, save and caoept for apy such property that constiutes Excluded Assets.

"Owned Tangible Personal Property” meuns the tangible parsonal proparty owned by 3
Setler on the dite hereof and located in Canada, Hong Kong, Spain or Anstralia {cxcepl 1o the
extent disposed ¢f in ucourdunce with this Agreement or ¢he Inierim Management Agreement
prior to the Closing Date). and uny other tangible persopal property owned by Sellers {or a
Newen or Acquired Entity) as of the Cloxing (including w the United Siates ov the Thuted
Kingdom) end located on the Owned Real Property or the Leased Real Properly as of the
Clusing, save and except, in the case of each of the foregoing, {or any such property thot
constitutes Excluded Assets

"parent" has the meaninyg st forth in the definition of "subsidiary" in Section 1.1 hereof.

"Parfies” mneans the signatones W (hiy Agrovment.
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"Permity” mesns ult hoenses, permuts and authorizstions issued to a Seller (or a Newco
or Acquircd Entity) by any Govermpental Entity 10 connection with the conduct ot the Cors
Business or the ownership or use of any of the Purchased Assets, incinding, without Limitation,
the Telecamnmueations Operating Authorities. Radio Comommeation Licenses, Submarine
Cable Landing Licenses, and sny other right or suthorizenon held by a Seller {or 8 Newco or
Acquired Entity), graned or recognized by a Govemmental Emtity 1 any jurisdiction and
required for the provision or delivery of telecommunicauons services w or to such junsdiction,
in connection with the Core Business as contemplated wo be conducted under the Network Plan.

"Permirted Liens"” means:

9230939 22

(a)
{b)

{©

()
)
0
iy

®

Liens listed or described on Schedule 1.1M;

Liens that are created or granted by Manager or arising out of Manager's decision
o incur a Livn, failure o pay Business Lixpenses (s defived in the Iutesing
Management Agreement and the UK Interim Management Agreement) after the
DMA Daie or Mamager's olher acts or omssions after the IMA Daie, except
() where such omiesion resulied from Manager's lack of authorily under the
Tnterim  Management Agreement or UK Interim Management Agreement,
(ii) where such act or omission resulted from any Seller's exercise of any right to
control or direct the management of the Core Business {or apy part thereof). other
than where such Seller caused the Manager io perfonm the Services (as detined in
the Inkerim  Manggement Agrecrmemt wnd  the UK Interim Managoment
Agreernent) or ila other obligations undir the leteritn Mansgenwent Agreement or
the UK loterym Management Agreement or (ki) from any Sellers refusal co
cousent to Manager taking any action described in Section 3.3 of the Interun
Manageipent Agreement or the UK Interim Managewent Agreement;

respecting Owned Real Property and 1.easad Real Property situated in Canada, the
reservations and conditions expressed m the nxiginal patent from the Crown;

Licns relztmg o Assumed Liabilides,

Licns fur Taxgcs not vet due and puyable;

Liens [or public uwilites vot yet duc and payable,

undetermined or inchoste Licns und charges incidental 10 cutrent construction or
current operalions which have not been filed or regislered according o applicable
law against Lhe Sellens {or 2 Neweo ur Acguired Entiy), or uny of them, or the
Owned Real Properly or other Purchascd Asscls, or of which potce in wriling

will not have been given o the Sellers {or a Newso or Acquired Britity) o any of
them, ur which relate o obhigalions noither due por delinguent;

Liens, restrictions, easements, defects, irregulanties of title, or nights of way that
do not have a Material Adverse Effect;
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() municipal development and site plan agreements and other simitar rishts and

0}

£}

1)

apreenients entered mto in onder to develop and wae the (wned Real Property. and
n reypeet of Owned Resd Property in Canuda, any nghts rescrved W or vesled i
any municipality. governmental or other public anthority by staluory provision
incinding, without iimitation. the night to acquire porhons of the property for road
widening or interchange consinsclion, and Lhe right 10 complete or remedy
improvements, landscaping or deficiencies in any pedestnian walkways or traffic
conteol of monitaring, and any rights of expropristion. access or use, or any other
simuar rights conferred or reserved by or in any statute of Canada or of the
province in which such property is simated;

goveramenial omlers, laws, by-laws, coden and repulalions respecting malten
related 1o land use control which do not have a Malcrial Advense Effoct;

encumbrances respecting any encroachments from the Owned Real Property over
adjacent lTands and permited under agreemants with the oweers of such lands that
do not bave a Matemal Adverse Fffeet, and

mdefeasible rights of use,

"Person® tmeans an individual, corporation, purmership, timited liability company,
axsocialion, lrust or other entity or orgauizanon, including & Govenmmental Enaty.

"Praceedings” has the meanmg set forth 1n Section 4.4.7.

"Purchused Assets ™ means the following rights, propertics and assels.

Sy 2

(g) the Sellers' (or Neweo's or an Acguired Entity’s) right. title and interest in
and to Owned Real Property,;

(o)  the Owned Tangible Personal Property,

{c) Sellers' {or 8 Wewco's or Acquired Cntity’s) right, litle and interest n and
to Contracts {(subject to Scction 2.2 and Scedon 4.4.4);

(d) the Current Assets of Sellers and the Newcos and Acquired Untities as of
the Closing Dare;

(€} Sellers' (or a Wewca's ot Acquired Eotity’s) nght, dtle and interest 1o and
lo (1) the Company Imcllsclunl Property (wogetber with all 1ncome,
rovallicy, dumages and payments due or puyable to Sellers (or a Newco or
Acquited Eatity) at the Closing ot thereafter (including damages and
paymicnis for pust or fulure infringements or misappropniations thereod),
(i} the nght to sue and tecover for past infringements or
misappropriutions thereol, and (iif) all corresponding rights that, now or
heveafter, muy be secured throughout the world and all copies and tangible
embodiments of any such Company Intellectual Properry;
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but excluding, m each und every cave and notwithylanding anythmg W the contrary contained m
this Agreement. the Fxcluded Assets.

"Radio Communications Licenses” means the radio communications licenses issued by
Iundustry Canade and beld by any Seller {or a Newco or Acquired Entity) which peruut the
operation of radio communications cguipment 1 Canada, including but not limited o the
Licenses listed on Schedule 6.3(d).

"Reduction Amouns” has the meaning set forth 10 Section 4.4.2(6).

"Rejected Contract™ meang any Conomct rejocted in writing pursuant lo Section 4.4.4.
"Kelevant Bencfit” has the meamg set forth in Section 6.10.1(1v).

"Keminance Date” hus the 1neaning set forth in Sectien 0.14.

"Reports/Fines™ has the meoning set forth in Section 6,18.2.

"Reiained Liabilities™ means all habiliies and obligations of Sellers (whether fixed,
contingent or unligmdated, absolute or otherwive, known or unknown, and whether relatiog to
any tovt. statstory or regulatory obligations, environmiental claimg, Taxes (except as otherwise
provaded in this Agreement), Conmacts not sssumed by Buycr, operations or atherwise),
including, bt not hiruted to, {£) those liabilitics in respect of any pending or threatened aclion,
suit, proceeding, pleading, investigation, charge, complaiat, claim, demand, notice or vioktion or
lwhihty for forfertute, revocation procesdmg and/or cease and desist order and (1) all Liabilities
ibal mway anse from the aelions nken by sy Seiler or any Affibaey thercof before, on or after
the Closing with respect 10 the Transferned bmployces (asd the UK Emplovess), other than the
Assurmed Liabilities.

"Sale Approval Orders” has the meaning setl futh i Seetion 8.4.4.1

“Sellers” means the Key Sellers and the Other Sellers

"Share Sale Agreenent” means the Share Sale Apreement dated the date heroof cnitered
wto by TILK, UK Newco, Telegiobe Inc., the UK Administrators and Buyer for the sale and

purchase of the issued share capizl of UK Newco.

"Specinl Warranty Deeds ™ has the meantng set forth in Section 5.2.2.

"Submurine Cuble Landing Livensc” meuns upy lcense granted to any Seller {or a
Neweo or Acyured Entity) by Industry Canada or the United States Federal Commnnications
Commission for the landing and operation of an insemations] submanne cable system.

"subvidiury” mcuns, with tespect W oany Persun {the “peremt™) at uny date, any
corporation, limited hability company, parmership, assnciation or ather entity of which secunities
ot olher uwnership inleresls representing more than 50% ol the equity or miore than 30% of the
ordinary votng power or, m the case af a4 parmership, mare than 50% of the general partaership
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tnterests are, as of such date, owned, controlled or hold by the purenl or vare or e subyidiaries
of the parcnt ar by the parent and one or more subskdianes of the parent.

"Target Maximem Cure Amount” means 567,154,943, which amount hay been
allocated to each Cure Contract as set forth in a letter agreement dived the duwe bereol belween
Buyer mnid Teleglobe amd debivered simulianeously with the exscunion and delivery of this
Agreement.

"Tarpet Net Currvent Assets™ means an amount cqual ta scro plus the Target Maximum
Cure Amounts for Cure Contracts with respect to which, prior to the IMA Date, no setlement
lias been entered into as cantemplated by Sectiop 4.4.3.

"Yux Information " had the meaning set forth in Section 2.1.5.1.
" fax Notice " hos the meaning set forth in Sectien 8.11.7.

"Texes” means taxes, levies, duties. assessments, reassessments and other charges of amy
nmure whatsoever, whether direct or indirect, includmyg but not fmited w, income tax, prolit
LiX, gross recemphs tax, corparation lax, sales and usc lax, wage tax, payroll tax. occupational wx,
cmployer health wx, workers' compensation levy. sapitl mx, stamp dury, ad valopes, real and
personal properly wx, [ranchise tax, land transfer tax, license tax, school tax, customs or excise
duty, excise tox, tunover or value added tax on goods sold or sexvices rendered, withholding tax,
social secunty and memployment, insurance charges amd retivement contributions and any
mtcrest, fines, addibions o tax and penalties thereon payable to any federal, provincial. state,
local or other goveimment or governmental wIImmg agency, authonty, board, burcau or
commission, of Canada, the Umted States of America or any other country,

"Tax Return” means all returns. repotts. documents and other filings with respect to
Tuxes (weluding any amendments thereof and any atachments thereto),

"TCGA 1992" has the meaning set forth m Section 8.11.3.
"Telecommunications Act’ means the Canadian Telecommumnications Aot SC 1993 c 38

(a» wnended).

"Telecommunicanons Operating Authorifies" mcany the licenses or suthomizations
wsued by the Canadian Radio-television and Telecommunications Commirsion, fndugiry
Canada, the United Stmes Federal Comrownications Commission, state public wubilitiey
comunissions. the UK Deparument of Trade and Indusry or similar Governmental Forities in the
same, or other jurisdichons.

"Teleplobe " has the meanmg set torth in the introductory paragraph bereaf

PTelegiobe £SA* has the meanmy set {orth in the miroductory paragraph hereoll
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YTHUK™ has the meaning sct forlk mothe deliution of "Hive Down Agrocement” in
Section 1.1 hereof.

"TIUK" has lhe meanmg sct forth in the defintion of "Hive Down Agreement” in
Section 1.1 herecf.

"Trarsfer” has the meaning set forth in Recital H hereto.
"Transfer Taxes' has the meamng set forth 10 Sectiop 13.4.

"Transferred Books and Records” hus the meaning set forth 1n the defimtion of
"Purchased Assels” in Sectien 1.1 hereof.

"Transferred Emplovees™ has the meaning sct forth m Section 8.8.2.

"Transfer Regulationx” meany the ‘Tmander of  Lnderiakongs  (Protection ol
Employment) Regulations 1981 (as amended).

YUK Administrators” means Michael David Rollings and Margaret Elizabeth Mills both
of | Lambeth Palace Road, London SEl1 7EU acting as joint admmstrators of Teleglobe
Holdings {UK) T 1muted and Teleglobe Intematiomal (UK} Lunited as the UK Administrators, and
their successors 1 office and any other administrator, hquidator or nsolvency practitioner
appointed in refution Lo the UK Sellers und/or their successors in title (or any such other persons
serving as adminisiralons from tme 1o lme).

"UK Conrt” has the muaning set forth m Recital ¥ hencto,

"UK Empluyees’ ueans Lhine Employees ermployed by a Sclier in the UK as Hsted in the
Emplovee Letter other than those amployess whose employment with & Seller terminales prior o
the Closing Date.

"UK Fair Trading Act™ means the Fair Trading Act (973,

"UK Interim Munagement Agreenient™ \Tcuns « mansgement agreement, to be entered
into on the date of thus Agrecment, ander which the appointment of the Manager will heeome
efeetive concurrently with Lhe exeeubion of the nlerina Managermont Apreement, by and among
TIUK, Teleglobe, UK Newuo, the LK Administrators and Buyer m the form of Exbibit F-I,
wilhy modifivations therelo ax the partics thereto may aygreg.

"UK Newce™ hax the meaning et futth in Seclion 2.1.1.
"UK Purchased Assets” means all ot the UK Selleny' legal und beneticial nght, tide and

inerest 1, to and under the rghts, properties and acroos referred to in parugruphs (@) 1o
i) mclusive of ihe definibon of *Purchased Assets "

"UK Sellers” means the Otber Sellers organized under the laws of the UK.
"Unadjusted Purchase Price” means $155,300,000.
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"Unign Employees” ieans caupluyees ol the Core Rusiness whase 1erms of einplaynvent
arc governed by a Collective Agreement.

"L'S Bankrupicy Code" has the meaning ser forth 10 Recital F hereto.
"L'S Banhraplcy Cours™ has the meaning set forth in Recital F hereto,

YIS Bankruptcy Cosrt Sale Approval Order” has the meaning set forth w Sectiop
R.4.3.1.

"US Bankruptcy Proceedings™ has the meamng set forth in Recital F heteto.

"US Company Plan" means each employee benefit plan within the meaning of Section
3(3) of ERISA and all other severance pay, vacation, salary contisuation, incentive, stock uption,
reurement, profit sharing of deferred cownpensation plans, contracts, programs of arrangements
mzintained wn the United Staves and all other similar employee benefit pians, programs, or
arrapgements maintained in the United States by any Seller or any subsidiary ot any Seller or
thar are othtrwise contribuled 1o or requited (o be contrbuted o by any Seller or any subsidiary
of any Seller (but not including any plans, programs or arrangeraents maintawed ouside of the
United States) wn the United States wn respecy of any present or former employees, directors, or
otficers ot any Seller or any subaidiiny nfany Seller

"US Debtor Sellers™ has the meanng set forth in Recital F hereto.
"US Transuction Notice' has the meaning set forth in Section 8.4.6.

YWARN Act™ means the United Stares Worker Adiwsenent and Retraining Notification
Art of 1984, 23 amended, and the regulations promulgaled thereunder.

Withireld Amount™ has the meaung set forth in Section 6.84.

ARTICLEN

PURCHASE AND SALE

21 Purchase and Sale. On the verms and svbject to the conditions set forth In this
Agreement, at the Closing the Key Sellers will I'ransfer 10 Buyer, and will cause the Other
Sellers 10 Transfer 1o Buyer, aud Buyer will purchase and accepl feom Key Scliory and the Other
Sellers, the Purchased Assets {through the Transfar of the Newcos' Lquity or, at the option of
Buyer, the duect purchase of Purchased Assets or acquisiion of Equity Interests in cettam
Sellers a5 described i Sectivn 2.1.5), free and clear of all Liens, except Penaitted Liens. The
Purchased Assets being acquired by Buyer from Scllers will be acquired n the following
manner:

2.1.1  Formation of Newcos. The Key Sellers will cause (a) the UK Sellers to
form, priol w the IMA Date, a separnte eatity pursunnt to the Jaws of the United Kingdom ("UX
Newco") ond (b) except as otherwise provided in Section 2.1.5, any Seller (other (han the UK
Sellers) to form a separate entity or entities (all such separate entities, collectively, inciuding the
928091922 22
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UK Newco, the "Vewcor™) pursuant to the laws of the funisdiction o which such Selkr 18
organized of, with respect o any Canadian Debtor Setler orpanized under (he lews of Canada or
any provinee thereof, pursuant (o the taws of Nova Scetia, if directed by Buver (or pursuant to
the laws of such other junsdiction as Buyer shall elect provided that Buyer shall pay the
Incrementa! I'axes and Incremental Costs, if any resulting from snch election by Buyer). which
will hove orgomzational docvments that will have been approved by Buyer prior w such
formations, such spproval not to be unressonably withbeld or delayed; provided, however thal
any Newce formed by a US Debtor Seller shall be 1 single member lirrdted liability company
that is not eated as a corporation for Unpited Stares feder] invome tux purposes and uny other
Newco formed by auy other Seller shall be organized as the type of entity directed by Buver
Each Newco will 1ssue to the apphcable Seliar all of 1ts equity securibes (21l outstanding equity
securities of the Newcos, collectively, the Vewces’ Fquity™). Notwithstanding mmything 1o the
contrary 1n this Section 2.1.1 or Section Z.1.2, Buyer may instruct 1 particular Seller to form
more than one Neweo provided Lhat Buyer shail pay the Iocremental Taoxes and Incremental
Costs, 1f any, resulting from the formation and transfer of Purchased Assets 1o such sddilional
Newzos,

2.1.2  Tmansler of Purchased Asgets. Immmediately prior (o the IMA Daie. the
Key Sellers will cause the Purchased Asscls held by the UK Sellers to be Transferred to the UK
Newte puwsuaat to the Hive Down Agreement; provided that the Contracts that constiture
Purchased Assets of the UK Sellers will be Transferred to the UK Newco upon then designation
as an [lected Contract (gs defined in the ITlive Down Apresment) ir accordance with tbe
piovisions of the Hive Down Agreement agd prior o theur designation as an Elected Contract
w1l be held by the UK Sellers on trust for UK Newco 1o accordance with the provisions of the
Hive Down Agreament. With respect to the Purchased Assels held by each Setler alher Lhan the
UK Seliers, except to the extent otherwise provided in Scetion 2.1.5 with respect to 2 paricular
Selfer, immediately prior to the Closing, such Seller will Transfer pursvant 1o such sgieements,
instruments or olher documenustion in form and subslunoe salisfactory W0 Buyer and Key Scllers
the Purchased Assets it owns, as specified by Buyer. lo the Newco formed by such Seller in
exchange tor all of the outstanding Equnty Tnterests of such Neweo and the assumption by such
Neweo of Lhe appheable Assumed Lwbilines. Such Suller will prevent the Newee furmed by it
fom toimasing in uny business (other than the Corc Business) or incuming any Habilitics (other
thun the Assumed Liabilities). Each of the Key Sellers und Buyer agrees that the relevant
transfer documents will reflect a trausfer price for such Purchnsed Assets established by the
relevant Seller in good farith m accordance with fur market vahie, suhject aslwavs to the approval
of Buyer, acting reasonably.

2,13 Transfer of Newcos' Bauity to Buver. 1f a Kev Seller has formed or
coused to be formed a Newco 1n accordance with Section 2.1.1 and the Transfer of the Purchased
Assets describad 1w Scetiog 2.1.2 has occurred. then at the Closing, to effectuate the Transfer w
DBuyer of the relevant Purchased Assets, th: Key Sellers will Transfer or cause to be Transferred
to Buyer and/or one or more of its Affilintes the Newecos' Equity owned by any Seller. On or
prior to the Closing Date, the Key Sellers will pay (or otherwise make appropriate provisions for
paying) ny and all Texes (other than Incremental Taxes and cther Taxes, if any, payable by
Buyer pursuant to Section 2.1.1, Section 2.1.5.2 or Scction 2.1.5.3) umposed on any Newco for
any perod (or portion thereof) thar ends on or prier to the Closing, including any Tuxes of any
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Seiller or any Newceo (or any cousplidated, combincd or unitry proup of whach any Sclicr or any
Newen ig or has been 2 member) that may be imposed oo any Newco as 8 result of the Transfer
of Purchascd Assets 10 such Newco in accordance with Scetion2,].2, other than in respect of
valve added tax which the Newep is or will be able to recover whether by wav of credit or
repayment (or woultd be able to recaver whether by way of ercdit or repayment assuming that all
wlevant claims and retums were made), end the Koy Schiers will indermify and hold barmiess
Buyer and itv Affiliates for any such Taxex {cxcept 1o the extent Buyer is obligated o pay such
Taxes under the laterim Management Agrcement, the UK Toierim Munagemenl Agreemenl or
thys Agrecment).

214 Non-Exe Canadian Telce :

acknowledge thai the Non-Fxempt Canudiun Telecommumicahions Fucility, described in
Schednle 2.1.4 cannol be licensed 10 any persou olher thin 2 Canadian owted and conteolled
corpomtion as defined in the Televommuaications Act and regulatioas therelo end agsee that, if
Ruver i3 not such a Canadiun owned and controlled corporation the Nom=Rxempr Canadian
Tetosommumications  Fucility whall be Transfored at Closing w2 Canadisn-owned  and
cordrnlled corporation. as wutually symeed by the Panies, in order by permit the Buyey (o operale
the Core Business m compliance with applicable Laws. Altematively, the Buyer may enter into
arrungernents with Canadian or Non-Canadian third parties, 1o ocder to satisty ielf that the
telecommunications traffic of the Core Business relating w the Non-Exempt Canadian
Telecormmumestions Facility cun be exchanged m compliznee with applicuable Laws,

215  Alternatives to Neweos  Nexwithstandmg any other provision hercof b
the contrary, in accardancs with (he terms set forth in this Section 2.1.5, Buyer shall bave the
nght 10 acquire some or all of the Purchased Assets directly from any Seller (other than a UK
Seller}, and the right w0 acquire all of the Equity Interests ot any Seller identified on Schedule
2.1.5, in heu of scquirmg 2 Neweo to which such Seller would have othetwise tanstermed it
Putchased Agsets as conlemplated by Sectian 2.1.2.

2.1.5.1 (I the Key Scllens do not provide assurunces wwasunably
salisfactory W Buyer no later Lhar 10 days afler the IMA Dake thut (7) the tax basis of th
Purchased Asscls thal would be lransferred by a2 pariceudar Selier (olber than a Canadian
Debtor Seller, a US Debior Sclier or UK Scllur) 1o n Newoo undur Seetion 2.1.2 would
not be materially less than the tax basis of such Purchased Assets had Buyer or its
Affibare acqmred such Purchased Assets directly and (i) no liability for the Taxes (other
than Incromental ‘| axes and other I'axes, 3 any, payable by Buyer purquant tn Nection
2.1.1, Section 2.1.8.2 or Section 2.1.5.3) of such Seiler or itk Alliliaws (or any
consolidated, combined or unitary group of which such Seller or any of its Affiliates is or
has been a member) could be imposed on any Newco formed by such Selier 45 a result of
the ownenship of Neweo by sueh Scller or the Transler of Purchascd Assets to such
Newco in accordance with Section 2.1.2 {the 'Tax Information”™), then Buyer shall bave
the nght to acquire some or all of the Purchased Assets directly from such Seller. Buyer
shall notify Teleplobe 1 wriing (the "Wotice") not later than 30 days afler the IMA Daice
ihat it i¢ excreiging such nght, 1T the Nolicy pruvides thal Buyer or one of iis Affilaws is
direetly acguiring all of the Purchased Assets beld by such Scller, shen such Sclioy will
nol form a Neweo ay dewribed in Seetion 2011 and will not Tramskr any of the
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Purchased Assets owned by such Scller uy desenibed m Section 2.1.2.  The righiy of
Buyer under this Section 2.1.8 1 shall be subject solely to the conditions set forth in
Section 2.1,5.4.

2152  Buyer shall bave the right to acquire same or all of the
Purchased Assets directly from a Seller {other than a UK Seller), subjact to the conditions
set forth in this Section 2.1.5.2. Buyer shall nonfy Teleglobe by delivering a Bolics not
later tum 30 days afler the IMA. Date that 1L 18 excreising such nght. 1 the Notice
provides thal Buyer or one of ils Aliliates is direatly acquiriog all of the Purchased
Asscty hetd by such Schier, then such Seller will nk form a Newco as described 1
Section 2. L.t and will not Transfer any of the Purchased Assets uwned by such Scller a3
doseribod v Section 2.1.2.  The rights of Buyer under this Sectinn 2.1.5.2 shall be
subjeet to Lhe couditluns sct forth i Section 2.1.854 wnd the folowing additionsl
comditoms: (i) notwithsumding unylhing 1o Lhe contrary conlained im Section 13.4. Buyer
shall pay any sales, transfer, goods and services, land transfer, stunp or sumlar Taxes
imposed by any Govermmental Entity, and all recoiding, filing, notauial or similar fees
incurred m connection with the direct zcquisition of Purchased Assets under this Section
2,1.5.2 1o the extent such feew and Taxe» excocd the ampunt that woukl have been
puyable had Buyer acguired such Purchased Assets ihrough the Transfor of Neweos'
lquiLy to Buyer in accordance with the provisions of Section 2.£.2 and Nection 2.1.3
caleulated on the assumption that such Seller had formed only ome Newco in the
appropuate jurisdiction; and (i) the direct acquismon of Purchased Assets shall be
permitted under (his Section 2.1,5.2 only i€ it does not result in any material delay i or
prevention of the veecipt of any Consent roguired pursaant tn Section 9.4,4, Sectios
10.2.4 or Section 10.3.8 of this Agreement or & material delsy in the occumence of the
LviA Date or the Closing Date.

2.15.3  Buyer shall bave the right to acquire gl of the Cquity Interests
of any Seller :dentified on Schedule 2.1.5. Buyer shall notifv Teleglobe by delivering a
Notice not later than 30 days after the IMA Date that it s exercising such nght. If the
Nobee provides that Buyer or enc of it Aftihates is acquunng the Equity bnerests of
such Seller (cack such Seller, aa Heguired Entity™), then such Sclier will not furm s
Newco as described in Section 2.5.1 aod will not Transler any of the Purchased Assets
owned by such Seller as described in Section 2.1.2. I Buyer exercises its right 1o soquire
all of the Equity luterests of any Acquired Enuty as piovided in this Section 2.1.5.3, then
on or prior to the Closing Date, the Key Sellers will pay (or otherwise make appropriate
provisiony for paying) any and all Taxes imposed on such Acquired Entity for any period
(or portion thereot) that ends op or prior to the Closing Dare, including any Taxes of any
comgnlidated, combined or unitary group of which such Acqmred Entity 1s or has been a
member, and the Kev Sellers will indemmfy and hold bannless Buyer and 1ts Afliliates
tor any such Taxes (except wo the extent Buyer ts obligated to pay such Taxes under the
Interim Management Agreement, the UK [nterim Mavagement Agreament or this
Agreement). The rights of Buyer under thig Sectivn 2.1.5.3 shall be subject to the
conditions ser forth in Section 2.1.5.4 and the following additional conditions: (i) the
Parties will negotiate in good fuith 10 release any Acquired Emtity from uny Rotuined
Liabihuies {rovided that Buyer shall pay any costs associated therewith that are greater
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thur the costa Scller would have meurred had the Purchased Assets rather than e Cquity
Interests of the Acquired Frtity been tranferved); (1) the Parties will attempt in pood
tath to cause (A) all ftercommpany obligations owed (0 the Acyured Entity by any Seller
or any subsidiary of & Neller 10 be released and (B) al1 intercompany obligalions of any
Acquired Enlity to any Schler or any dircet or indircet subsidiary of any Sclicr to be
refeased (which term shall include for purposes of this Section 2.1.8.3. cancellntion), as
dirceted by Buyer or if owed by an Acquired Entity to a Sclier or s subudary,
Transferred 1o Buyer and, iC such obligations are released, then Buyer shall puy the
mcremental Taxes, iF any, due and payable on the welease or Translor of nuch obhgations
m copnection with Lhe transactions comernplated by this Agreement ag compared wilh the
payment of such obligations oticrwise in the ordinary course; and (iii) notwithslanding
anyinng to the coatrery contained 1n Scction 13.4, Buyer shall pay any sales. transfer,
goods and services, land transfer, stamp or simnilar Taxes imposed by any Governmental
Fautity, and all reenrding, filing, notariml or similar fees incurred in connection with the
Transfer of the Equity Intcrests of the Acqured Enuty under this Section 2.1.3.3 to the
extent such foes und Tuxes excsed the amount (hat would have boen payable hisd Buyer
acquired the Purchased Assets beld by smch Acquired Ennty through the Transfer of
Newsos' Gquity to Buyer in accordance with e provisions of Section 2.1.2 and Section
2.1.3 calcutated on the assumption Lhat such Scller had formed only one Neweo i the
apprupriute jurisdiction.

2154  Any direct acquisition of Purchased Assets updar this Section
2.5 (ot any scqusition of e Bguity fnteresls of an Acquired Entity) will ool be
deemed (o result in a breach of any reprosenigtion, warranty or covenant of any Sclier
upder this Agresinent or any dochment, (nstrunwent or agreement contampleted hereby
that would mot have occurred had the acquisition occurred in accordance with the
provisions of Section 2.1.2 and Sectien 2.1.3.

2.2 Nonassimable Conmacts

2.2 Nomussigmabiity,. To the extent that any Contract to be Tranoferred
punsuantio the wnns of Seciion 2.1 i vot capable ol being Transford o Buyer or Nowtus, ay
the case may be, wilhout the Congenl of a third Perstm, or if such Tramsior ot atlomptied Transfer
svould, or if the subsequent Transfer or attempted Transfer of the applicable Newceos' Dquity
waoukd, constitite 2 breach thereof or a vielation of any Law, nothing in this Agreement or i any
docnment, agreement or instrument delivered pursuant to this Agreement will constitute a
Transfer or an attempted Transfer thersof prior to the time at whuch all Consents necessary for
such Tramsfer will have baen obtained unless a2 Bankruptcy Court Order effects such assignment
without Consent.

222  Alwematve Amrancements it Consents Not Obtained. To the extent that
the Consents reterred to 1n Sectiop 2.2.1 are not obmined by the Closing with respect to any such

Contracts m be Transternad, the Key Sellers will, and will cause the Other Seliers to, trom and
aller the Closing and until such Consents ure obtained, use commercially reasonable eiforws
during the term of the affected Contract, to (1) provide to Buyer, its Affibate or the applicable
Newgos the benclity under any Contract referted to in Section2.2.1, {n) cooperate in any
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reasonuble uod Law v srranpumuemt (including holding meh Contiacts in trust for the Buyer, nis
AlTihaw or Neweo pending receipt of the required consent) designed 1o provide such benefits to
e Buyer, it5 Affiliste or the applicable Newcos, and (iity enfovee for the account of the Buyer,
its Affiliata or the applicable Newcos, any righty of the applicable Sellers vader the affected
Contract {weluding the right to elect o torminate such Conlract in accordance with the tenms
thereof upon the directian of Buyer) Buyer will, and will canse 1ts Affilintes, the applicable
Newcos and Acquived Fntities to, cooperate with the Sellers in order to enable the Sellers to
provide to Buyer, the Acquired kntitics and Buyer's Affiliates that purchase any Newcos' Equity,
Purchased Agscts or Equity Interests of Acquired Entities hereunder the benefiss conternplated by
ths Section2.2.2. Buycr will pay any amount it would have been required to pay under any
such Contruet had the Contract been assigned (afier obt2ining the requusite Consent) to Buyer. an
Affiliatc of Buyer or & Newco st the Closing, and the Key Sellers will reimburse Buyer for any
wcremental cost 1acwred by Buyer os a result of any Consent not having been obtained prior i
the Closing.

223  Obligation of Buyer to Paform  From and aller the Closing, Buyer will.
and Buyer will cause the Newcos, the Acquriad Fatiiex and Buyer's Affiliaies that purchase any
Newcos' Eqty, Purchased Assets or Equity Inlerests of Acquired Lntities hereunder to, perform
the obligations of Scllens, Newcos and the Acquived Intities under the Coatracts included in the
Purchaszed Assets and to perform the Assumed Liabnlines (it being nnderstood, however, that
nothing in this Agreement shall prevemt Buyer, the Newuos or Agqguired Fnlitics at any b frun
asseriing any defenses Ghey may have with respeel 1o such obligations)

224 Dfisets. The Core Busincts, Purchused Assets and Lhe Assumed
Liabilihes shall b2 acquired by Buyer and its Affiliales free and ciear of any right of offset of
BCE or any of ws Affiliates (other thar any rights of Key Sellers under this Agreement) refating
to the Excluded Assets or Retwined Liabilitics, and Key Sellers shall indemnify, defend and hold
Buyer hanuless therefrom o the extent any such right of offgcl s asscried by BCE or its
Aftihates (other than any Key Seller or any sutwidiary thereef).

225 Compphance. The Key Sellers shall cause the UK Sellers, the UK
Admuniswators and UK Mewco 10 comply with the Hive Down Agreement, the Share Nale
Agreement, the UK Interim: Management Aprerment, the Debenture and the Daed of Release.

ARTICLEID

ASSUMP UION OL LIABILITIES

3.1 Relained Liabiliies. Scllers will retain, and neither Buyer, any of its designaned
Allilialcs nor any Newceos will assume or be responsible or hiable for. the Retained Liabilities
and the Key Scllers ghall indernmify. defend and hold harmiess Buyer, its Affiliates and ench
Neweo fron. all Retained Liasbilities,

12 Assured Liabihibes. On the terms and subject o the conditicns hereof, as of the
Closmy, Buyst will, and will cause the Neweos, Acquired Entitics and Buyer's Alfiliates that
purchase any Newcos' Fouily, Purthavod Asscls or Dquity Interests of Acquired Entities
hureunder o, aysumc and to agrec (o pay. perform and discharge all of die Assumed Liabilities.
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o

Buver shall indemmly, defend wsd ol hermiess die 1TR Adminismators fiom any personal
Liabuity which they may incur 1n respect ol any, mid Lhe Sellers froot sll, Assumed Liabilities

33 uyer Gn . Buyer hereby nrrevocably, absolutcly and unconditionally
guarantees for the benefit of the Sellers the puyment when due angd perforrnance of all Assumed
Liabilities assumed by any Affiliate of Buyer (moluding. after the Closwng, any Newco or
Acquired Entity) pursuant to this Agreement,

3.4  HEK Assets. If Buyer does not excreise its right to acquire ail the Cquity nterests
of the HK Seller putsuant 10 Section 2.1.5, then, where Buyer will acquire some or all of the
Purchased Assets directly from the HK Scller, HK Sciler and Buyer wall, or alternatively, where
the Purchased Assets are Transfomed by HK Seller 0 2 Newco. 11K Seller end the relevamt
Newuo will, joiatly pve the notice of transfur [or the purposes ol and in accordance with the
HK I'80, such notice 10 be in the foans ser out 1 Schedule 3.4 and shail be mven wihout
prejudice to the nghts and obligations of the HK Seller and Buyer undur this Agrovment

ARISCLELY
PLACHASE PRICE

4.1  Puwhase Price. In consideralion of the Transfer of the Purchased Assets (whether
wdirectly hrough the Transfer of Neweos' Equiry or Equity Interests m an Acquired Entity to
Buyer or an Affiliate of Buyer or directly through the Transfer nf the Purchased Assets i Buyer
or an Affiliate of Buver). Buyer will pay to the Key Sellers the Final Purchasce Price

4.2 Deposit. Upon executon of this Agreement, Buver will pay an amount equal to
57,765,000 (the "Deposit™) via wixe transfer of immediatcly available funds to an cserow account
held by the Fscrow Apent, in accordimce with the Escrow Agreement. “Lhe Deposit will be
subject 1o e terms and provisions of (he Escrow Agreement.  Pursuant to the Escrow
Apreemens, at the Closing the Deposit will be delivered wo Teleglobe, for the benefit of the Key
Sellery, and apphed to payment of the Final Purchase Prnce. 1 thiv Agreement i« werminuted
pror to the accurrence of the Closing, the Key Sellers will become enntled to the Deposit, and
the Deposit will be delivered to Teleglobe. for the benefit of the Key Scllom, i yecordance with
the wnns ol U Escrow Agreement; provided, however. that, norwithstanding the foregoing, the
Depusit will be refunded to Buyer upon lcrmination of this Agreement by the Koy Seliers
pursuant to Section 11.1.2{a). {¢) or {(d} ar by Buver purswmt to Sections 11.1.3(a). (h). (¢), (d),
{g) or (D).

43  IMA Delivery. Upon execution of the [nterim Management Agreement and the
effectiveness of the appointment of the Manager pursuant to the UK Interm Management
Agrecment on the dale contemplated by Section 8.5 (such date, the 'TMA Date”), Buyer will
dehver o the Key Sellers a copy of the Interum Management Agreement duly executed by the
Manager, the Koy Sellers will deliver to Buyet a copy of the Interim Management Agreement
duly executed by gl of the Companies (as defined therein) party thereto.
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