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2 April 2007

CII' Canad.lnvestment Inc.
Suite 600, 570 Queen Street
FrcderietOll NB E3B 6Z6
Canada

CII' UK Holdings Limited
010 Matthew Hurlock
Kirkland &; Ellis Intcmational LLP
30 St. Mary AJ«>
London EOA 8AP
England

Re: Amended T.....t Agrecme.t

Reference is made to (i) the Arrangement Agreement (collectively with Schedules A and C
attaChed thereto, the "Arrangement Agrecmen!") dated 19 March 2007 and between CII'
Canada Investment Inc. ("~"), CII' UK Holdings Limited ("H!lllll;ll.") and Stnltos Global
Cotporation('~'and together with Bidco and Holdco, the.~'); (II) Form ofTrust
Agreement (the "FonD of Trust Agreement'') attsclled as Schedule F to the Arrangement
Agreement; (Iii) Form of Shareholder Agreement attaehed as Annex 1 to the Form of Trust
Agreement (the "Original Form of Shareholder Agreement"): (iv) Tiust Agreement dated 2
April 2007 and between Robert M. Franklin (the ~'') and Bidco (the "Final Trust
Agreement"); and (v) Form of Shareholder Agreement to be entered into between the Trustee
and Strates and attaehed as Annex 1 to the Pinal Trost Agreement (the "Amend¢ Form of
SJweholdeiAereqnent").

Recognl2ing that the Form of Trust Agreement is to be amended as a result of certain
requests made by the Trustee to Bidco, each of Holdco, Bideo and Solos agree to the
covenants and agreements as set forth in thIs letter agreement (this "Letter Amement").

1. AMENDED TRUST AGREEMENT

Each ofBidco, HoMeo and Stratos hereby acknowledges and agrees that: (i) the Fonn
of Trust Agreement (inoluding Annex 1 attaehed thereto) is amended and replaced in
its entirety by the Final Trust Agreement; and (Ii) the Final Trust Agreement
(including Annex I attaehed thereto) shaH for all purpose.' be deemed to he the "Trust
Agreemenf' reterred in, or attached or seheduled to, the Arrangement Agreement.



2. MISCELLANEOUS

(a) This Letter Agreement constitutes !he entire agreement between !he Parties
with respect to the subject matter hereof arid supersedes all prior oral or
written agttemenlS, commilmon1S or understandings wifb. respect to tho mattem
provided for boroin. This Letter Agreement shall not be amonded, a1terod,
waived or modified oxcopt by an instrument in writing duly executed by each
oftlte Parties.

(b) If any part ofany provision of this Letter Agreement or any other agreemenl,
document or writing given pursuant to or in connection with this Letter
Agreement shall be Invalid or unenforooahle ander applicable taw, said part
shall be inoftective to the extont of such invalidity only, without in any way
affecting tho remaining provisions ofdlis Letter Agroemeot.

(c) This Lotter Agreement, lite rights and obligations oflite parties hereto, and any
claims and disputes relating tborofo, shall be governed by and construed in
accordance with the laws of the Province of OnllIrio and !he fioderaI laws of
Canada applicable therellt (not including tho choice of law rolos tberocf).

(d) This Letter Agreement may be exoculod in any number of counterparts, each
ofwbich shall be deetnod 10 be an original, and all ofwbich together shall be
deemed to be one and the same i_ent.

By its e"""utinn of. OOPY ofthis Lo= Agreement, Vou hereby agree to the foregoing terms.

y 0ll1"S very truly,

STRATOS GLOBAL CORPORATION

BY:gy~~._
Name: Richard E. Harris
Title: SVP, General Counsel

Accepted and agreed this 2"" dey ofApril 2007.

r
EN;fINC.
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2 April 2007

C1P UK Holdings Limited
clo Matthew Hurlock
Kirkland & Ellis Inlemational LLP
30 SI. Mary Axe
London Ee3A 8AF
England

Re: Amended Trust AgreemeDt

Dear Hans,

Reference is made to (i) the Commitment Letter (the "Commil!llent Letter") dated 19 Mareh
2007 to CIP UK Holdings Limited ("H2!!l£ll.'') fi:om Inmarsat Finance III Limited ("Inmarsat
Finance" and together with Holdco. the '~j; (01 Form ofTrust Agreement (the "Form
orIms! Agreement") atmched as Schedule F to the Arrangement Agreement dated 19 March
2007 and between CIP Canada Investment Inc. (",lljdco·'). CIP UK Holdings Limited and
Stmtos Global Col}lOtlltiOIl; (iii) Form of Shareholder Agreement attached as Annex 1 to the
Form of Trust Agreement (the "Original Form of Shareholder Agreement"); (iv) Trost
Agreement dated 2 April 2007 and between Robert M. Franklin (the "frost..") and Bidco
(the "Final Trust Agreement"); and (v) Form of Shareholder Agreement 10 be entered into
between the Trostee and Stmtos and atmehed a.s Annex I to the Final Trust Agreement (tbe
..Anwnded Fonn ofShare!lolder Agreement").

Recognizing that the Fonlt of Trust Agreement is to be amended as a result of ccrtain
requests made by the Tmstee to Bidco, Holdco and Inmarsat Finance agree to the covenants
and agreements as set forth in this letrer agreement (Ibia "Letter Agreement").

I. AMENDED TRUST AGREEMENT

Each of Inmarsat Finance and Roldeo herehy acknowledges and agrees that: (i) the
Form of Trust Agreement (including Annex 1 attached thereto) i. amended and
replaced in its entirety by the Final Trost Agrocmcnt; and (Ii) the Final Trust
Agreement (including Annex I attached thereto) sball fur all purposes be deemed to
he the "Trust Agreement" referred to in the Commitment Letter (and the Term Sheet
attached thereto).



2. MISCELLANEOUS

(a) This Letter Agreement constitutes the entire agreement between the Parties
with respect to the subject matter hereof and supersedes all prior oral or
written agreemenlll, commitments or undenlIandings with respect to the matters
provided for herein. This Letter Agreement shan not be amended, altered,
waived or modified excepl by an insltum""t in writing duly ex,,",uted by each
ofthe Parties.

(b) Ifany part ofany provision of this Letter Agreement or any other agreement,
document or writing given pUnluant to or in connection with this Letter
Agreement shall be inva.tid or unenftm:eable under applicable law, said part
shall be ineffective to the extent of sw:h invalidity only, without in any way
affi:eting the remaining provisions ofthis Letter Agreement.

(0) This Leller Agrwmcml,lbe rights and obligations oflbo parties herelo, alld allY
olai\ll$ and disputes rdating theIeto, shall be governed by English law and
sobject to the jurisdiction ofEnglish courts.

(d) This Letter Agreement may be eKecuted in any number of counterparts, each
of which shall be deemed to be an original, atu! all of which together shall be
deemed to be one ""d the same instrument.

By its execution ofa copy orlbis Letter Agreement, YOllllcreby agree to the fOI'egoing terms.

Yours very truly,

INMARSAT FINANCE II( LIMITED

2
KoIlEtOOll2lllll



18 April 2007

CIP Canada Investment Inc.
Suite 600, 570 Queen Street
Fredericton NB E3B 6Z6
Canada

CIP UK Holdings Limited
c/o Matthew Hurlock
Kirkland & Ellis Internatinnal LLP
30 St. Mary Axe
London EC3A 8AF
England

Re: Interim Order

Dear Sirs:

Reference is made to the Arrangement Agreement (the "Arrangement AgreemenJ'), dated March
19, 2007, anl0ng CIP Canada Investment Inc. ("CIP Acquireco"), CIP UK Holdings Limited
("CIP Limited") and Stratos Global Corporation ("SIratos" and together with CIP Acquireco and
CIP Limited, the "Parties").

Recognizing that the Parties wish to amend the date on or before which Stratos must apply for,
file, proceed with and diligently prosecute an application to the Court for the Interim Order, each
of CIP Limited, CIP Acquircco and Stratos agree to the covenants and agreements as set forth in
this letter agreement (this "Letter Agreement"). All capitalized terms used but not defined herein
shall have the meaning ascribed to such temlS in the Arrangement Agreement.

1. AMENDMENT TO ARRANGEMENT AGREEMENT

Each of CIP Acquireco, CIP Limited and Stratos hereby acknowledges and agrees that
the words "April 20,2007" in Section 5.I(a) of the Arrangement Agreement are hereby
deleted and replaced in their entirety with the words "May 4, 2007".

2. MISCELLANEOUS

(a) The provisions of the Arrangement Agreement that have not been amended by
this Letter Agreement shall remain in full force and effect, unamended, and this
Letter Agreement shall be deemed to foml part of the Arrangement Agreement. as
amended. This Letter Agreement shall not be amended, altered, waived or
modified except by an instrument in writing duly executed by each of the Parties.

(b) If any part of any provision of this Letter Agreement or any other agreement,
document or writing given pursuant to or in connection with this Letter
Agreement shall be invalid or ullcnforceable undcr applicable law, said part shall
be incffective to the extent of such invalidity only, without in any way affectjng
the remaining provisions of this Letter Agreement.



(c) This Lctter Agreement, the rights and obligations of the parties hereto, and any
claims and disputes relating thereto, shall be governed by and construed in
accordance with the laws of the Province of Ontario and the federal laws of
Canada applicable therein (not including the choice onaw mles thereof).

(d) This Letter Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, and all of which together shall be
deemed to be one and the same instrument.

By its execution of a copy of this Letter Agreement, you hereby agree to the foregoing teons.

Yours very truly,

STRATOS GLOBAL CORPORATION

By: .<t._¥~~~:lc",=_~~. _
Nam : Richar Harris
Title: Senior Vice President and Chief Legal

Officer

Accepted and agreed this day ofApril 2007.

CIP UK HOLDINGS LIMITED

By: __
Name:
Title

CIP CANADA INVESTMENT INC.

By: .

Name:
Title:



Leiter fIlay he executed in My IlUrnher of counterparts, of
which shall tQ he lIll Qriginal, and of together shall be
de,:n\(,d to he one and the same instWltlel:,L

By of this Letter Agreeme"t,

Yonts

",it,,,; agree tQ the fMegoi,,!! terms,

STRATOS GLOBAL CORPORATION

By:~~

Naule:

Illis~_ day of April 2007,

CIP UK HOLDINGS LIMITED

Cll' CANADA INVESTMENT INC.

By; ,---4''''--''---t''--~''----~~---
Name:
Tille:



II June 2007

CIP Canada Investment Inc.
Suite 600, 570 Queeu Street
Frederi cton NB E3B 626
Canada

CIP UK Holdings Limited
clo Matthew Hurlock
Kirkland & Ellis International LLP
30 St. Mary Axe
London EC3A 8AF
England

Re: Arrangement Agreement Amendment

Dear Hans,

Reference is made to the Arrangement Agreement dated 19 March 2007 between CIP Canada
Investment Inc. ("Bidco"), CIP UK Holdings Limited ("Holdco") and Stratos Glohal
Corporation CStratos" and together with Bidco and Holdco, the "Parties"), as amended by
the Parties on 2 April 2007 and 18 April 2007 (collectively with Schedules attached thereto,
the "Ammgement Agreement").

Recognising that the Arrangement Agreement is to be amended, eaeh of Holdco, Bidco and
Stratos agree to the eovenant.~ and agreements as set forth in this letter agreement (this
"Letter Agreement").

I. AMENDED ARRANGEMENT AGREEMENT

Each of Bideo, Holdeo and Stratos hereby acknowledges and agrees that:

(a) the definition of "Cash Consideration" in the Arrangement Agreement shall
be replaced with the following:

"Cash Consideration" means $7.00 in eash per Stratos Share, subject
to increase as provided in Section 7. 2(a)(iv) or as otherwise agreed to
by the Parties.

(b) the definition of "Cash Consideration" in Schedule C of the Arrangement
Agreement shall be replaced with the following:

BEYOND THE HORIZON-

690! Rockledge Drive, Suite 900, Bethesda, MD 20817 USA



"Cash Consideration" means $7.00 in cash per Stratos Share, subject
to increase as provided in Section 7.2(a)(iv) of the Arrangement
Agreement or as otherwisc agrecd to by the parties thereto;

2. MISCELLANEOUS

(a) The provisions of the Arrangement Agreement that have not been amended
by this Letter Agreement shall remain in full force and effect, unamended,
and this Letter Agreement shall be deemed to form part of the Arrangement
Agreement, as amended. TIlis Letter Agreement shall not be amended,
altered, waived or modified except by an instrument in writing duly executed
by each of the Parties.

(b) If any part of any provision of this Letter Agreement or any odler agreement,
document or writing given pursuant to or in eonncction with this Letter
Agreement shall be invalid or unenforceable under applicable law, said part
shall be ineffective to d,e extent of such invalidity only, without in any way
affecting the remaining provisions ofthis Letter Agreement.

(c) TIlis Letter Agreement, the rights and obligations of the parties hereto, and
any claims and disputes relating thereto, shall be govemed by and construed
in accordance with d,e laws of d,e Province of Ontario and the federal laws of
Canada applicable therein (not including d,e choice oflaw rules thereof).

(d) This Letter Agreement may be executed in any number of counterparts, each
of which shall be deemed to be an original, and all of which together shall be
deemed to be onc and d,e same instrument.
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By its execution ofa copy of this Letter A.greement, You hereby agree to the foregoing tenns.

Yours very truly,

STRAWS GLOBAL CORPORATION

By: Richard Harris
Its: ChiefLegal Officer

Agreed and accepted this 11 day ofJune, 2007.

CIP CANAllA--fN\lR

By:
Its:

ENTlNC.

STIR: S'

a EO YON 0 THE H 0 R ! Z CJ N"

69{H Rockledge Drive, Suite 900, Bethesda, MD 20S 17 USA



By its execution of a copy of this Letter Agreement, You hereby agree to the foregoing terms.

Yours very truly,

STRATOS GLOBAL CORPORATION

~'J1sh~y: Richard Hams
Its: Chief Legal Officer

Agreed and accepted this 11 day ofJune, 2007.

CIP UK HOLDINGS LIMITED

By:
Its:

CIP CANADA INVESTMENT INC.

By:
Its:

BEY 0 NOT H E H 0 R I Z 0 N'

690 I Rockledge Drive, Suite 900, Bethesda, MD 20817 USA



~~l,%7 ,

inmarsat

r +44 7728 1: aoo
F +44 11281044

11 June 2007

CIP UK Holdings Limited
cIa Matthew Hurlock
Kirkland & Ellis International LLP
30 St Mary Axe
london EC3A 8AF

Re: Commitment letter Amendment

Dear Hans,

Reference is made to the Commitment Letter (collectively with the Term Sheet
attached thereto, the "Commitment letter") dated 19 March 2007 to CIP UK Holdings
Limited ("Holdco") from lnmarsat Finance 1Il Limited ("lnmarsat Finance" and together
with Holdco. the "Parties").

Recognising that the Commitment Letter is to be amended. Holdco and Inmarsat
Finance agree to the covenants and agreements as set forth in this letter agreement
(this "letter Agreement").

1. AMENDED COMMITMENT LETTER

Each of Holdco and lnmarsat Finance hereby acknowledges and agrees that
the amount of Term loan Facility A. presently stated to be US$250,OOO.OOO.
shall be amended and restated to be US$275.000.000.

2. MISCELLANEOUS

(a) This Letter Agreement constitutes the entire agreement between the
Parties with respect to the subject matter hereof and supersedes all
prior oral or written agreements, commitments or understandings with
respect to the matters provided for herein. This letter Agreement shall
not be amended. altered. waived or modified except by an instrument in
writing dUly executed by each of the Parties.

(b) If any part of any provision of this Letter Agreement or any other
agreement, document or writing given pursuant to or in connection with
this Letter Agreement shall be invalid or unenforceable under applicable
law, said part shall be ineffective to the extent of such invalidity only.
without in any way affecting the remaining provisions of this letter
Agreement



(c) This Letter Agreement. the rights and obligations of the parties hereto,
and any claims and disputes relating thereto. shall be governed by
English law and subject to the juriSdictlon of English courts.

(d) This letter Agreement may be executed in any number of counterparts,
each of which shall he deemed to he an original. and all of which
together shall b& deemed to be one and the same instrument.

By its execution of a copy of this Letter Agreement, You hereby agree to the foregoing
terms.

Yours very truly,

Agreed and accepted this 11 day of June. 2007.

S LIMITED
\


