EDGAROnline

LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Current report filing)

Filed 02/13/03 for the Period Ending 02/04/03

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

Current Report

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (date of earliest event reported) February 4, 2003
LEVEL 3COMMUNICATIONS, INC.
(Exact name of registrant as specified in its @rart

Del awar e 000- 15658 47-0210602
(State or other (Commi ssion File Nunber) (I RS Enpl oyer
jurisdiction of Identification No.)
i ncorporation)

1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area ¢62i@)-888-1000



Item 2. Acquisition or Disposition of Assets.

On February 4, 2003, Level 3 Communications, LLOgaware corporation and indirect wholly-ownedsdtary of the Registrant, and
Greenland Managed Services, LLC, a Delaware linfitddlity company and indirect whollpwned subsidiary of the Registrant (together
"Purchasers"), consummated the purchase of sulzhpiall of the assets, and the assumption ofatef the liabilities, of Genuity Inc., a
Delaware corporation, and certain subsidiariesefil@®y Inc. (the "Sellers"), which operate a telaomunications and internet services
business. The transaction was consummated pursutite terms of an Asset Purchase Agreement, @atedl November 27, 2002, as
amended (the "Asset Purchase Agreement"), amongebestrant, the Purchasers and the Sellers.

Under the terms of the Asset Purchase Agreemeanpuichase price paid by the Purchasers was $13%6(the "Purchase Price"), of
which (a) $117,262,412 was paid to the Sellerashcand (b) $20,000,000 was placed in escrownto &ny indemnification claims pursuant
to the terms of the Asset Purchase Agreement.

The Purchase Price was calculated using an ageessdfvice of $242,156,160, which was reduced b$13)450,253 relating to the actual
timing of the closing, (b) $64,800,000, represemtime maximum amount of payments the Purchaseratelymake to cover the rejection
claims of creditors in the Sellers' bankruptcy ¢césp$26,643,495, representing the estimated aeeeramount payable to certain of Sellers'
former employees whose employment could be termihatnd (d) $20,000,000, the amount placed in es¢@d the Purchase Price,
approximately $60 million represents cash constit@raaid to Sellers, and approximately $77 millr@presents cash for prepayments to
vendors for services to be used by the Purchaseirsgd?2003. The Purchasers financed the entire atmfithe Purchase Price from cash on
hand.

The Asset Purchase Agreement also provides fostagbosing Purchase Price adjustments relatedetanfiount of (a) various prepaid items
and deposits, (b) property taxes payable on puechpsoperty, (c) severance payments to certaiheoSellers' former employees and (d) an
adjustment, not to exceed $64,800,000, the finalaxhof which will be based on the aggregate daltdue of rejection claims in the Sellers'
bankruptcy estate.

Pursuant to the Asset Purchase Agreement, the &#&eathand the Sellers entered into a Transitiovicesr Agreement, dated as of Februal
2003, pursuant to which the Sellers have agrepdaide to the Purchasers certain services obtdnoedthird parties on a pass through b
and the Purchasers have agreed to provide theSeiiln certain administrative services, in eacbecantil the latter of six months after the
closing and the consummation of a plan by the &geitetheir Chapter 11 bankruptcy cases.

The assets acquired under the Asset Purchase Agnéémslude real estate and leases comprisingeo$fi@ce, and space used for equipment
related to the telecommunications and internetises\business of Sellers. Purchaser intends tancensubstantially the same uses of these
assets going forward.



The foregoing descriptions of the Asset Purchasedment, as amended, and the Transition ServiceseAgent are qualified in their entirety
by reference to such agreements, copies of whieh haen filed as Exhibits 10.1 though 10.4, an8 1®this Form 8-K, respectively, and
such agreements are incorporated herein by referenc

Item 7. Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired.

As of the date of filing of this Current Report Barm 8K, it is impracticable for the Registrant to proithe financial statements required
this Item 7(a). Such financial statements will ibedf by amendment to this Form 8-K no later thasys{60) days from the date of filing of
this Current Report on Form 8-K.

(b) Pro-forma Financial Information.

As of the date of filing of this Current Report Barm 8-K, it is impracticable for the Registrantpimvide the pro forma financial information
required by this Item 7(b). Such financial informatwill be filed by amendment to this Form 8-K lader than sixty (60) days from the date
of filing of this Current Report on Form 8-K.

(c) Exhibits.

10.1. Asset Purchase Agreement, dated Novemb&0BB, by and among the Registrant, the Purchasdrtha Sellers (Exhibit 10.1 to the
Registrant's current report on Form 8-K dated Ddwam, 2002).

10.2 Amendment, Consent and Waiver to the Assattaise Agreement, dated as of December 30, 20@2tigd# as of November 27, 2002,
by and among the Registrant, the Purchasers arf8ieflers (Exhibit 10.1 to the Registrant's curreport on Form 8-K dated January 3,
2003).

10.3 Second Amendment and Waiver to the Asset BeecAgreement, dated as of January 24, 2003, bgrandg the Registrant, the
Purchasers and the Sellers.

10.4 Third Amendment and Waiver to the Asset Pselfegreement, dated as of January 31, 2003, byamethg the Registrant, the
Purchasers and the Sellers.

10.5 Transition Services Agreement, dated as ofugeh 4, 2003, by and among the Purchasers an@ethers.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

Date: February 13, 2003 LEVEL 3 COMMU NICATIONS, INC. (Registrant)
By: /s/ Neil J. Eckstein
Neil J. Ec kstein

Vice Presi dent
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10.1.Asset Purchase Agreement, dated NovembeiOP3, By and among the Registrant, the PurchasdrtharSellers (Exhibit 10.1 to the
Registrant's current report on Form 8-K dated Ddwmma, 2002).

10.2 Amendment, Consent and Waiver to the Assatifase Agreement, dated as of December 30, 20@2tigd# as of November 27, 2002,
by and among the Registrant, the Purchasers arfsieflers (Exhibit 10.1 to the Registrant's curreport on Form 8-K dated January 3,
2003).

10.3 Second Amendment and Waiver to the Asset BaecAgreement, dated as of January 24, 2003, barandg the Registrant, the
Purchasers and the Sellers.

10.4 Third Amendment and Waiver to the Asset Pigelfsgreement, dated as of January 31, 2003, bametg the Registrant, the
Purchasers and the Sellers.

10.5 Transition Services Agreement, dated as oftet 4, 2003, by and among the Purchasers anfdlers.



Exhibit 10.3
SECOND AMENDMENT AND WAIVER

This SECOND AMENDMENT AND WAIVER (this "Second Amdment"), dated as of January 24, 2003, is entertedy Level 3
Communications, Inc., a Delaware corporation ("R#éljeLevel 3 Communications, LLC, a Delaware liedtliability company and an
indirect wholly owned subsidiary of Parent ("Purséd), Greenland Managed Services, LLC, a Delavayied liability company and an
indirect wholly-owned subsidiary ("Managed Servite€"), Genuity Inc., a Delaware corporation ("Géygl), and the subsidiaries of
Genuity listed on the signature pages hereto (ed&eller" and together with Genuity, includingitteiccessors, the "Sellers").

WHEREAS, Sellers, Purchaser and Parent have enitaredn Asset Purchase Agreement, dated as ofrNloee27, 2002, which was
amended by an Amendment, Consent and Waiver datefiecember 30, 2002 (the "Purchase Agreemastdting to the purchase and <
of certain assets and the assumption of certdiilitias relating to the Business;

WHEREAS, Sellers, Parent and Purchaser desire émdrertain provisions of, and certain Exhibits Satiedules to, the Purchase
Agreement; and

WHEREAS, Purchaser and Parent desire to waiveiongtavisions of the Purchase Agreement, and cdnsesertain deviations therefrom;

NOW, THEREFORE, in consideration of the foregoimgrpises and for other good and valuable consideratte receipt and sufficiency
which are hereby acknowledged, the parties agréalaws:

Section 1. Definitions; Section, Exhibit and SchHedreferences. Capitalized terms used but not wikerdefined herein shall have the
meanings specified in the Purchase Agreement, asded hereby. Except where expressly noted, rafeserontained herein to Sections,
Exhibits and Schedules refer to Sections, Exh#nitd Schedules of the Purchase Agreement.

Section 2. Amendment to Preamble of Purchase Ageaenthe Preamble to the Purchase Agreement ibyaraended as follows:

The phrase "Level 3 Communications, LLC, a Delawianéed liability company and an indirect whollyvoed subsidiary of Parent
("Purchaser")", is hereby amended and restatedllasvs: "Level 3 Communications, LLC, a Delawamailied liability company and an
indirect wholly owned subsidiary of Parent ("Le@ellLC") and Greenland Managed Services, LLC, a ate limited liability company and
an indirect wholly owned subsidiary of Parent ("Mged Services LLC" and, together with Level 3 LLByrchaser")."

Section 3. Amendment to Section 2.4(b). Clausef{yjection 2.4(b)(ii) is hereby amended and redtatéts entirety as follows:



"(y) the amount of any security deposits made Hie&ewith respect to Assumed Contracts or Assulreaes as of the Assumption Date,
except to the extent Sellers have received wriitesther reasonable evidence that such securitggiteipas not been credited on or before the
date which is one hundred twenty (120) days afterGlosing Date for the benefit of Purchaser byréhevant counterparty (which written
evidence shall be deemed to have been deliverddraspect to the security deposits set forth ashing and fourth entries on Schedule 2.4
(b)-4), provided, however, that with respect toresecurity deposit, the increase in the purchase phall not exceed the amount of such
security deposit set forth on Schedule 2.4(b)-4."

Section 4. Amendment of Section 11.1. Section iklhreby amended as follows:

The phrase "No later than the later of (x) five &ays after the entry of the Sale Order, or (ylyfdive (45) days after receipt by Purchaser of
the Business Employee Schedule," at the beginrfitigedirst sentence of Section 11.1(b) is herefmg@aded and restated as follows: "No |
than seven (7) days after the later of (a) enthefSale Order and (b) entry of the Settlemenedgrent Order."

Section 5. Amendment of Exhibit E. Exhibit E is élgy amended and restated in its entirety as st ifoExhibit E hereto.
Section 6. Amendment of Exhibit A. Exhibit A is by amended to include the following defined terms:
(a) Clause (g) of the definition of "Purchased AsSes hereby amended and restated in its entagtipllows:

"(g) all rights under all Assumed Contracts anduksed Leases, including, without limitation: (i) aBgller's right to receive goods and
services pursuant to, such agreements and to atsers and take other rightful actions in respdireaches, defaults and other violations of
such Assumed Contracts and Assumed Leases aafl §8curity deposits with respect to Assumed Ganérand Assumed Leases (in the

of any security deposit referred to on Scheduléa-4, only to the extent there has been an adprstiio the Base Price pursuant to Section
2.4(b)(ii)(y) with respect to such security depgsit

(b) The definition of "Excluded Assets" is herelmended by adding the following new clause (n) atehd thereof:

"(n) any security deposit referred to in Schedulg®)-4 to the extent there has not been an adargtto the Base Price pursuant to
Section 2.4(b)(ii)(y)."

(c) "Level 3 LLC" shall have the meaning set farttthe Preamble hereto.”

(d) "Managed Services LLC" shall have the meangtdarth in the Preamble hereto.”



Section 7. Amendment of Certain Schedules. Thedbust Contracts Schedule is hereby amended to daledeSchedule 1.8 is hereby
amended to include, the AOLTW Promotional Agreement

Section 8. Designation of Assignee.

(a) Pursuant to Section 13.3(a), Purchaser herefifjas Sellers (and Sellers hereby acknowledga) Flurchaser has assigned its rights to
acquire certain of the Purchased Assets, and ligation to assume certain Assumed LiabilitiesManaged Services LLC. No less than one
(1) Business Day prior to the Closing, Purchasal stotify Sellers as to which Purchased Assetd@b® assigned and conveyed to, and
which Assumed Liabilities are to be assumed bycRaser and which Purchased Assets are to be adsigdeconveyed to, and which
Assumed Liabilities are to be assumed by, Managedi&s. Notwithstanding the foregoing, nothingdieishall be deemed to relieve Parent
or Purchaser of any of their obligations underRonechase Agreement.

(b) By executing a counterpart of this Second Anmeawt, Managed Services LLC hereby agrees thatiparty to, and is bound by, the
Purchase Agreement and the Ancillary Agreementsalfgrurposes and shall be deemed to be a Purctiegeunder.

Section 9. Limitation on Consent. This Second Anmeendt is limited to the express terms hereof, artting herein shall be deemed to be an
amendment to, consent with respect to, or waiveamy other provision of the Purchase Agreemenighvbhall remain in full force and
effect. To the extent an action would have in theemce of this Second Amendment constituted a brefdooth a provision amended, waived
or deleted hereby and another provision of the frage Agreement, following this Second Amendment sation would still constitute a
breach of such other provision.

Section 10. Miscellaneous. All terms and provisioostained in Article Xlll of the Purchase Agreemésther than Sections 13.4, 13.5, 13.6
and 13.13 thereof), including all related definitip are incorporated herein by reference to thesaent as if expressly set forth herein.



IN WITNESS WHEREOF, Sellers, Purchaser and Paraw lexecuted and delivered this Second Amendmehéiver as of the day and
year first written above

LEVEL 3COMMUNICATIONS, LLC

By: /s/ Thomas Boasberg
Name:
Title:

LEVEL 3COMMUNICATIONS, INC.

By: /s/ Thomas Boasberg
Name:
Title:

GREENLAND MANAGED SERVICESLLC

By: /s/ Thomas Boasberg
Name:
Title:

GENUITY INC.

By: /s/ Daniel P. O'Brien
Name:
Title:

GENUITY INTERNATIONAL INC.

By: /s/ Daniel P. O'Brien
Name:
Title:

GENUITY INTERNATIONAL NETWORKSINC.

By: /s/ Daniel P. O'Brien
Name:
Title:



GENUITY SOLUTIONSINC.

By: /s/ Daniel P. O'Brien
Name:
Title:

GENUITY TELECOM INC.

By: /s/ Daniel P. O'Brien
Name:
Title:

GENUITY EMPLOYEE HOLDINGSLLC

By: /s/ Daniel P. O'Brien
Name:
Title:



Exhibit 10.4
THIRD AMENDMENT AND WAIVER

This THIRD AMENDMENT AND WAIVER (this "Third Amendrant"), dated as of January 31, 2003, is enteredant_evel 3
Communications, Inc., a Delaware corporation ("R#éljeLevel 3 Communications, LLC, a Delaware liedtliability company and an
indirect wholly owned subsidiary of Parent ("Comnuations LLC"), Greenland Managed Services LLC,edavare limited liability
company and an indirect wholly owned subsidiarfPafent (together with Communications LLC, "Purch§s&enuity Inc., a Delaware
corporation ("Genuity"), and the subsidiaries ohGigy listed on the signature pages hereto (edS&eher" and together with Genuity,
including their successors, the "Sellers").

WHEREAS, Sellers, Purchaser and Parent have enitarmedn Asset Purchase Agreement, dated as ofrNloee27, 2002, which was
amended by an Amendment, Consent and Waiver datefiecember 30, 2002 and the Second Amendmeniaikr dated as of January
21, 2003 (the "Purchase Agreement"), relating éophrchase and sale of certain assets and the pissnof certain liabilities relating to the
Business;

WHEREAS, Sellers, Parent and Purchaser desire émdrmertain provisions of, and certain Exhibits &ctiedules to, the Purchase
Agreement; and

WHEREAS, Sellers, Purchaser and Parent desire iteeveartain provisions of the Purchase Agreemert,@nsent to certain deviations
therefrom;

NOW, THEREFORE, in consideration of the foregoimgmises and for other good and valuable consideratte receipt and sufficiency
which are hereby acknowledged, the parties agréalaws:

Section 1. Definitions; Section and Exhibit Referes Capitalized terms used but not otherwise défirerein shall have the meanings
specified in the Purchase Agreement. Except whepeessly noted, references contained herein tad@escand Exhibits refer to Sections and
Exhibits of the Purchase Agreement.

Section 2. Amendment of Exhibit G. Exhibit G is éley amended and restated in its entirety as st dor Exhibit G hereto. In addition, (a)
the provisions of Section 6.7(d) are deemed toatisfied with respect to the Sellers' obligatioruse their best efforts to obtain the Sale C
on or prior to January 31, 2003, and (b) the piowts of Section 12.1(d)(vi) are waived with resptecany right to terminate the Purchase
Agreement arising out of the fact that Exhibit Gl Third Amendment differs from Exhibit G asitisted prior to this Third Amendment.
For the avoidance of doubt, the parties hereby @asledge and agree that for all purposes of thelawe Agreement, from and after the date
hereof, references to the Sale Order shall refeixtubit G, as amended hereby.

Section 3. Settlement Agreement Order. The pangesto agree that the provisions of Section 6.a@deemed to have been satisfied with
respect to Sellers' obligations to use their b#stts to obtain the Settlement Agreement Ordeppprior to January 31, 2003.



Section 4. Limitation on Consent. This Third Amerarhis limited to the express terms hereof, antiingtherein shall be deemed to be an
amendment to, consent with respect to, or waiveamy other provision of the Purchase Agreemenighvbhall remain in full force and
effect. To the extent an action would have in theemce of this Third Amendment constituted a bredidioth a provision amended, waivel
deleted hereby and another provision of the PuecBggeement, following this Third Amendment sucti@cwould still constitute a breach
of such other provision.

Section 5. Miscellaneous. All terms and provisioostained in Article XllII of the Purchase Agreemérther than Sections 13.4, 13.5, 13.6
and 13.13 thereof), including all related definitio are incorporated herein by reference to thesaent as if expressly set forth herein

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, Sellers, Purchaser and Paraw lexecuted and delivered this Third Amendment&aiver as of the day and
year first written above

LEVEL 3COMMUNICATIONS, LLC

By: /s/ Robert M. Yates
Name: Robert M. Yates
Title: Vice President

LEVEL 3COMMUNICATIONS, INC.

By: /s/ Robert M. Yates
Name: Robert M. Yates
Title: Vice President

GREENLAND MANAGED SERVICESLLC

By: /s/ Robert M. Yates
Name: Robert M. Yates
Title: Vice President

GENUITY INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F inancial Officer

GENUITY INTERNATIONAL INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F inancial Officer

GENUITY INTERNATIONAL NETWORKSINC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F inancial Officer



GENUITY SOLUTIONSINC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F

GENUITY TELECOM INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F

GENUITY EMPLOYEE HOLDINGSLLC

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief F

inancial Officer

inancial Officer

inancial Officer



Exhibit 10.5
TRANSITION SERVICESAGREEMENT

This TRANSITION SERVICES AGREEMENT (this "Agreeméntdated as of February 4, 2003, is entered igtarid among Genuity Inc.
Delaware corporation ("Genuity"), the subsidiaé&enuity listed on the signature pages heretoh(@d'Seller" and together with Genuity,
including their successors, the "Sellers"); anddlé&/Communications, LLC, a Delaware limited liglicompany ("Level 3 LLC"), and
Greenland Managed Services, LLC, a Delaware linfigddlity company (and, together with Level 3 LL&urchaser").

WHEREAS, Sellers, Level 3 LLC and Level 3 Commutimas, Inc. have entered into an Asset Purchaseékgent, dated as of November
27, 2002, as amended (the "Purchase Agreemeriidingeto the purchase and sale of the certainsssel the assumption of certain
liabilities relating to the Business;

WHEREAS, the Business uses certain services pravm&ellers by third parties under contract tde8eland Purchaser desires to obtain the
temporary use of such services after the Closinghi® purpose of enabling Purchaser to managedmtlgitransition in its operation of the
Business;

WHEREAS, after the Closing, Sellers will require &olimited time period certain administrative sees and assistance in connection with
Sellers' collection of Receivables and the windstifellers' business and affairs, and may req@r&am Transition Services or similar
services to the extent necessary to enable Sedlgn®vide, for a limited transition period, contad service to certain of Sellers' customers
under Excluded Customer Contracts;

WHEREAS, the Purchase Agreement provides that,camdition to the obligations of Sellers and Pusgtdo consummate the transactions
contemplated by the Purchase Agreement, Seller®archaser shall execute and deliver this Agreement

NOW, THEREFORE, in consideration of the mutual ctsgts and agreements contained herein and for gtioer and valuabl
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

ARTICLEI.
DEFINITIONS

Capitalized terms used but not otherwise defingdiheshall have the meanings specified in the RagetAgreement.



ARTICLEII.
PROVISION OF TRANSITION SERVICESBY SELLER

Section 2.1. Transition Services. Sellers shalvipl®to Purchaser the following goods and servftmgether with the services provided
pursuant to
Section 5.4, the "Transition Services"):

(a) with respect to any Underlying Service Agreehwrindesignated Agreement, the goods and serpicegded to Sellers (or which
Sellers have the right to obtain) under the terfrmioh Underlying Service Agreement or Undesign@tgeeement in connection with the
Business as of the date of the Purchase Agreereingdhe period (the "Service Period") from th@€hg Date until:

(i) with respect to any Underlying Service Agreem@nUndesignated Agreement that Purchaser ele@sdume, the Assumption Date; and

(i) with respect to any Underlying Service Agreether Undesignated Agreement that Purchaser alett® assume, the first date on which
the effectiveness of Sellers rejecting such Undieglyservice Agreement or Undesignated Agreementdvoot constitute a violation of
Section 2.11(b) of the Purchase Agreement (the 'Eat@").

(b) such additional goods and services from thdubed! Matters with respect to the conduct of theiBess after the Closing as Purchaser
may reasonably request, in a manner consistentpaghpractices of Sellers (the "Excluded Mattenyiges"). Purchaser shall pay Sellers'
incremental costs incurred in the provision of Exeluded Matters Services.

Section 2.2. Pass Through Services. The Transg@mices shall be provided in substantially theesamnner and on substantially the same
basis (including as to policies, procedures, pcastand timeliness) as the goods and servicesdew Sellers under the Underlying
Services Agreements, the Undesignated AgreemedttharExcluded Matters are provided to Sellerde8ebhall be required to provide the
Transition Services only to the extent and onlthatlocations and in the manner such goods andécesrare provided to Sellers pursuant to
the applicable Underlying Service Agreements, Uigeged Agreements and Excluded Matters.

Section 2.3. Actions with Respect to Certain Agrerts. Except as otherwise consented to in writihg@lrchaser, which consent may be
withheld or granted in Purchaser's sole discretiomning the applicable Service Period:

(a) With respect to each Underlying Service Agresinoe Undesignated Agreement that either (i) exgingon the conclusion of its stated
term prior to three months following the ElectioatB and contains a renewal option, (ii) that cargtai right of Sellers which if timely
exercised will prevent automatic renewal of such



Underlying Service Agreement or Undesignated Agrarand which right will expire prior to the threnths following the Election Date,
then Sellers shall follow the written directionRiirchaser with respect to whether to renew or éwaése the right to prevent automatic
renewal of such Underlying Service Agreement or ésiighated Agreement; provided, however that if Raser directs Sellers to renew an
Underlying Service Agreement or Undesignated Agegrany consideration payable to the counterprsgich Underlying Service
Agreement or Undesignated Agreement and all reddemait-of pocket expenses (including reasonable attornegsdieé expenses) of Sell
payable to other third parties incurred in conractivith such renewal (or allowing such automatitergal) shall be borne and, promptly uj
demand by Sellers, paid by Purchaser. Sellers shaligree to pay any such consideration or inoyrsaich out-of-pocket expenses without
the prior written consent of Purchaser; providemyéver, that if Purchaser withholds such consegite® shall not be obligated to take any
action to renew such Underlying Service Agreemetdrodesignated Agreement.

(b) With respect to each Underlying Service Agreenue Undesignated Agreement that expires upomaohnelusion of its stated term prior to
three months following the Election Date and daetscontain a renewal option, Purchaser shall hageight, in the name an on behalf of
Sellers, and at Purchaser's expense, to seekdw rch Underlying Service Agreement or Undesighafgreement.

(c) Subject to Purchaser's compliance with the sesfrthis Agreement, Sellers shall (i) perform linnaaterial respects their obligations under
each Underlying Service Agreement or Undesignatget@ment, and (ii) not settle, release or forgive @aim or litigation or waive any rig
thereunder; provided that Sellers shall be deemédye fully complied with clause (i) of this Secti2.3(c) (A) if Purchaser is acting as
Administrator with respect to such Underlying SeevAgreement or Undesignated Agreement, so lor8elers shall have made payments
from the Designated Account as directed by the Audstriator (as defined herein) pursuant to Sectid(b3(iii) and have not taken actions
reserved to the Administrator pursuant to Sectidiil, (B) if Purchaser is not acting as Adminigirawvith respect to such Underlying
Service Agreement or Undesignated Agreement, spdarSellers shall have complied with Section 3.4/(th respect to such Underlying
Service Agreement or Undesignated Agreement anevfi@her or not Purchaser is acting as Administratth respect to such Underlying
Service Agreement or Undesignated Agreement, spdsrSellers shall have timely (1) delivered thgorts required by Section 4.2(b), and
(2) forwarded to Purchaser all notices receive@blers with respect to such Underlying Serviceeggnent or Undesignated Agreement.

(d) If the term of any Underlying Service Agreementenewed in accordance with this Section 2.8 Paichaser does not elect to assume
such Underlying Service Agreement pursuant to 88@i9(a) of the Purchase Agreement, then, in iatdid any Rejection Claim with
respect to any remaining term of such Underlyingyie Agreement (prior to the commencement of grewal term) at the time of the
rejection of such Underlying Service Agreementhia Bankruptcy Cases, any incremental increaseeiaitimount of the rejection claim
allowed under Section 365 of



the Bankruptcy Code relating to such Underlyingvider Agreement that results from such renewal dfmtleemed to be a Rejection Claim.

Section 2.4. No Violations of Law. Sellers shalt be required to provide any Transition Servicéhmextent that the performance of such
Transition Service would require Sellers to violaty applicable laws, rules or regulations. Seleilisgive Purchaser prompt written notice
of the occurrence of any event which would caudkeiSao curtail or cease providing any Transit®ervice pursuant to this Section 2.4.

Section 2.5. Additional Resources. In providing Tmansition Services, Sellers shall not be obligate
(a) maintain the employment of any specific empéye
(b) purchase, lease or license any additional ecei;

(c) pay any costs related to the conversion ostearof the Business' data to Purchaser or angnale supplier of services similar to the
Transition Services; or

(d) with respect to any Underlying Service Agreetmm@riJndesignated Agreement as to which Purchaaebben engaged as Administratc
accordance with Section 3.1(a) or as to which 8eHee following the direction of Purchaser pursguarSection 3.1(c) with respect to such
Underlying Service Agreement or Undesignated Agmarpay any amount to any counterparty to an Uyider Service Agreement or
Undesignated Agreement except as directed by timiristrator in accordance with

Section 3.1(b)(iii) or (c).

Section 2.6. Excluded Transition Services; Limdati Regarding Excluded Matters Services.
(a) Notwithstanding anything to the contrary coméal herein, Sellers shall not be required to pelegjal, regulatory or tax advice or cour

(b) Notwithstanding any term or provisions herenftte contrary (i) Sellers obligation hereundehwéspect to the Excluded Matters Serv
shall only be to use commercially reasonable efftwrtprovide such services, such obligation islgdietween Sellers and Purchaser and
Sellers shall have no Liability for any claims loy,on behalf of, any customer of Parent or Purahastheir respective Affiliates or other
Person arising out of or in connection with thewismn of services by Parent, Purchaser or thepeetive Affiliates to such customer or oi
Person which constitute a "pass through" of, orcWwlutherwise utilize or incorporate, any Excludedttdrs Services and (ii) nothing in this
Agreement shall limit or restrict Sellers' abildy right to terminate any or all of the ExcludedtMes Services or take any other action with
respect to the Excluded Matters; provided thateB&lvill use commercially reasonable efforts tafpdRurchaser a reasonable period in
advance of such termination, or of such dispositionther action which would result in the cessattbsuch Excluded Matters



Services, with a view to affording Purchaser thpartunity to timely make alternative service arramgnts substantially consistent with the
Excluded Matter Services.

Section 2.7. Certain Obligations of Purchaserxichange for the Transition Services:

(a) Purchaser shall make the payments at the timeé:sn the amounts set forth in Article IV. Purafraacknowledges and agrees that any
failure by the Purchaser to timely make paymerhéoDesignated Account (as defined herein) of arsodune pursuant to the terms of this
Agreement, or of the Administrator to timely dir@etyment of outstanding bills and invoices from Eresignated Account, to enable Sellers
to timely pay amounts which are due and payableuady Underlying Service Agreement during or ispect of the applicable Service
Period or under any Undesignated Agreement duning kespect of the period from the applicable @dtion Date (as defined herein) to the
conclusion of the applicable Service Period, statfistitute a Purchaser Transition Breach with retsjpesuch Underlying Service Agreement
or Undesignated Agreement, as applicable.

(b) Purchaser shall perform for the benefit of &slland the other party or parties thereto (te#tent performed by Sellers prior to the
Closing Date and with the same care and skill witich Purchaser performs its own similar contratiis)non-monetary obligations arising
under

(i) each Underlying Service Agreement during itsv@e Period and

(i) each Undesignated Agreement from the date'(@digation Date") that is ten (10) Business Daiter both (A) such Contract or Lease is
identified in writing as an Undesignated Agreemeamd (B) a true, correct and complete copy of suntiddignated Agreement is delivered to
Purchaser, until the conclusion of its Service ¢teri

Section 2.8. Changes. The parties acknowledgedhhe extent changes are made by the counterpéotipplicable Underlying Service
Agreements or Undesignated Agreements in providomds or services to Sellers thereunder in accordasith the terms thereof, Sellers
may make the same changes in the Transition Seryicevided that Sellers shall provide Purchas#r piiior written notice regarding such
changes.

Section 2.9. Consents. Sellers and Purchasereaiianably cooperate with each other in seekingtimiroall third party consents, licenses,
sublicenses or approvals to the extent, if anyessary to permit or facilitate the provision of figsdion Services and Contract Administration
Services as provided herein; provided, howevet,$letlers shall not be required to pay any amotm#y third parties or to grant any
accommodation, financial or otherwise, to secueestiime, except to the extent reimbursed by PurctBakers shall not agree to pay any
such amounts without the prior written consent wfcRaser.

Section 2.10. Subcontractors. Sellers may enga@eliers' expense, a subcontractor to perforraradhy portion of Sellers' duties under this
Agreement, provided that Sellers shall remain raside hereunder for the performance of such subactor.



Section 2.11. Audit Assistance. Sellers shall cahduch audits as Purchaser requests of the fialasteitements of the Business required in
connection with Purchaser's or its Affiliates' repay obligations under applicable Legal RequiretaeRurchaser shall promptly pay Sellers'
third party costs incurred in connection with aoghs audit, including without limitation all audiéeés and expenses of independent auditors
retained in connection with such audit. Notwithsliag any provision of this Agreement, Sellers shall be required to conduct an audit on

more than one occasion to the extent Sellers deterthere is not a sufficient number of SellerspiEypees to conduct an additional audit, in
which case Sellers shall make available to Purcteasebooks and records held by Sellers and reéagpnacessary for the audit.

ARTICLEIII.

PROVISION OF CONTRACT ADMINISTRATION
AND OTHER SERVICESBY PURCHASER

Section 3.1. Contract Administration Services.

(a) Subject to the continued general oversightetie® and subject to Section 3.1(d), Sellers heeslyage Purchaser (in such capacity, the
"Administrator”) to exclusively manage the day-taydadministration of the Underlying Service Agreatseand the Undesignated
Agreements during the applicable Service Periothémame of and on behalf of the applicable Selidre "Contract Administration
Services"), except to the extent that such engageim@rohibited by the terms of any such Undedy8ervice Agreement or Undesignated
Agreement.

(b) Without limiting the generality of the foregainthe Contract Administration Services shall in&u
(i) responding to all inquiries from the countetyao each Underlying Service Agreement or Undesigd Agreement;

(il) analyzing and evaluating all bills and invosceith respect to each Underlying Service Agreensetindesignated Agreement and
determining the appropriate payment;

(iii) directing payment of outstanding bills andraices from the Designated Account;
(iv) subject to Section 5.3, resolving disputeshviite counterparties to each Underlying ServicesAgrent and Undesignated Agreement;

(v) making and accepting new orders, or moves aanges to existing services provided or receivedyant to Underlying Service
Agreements and Undesignated Agreements;

(vi) disconnecting services pursuant to Underhy@ggvice Agreements and Undesignated Agreements;



(vii) giving notices pursuant to Underlying Servidgreements and Undesignated Agreements, inclueimgination notices; and
(viii) all other matters incident to the day to dayministration of each Underlying Service AgreehmriJndesignated Agreement.

(c) To the extent that the Administrator is noteatd perform the Contract Administrative Servicgss/istue of the provisions of the
Underlying Service Agreement or Undesignated Ageairthen, Sellers shall perform the contract adstration with respect to such
Underlying Service Agreement or Undesignated Agearprovided, however, that before taking anyaactipecified in Section 3.1(b),
Sellers shall consult with, and follow the direaoof Purchaser with respect to such actions.

(d) Notwithstanding the foregoing provisions ofstiection 3.1 or any other term or provision o thgreement (other than Section 2.3) or
the Purchase Agreement, without the express priitiew consent of Sellers, Purchaser, in its cdpas Administrator or otherwise, shall not
take any action which would, directly or indirecthpodify, increase Sellers' financial or other gations under, or terminate, any Underlying
Service Agreement or Undesignated Agreement (orcanowits or other services thereunder) unlesAsmumption Date has occurred with
respect to such Underlying Service Agreement orddigghated Agreement, as applicable.

Section 3.2. Collection of Receivables and OthendAp Activities. In addition to and without limtian of Purchaser's obligations under
Article VIII of the Purchase Agreement, from antkathe Closing Date through the termination of thgreement pursuant to Section 6.1
(such period, the "Wind-Up Period"):

(a) Purchaser shall allow Sellers to occupy andcos¢iguous office space on the same floor in thédBg designated by Purchaser (so long
as Purchaser or any Affiliate of Purchaser own$Biiéding or leases space therein) reasonably sacg$o accommodate Sellers' employees
in Woburn and consistent with Sellers' past offipace allocation practices. Purchaser upon reakonatice and at its expense may move
Sellers' employees to other space in the Buildovsistent with the criteria set forth in the imnegdly preceding sentence. Purchaser shall
allow Sellers to occupy and use the space in ttetilons set forth on Schedule 3.2(a) designate@usghaser (so long as Purchaser or an
Affiliate of Purchaser owns such locations or lsasgace therein), provided that Sellers shall ransgPurchaser for any incremental cost or
expense associated with Sellers' occupancy of sp@be and shall hold Purchaser harmless from amaBes arising out of or resulting from
such occupancy; and provided further that if Pusehar any Affiliate of Purchaser transfers thel#iog or such other locations or surrenders
occupancy thereof (in the case of leased propesygapplicable, to a Third Party and neither Puieehaor an Affiliate of Purchaser thereafter
leases space therein, Purchaser shall, in conneatib such transfer or surrender of the Buildimgoch other locations, as applicable, me
request that such Third Party allow Sellers to pgcand use such amount of office space in the Bujldr such other locations, as applica
during the Wind-Up Period on such terms as SeHlacssuch Third Party may agree.



(b) Purchaser shall make available to Sellers $erin WindUp Activities (as defined in Section 5.4 hereoffja# furniture, phones, and ott
relevant items of Personal Property acquired byRaser pursuant to the Purchase Agreement in cbonedth Sellers' use and occupancy
of office space as described in Section 3.2(a)disg as Purchaser or any Affiliate of Purchaser v Building or other locations set forth
in Exhibit 3.2(a) or leases space therein). DuthrgWind-Up Period, Sellers' employees shall retfaénuse of personal computers used by
them prior to the Closing; such personal compubaedl constitute Purchased Assets, and shall bened to Purchaser upon the termination
of the respective employee’'s employment with Selerd their successors. All information and dat#taioed on such personal computers
would otherwise constitute Purchased Assets sbatirmue to constitute Purchased Assets and shalibgct to the same protection as alll
other proprietary information of Purchaser, inchgliwithout limitation,

Section 5.2 of this Agreement.

(c) Purchaser shall reasonably cooperate with ISdhe@mplementing or continuing invoicing, tracgiand collection systems with respect to
the Receivables to extent reasonably requesteclisrSsolely to enable Sellers to diligently séekollect Receivables outstanding on the
Closing Date. Sellers shall not be responsiblegfyiing any charges or costs in respect of suchicgaryother than incremental third party
costs).

(d) Purchaser shall, on Sellers' behalf, examimkvanify, in a manner consistent with such exanimaand verification prior to the Closing,
Sellers' circuit invoices. Purchaser shall proddeumentation and reasonable access to its peddorasow Sellers to monitor and audit
Purchaser's performance of such examination arificegion. Sellers shall reimburse Purchaser feinicremental costs incurred in
performing such examination and verification.

(e) Purchaser shall operate, support and maintagwaemail domain for Sellers' use following the€hg. Purchaser shall use commercially
reasonable efforts to undertake reasonable baaagpsecurity measures, such that only Sellersbaa#d users have access to the
information in such system. Purchaser shall opehetelomain on a server used only for this purpSséers shall be responsible for both (i)
licensing the necessary software (including emeaier software, operating system software and haskétware) and (ii) Purchaser's
incremental costs associated with the operatigmpatt and maintenance of such domain.

(f) With respect to Excluded Customer Contractsirguthe Excluded Customer Contract Period (asneefin Section 3.3 below), Purchaser
shall: (i) grant to Sellers' read-only access ®Albor system, Circuit Tracking System (CTS), Magsystem, TBS system and the other
systems listed on Schedule 5.4(b) (the "ScheddigbSystems"); (ii) with respect to such systeothdr than the Schedule 5.4(b) Systems),
gather, input, process and update usage data anaanconsistent with the Sellers' historical peactiii) provide Sellers with soft and hard
copies of data extracts equivalent to Cost of A&¢€©OA) from equivalent systems of Purchaser, ajdaésist Sellers in the generation of
final invoice. Such services shall be deemed t&Xtension Services for purpose of Section 3.3(&eht as set forth in Section 3.3,



Sellers shall not be responsible for paying anygémor costs in respect of such services (ottaer ithcremental third party costs).

(g) With respect to Contracts for Circuit Servibattare not Assumed Contracts, Purchaser shadjrgijt to Sellers' read-only access to the
Circuit Tracking System (CTS), Magma system, TBStay and the Schedule

5.4(b) Systems; (ii) with respect to such systeatisef than Schedule

5.4(b) Systems), gather, input, process and umilaigit status data in a manner consistent withSiakers' historical practice, and (iii) prov
Sellers with soft and hard copies of data extraqtsvalent to Cost of Access (COA) from equivaleygtems of Purchaser. Except as set forth
in

Section 5.4, Sellers shall not be responsible &ying any charges or costs in respect of suchas\(pther than incremental third party
costs).

(h) Purchaser shall provide to Sellers such aduifiservices from the Purchased Assets and thesifimnServices (in the case of the
Transition Services only to the extent such TramsiServices are provided to Purchaser) in conoeatiith Wind-Up Activities as Sellers
may reasonably request, in a manner consistentpaihpractices of Sellers. Sellers shall pay Raget's incremental costs incurred in the
provision of such additional services.

Section 3.3. Services Under Excluded Customer Gotstr

(a) Purchaser shall use commercially reasonabteteffo use the Purchased Assets and the TranSigorices (in the case of the Transition
Services only to the extent such Transition Sesvare provided to Purchaser) to provide to Seflach services (the "Extension Services") as
are necessary for Sellers to provide services $toawers under Excluded Customer Contracts ("Exdu@iestomer Contract Services"). The
obligation to provide the Extension Services i€gobetween Purchaser and Sellers and, withoutdtion of Section 2.5(d) of the Purchase
Agreement, Purchaser shall have no Liability foy elaims by, or on behalf of, any counterparty noExcluded Customer Contract arising

of any Excluded Customer Contract Services; withionitation of Section 2.5(d) of the Purchase Agneat, any and all such claims shall be
deemed to be Excluded Liabilities.

(b) Subject to the provisions of this Section ®Brchaser shall provide the Extension Servicesddong as requested by Sellers, for the
period (the "Excluded Customer Contract Period"jathe date, (i) with respect to each Excludedt@usr Contract, that is the later of (A)
the thirtieth day after the Closing, and (B) suahetas Sellers are no longer required pursuantyaaplicable Legal Requirement (other tl
solely the Bankruptcy Code, as applied to the Bapiky Cases) to provide the Excluded Customer @ohB8ervices to such customer, or (ii)
with respect to each Excluded Customer Contraating to voice termination services, such timesabé earliest date that Sellers may, under
any applicable Legal Requirement, reject such EeduCustomer Contract in the Bankruptcy Cases.

(c) With respect to any Excluded Customer Conti@etlers shall pay Purchaser for the Extensioni&esvan amount equal to the monthly
recurring charges



(appropriately pro rated for the period during whiextension Services are provided in respect df &xcluded Customer Contract) payable
by customers receiving the Excluded Customer Con8arvices (as provided in the applicable Exclu@adtomer Contracts and without
regard for whether such charges are invoiced bigiSeabr paid by customers).

(d) Nothing in this Section 3.3 shall limit or rést Purchaser's ability or right to terminate amyall of the Extension Services to Sellers, to
dispose of or alter any or all of the Purchasecdetsser take any other action with respect to itsiness; provided that Purchaser will notify
Sellers a reasonable period in advance of suchrtatimn, or of such disposition or other action @rhivould result in the cessation of such
Extension Services, with a view to affording Selltre opportunity to timely make alternative sesvacrangements substantially consistent
with those contemplated by this Section 3.3. Ndtstdnding the foregoing, Sellers acknowledge thathaser's obligation to provide
Extension Services pursuant to this Section 3.8 wrainate without notice on the Election Date.

Section 3.4. Limitation on Purchaser Obligationise Dbligations of Purchaser under Sections 3.2a8d35.4 (the "Purchaser Services") are
subject to the following additional limitations:

(a) Purchaser shall not be required to take arngraat violation of applicable Legal Requirementwr€haser will give Sellers prompt written
notice of the occurrence of any event which wowdse Purchaser to curtail or cease providing amgh@ger Services pursuant to this Set
3.4(a).

(b) In providing the Purchaser Services, Purchsisall not be obligated to: (i) maintain the empl@nof any specific employee; or (ii)
purchase, lease or license any additional equipthentost of which is not reimbursed by Sellers.

(c) The Purchaser Services shall not include aggl)eegulatory or tax advice or counsel.

(d) The parties acknowledge that to the extent gasrare made by the counterparties to applicatdarAsd Contracts or Assumed Leases in
providing goods or services to Purchaser thereuindsecordance with the terms thereof, Purchasgrmeke the same changes in the
Purchaser Services, provided that Purchaser stwadide Sellers with prior written notice regardisigch changes.

(e) Sellers and Purchaser will reasonably coopevdteeach other in seeking to obtain all thirdtpaonsents, licenses, sublicenses or
approvals to the extent, if any, necessary to gesnfacilitate the provision of Purchaser Serviasgprovided herein; provided, however, that
Purchaser shall not be required to pay any amdarany third parties or to grant any accommodatiimancial or otherwise, to secure the
same, except to the extent reimbursed by SellershBser shall not agree to pay any such amouthsutithe prior written consent of
Sellers.



ARTICLE IV.
PRICING, BILLING AND PAYMENT
Section 4.1. Payments.
(&) Purchaser shall pay for the Transition Servaefllows:

(i) Purchaser shall pay Sellers for amounts duepayable by Sellers under each Underlying ServigeeAment during or in respect of the
applicable Service Period, as determined by Adrtratisr (any prepayments by Sellers of amounts dukeuany Underlying Service
Agreement or Undesignated Agreement shall not méuschaser's obligations hereunder); and

(il) Purchaser shall pay Sellers for amounts dukpayable by Sellers under each Undesignated Agreeduring or in respect of the period
from the applicable Obligation Date to the conausof the applicable Service Period, as determinyeAdministrator (any prepayments by
Sellers of amounts due under any Underlying Ser&meement or Undesignated Agreement shall notaedurchaser's obligations
hereunder).

(b) In addition to the foregoing, for each calenaemth between the date of this Agreement andatbieHnd Date, Purchaser shall pay to
Sellers $50,000 as a fee for the provision of tren3ition Services, such amount to be pro ratedrigrportion of a month in which the date
of this Agreement and such last End Date occurs.

Section 4.2. Payment.

(&) Purchaser shall make the payments requirecebiidd 4.1(a)(i) and Section 4.1(a)(ii) by wirertséer in immediately available funds to a
deposit account designated by Sellers that shalkp as otherwise provided in this Section 4.24a)dedicated solely to holding funds for
payment of amounts due under Underlying Serviceegrents and Undesignated Agreements (the "Des@yAatount”). Purchaser shall
make such payments to the Dedicated Account oneklwbasis, with the amount of each weekly paynhbeimg the amount reasonably
expected to enable Sellers to make the paymentarmter the Underlying Service Agreements and Uigghesed Agreements during the
following week; provided that such weekly paymestiall be calculated as if any prepayments by Seilader an Underlying Service
Agreement or Undesignated Agreement (to the extectt prepayments are not required to be maintainddr the terms of such Underlying
Service Agreement or Undesignated Agreement) hateen made, and Sellers shall be entitled to watdrom the Designated Account
amounts therein that, by operation of this provesaeed the amounts required for Sellers to makesdid payments due under such
Underlying Service Agreement or Undesignated Agm@imEach weekly payment made by Purchaser witldeempanied by a written noti
from Administrator to Sellers indicating the amoofitand the date on which, each payment shoulddme pursuant



to the applicable Underlying Service Agreements dndesignated Agreements during the following week.

(b) On the 15th day of each month, Sellers shaWide Purchaser with a written report detailing payts made by Sellers pursuant to this
Section 4.2 during the previous month. Sellerslgiralvide Purchaser with reasonable access tafoenation necessary for Purchaser to
verify the accuracy of such report. Purchaser giralinptly make any additional payments requiredhwéispect to the prior calendar month as
set forth on such report, except to the extentudespby Purchaser, in which event Purchaser arldrSehall negotiate to resolve any such
dispute. The parties acknowledge and agree thayisuch dispute is not resolved within ten (103iBess Days of it first arising, Sellers may
seek determination of the matter by the Bankrugowrt.

(c) Purchaser shall pay Sellers for amounts duepagdble by Sellers for modifications to eQuotdeys prior to and following the date of
this Agreement, provided Purchaser has consentgacto modifications.

Section 4.3. Taxes. Purchaser shall reimburserSdtieany and all taxes and governmental chargesiang during any applicable Service
Period, including, without limitation, sales or us&es, imposed on Sellers or which Sellers slaletany obligation to collect with respect to
or relating to this Agreement, the Transition Seesgior the performance by Sellers of their oblayetihereunder that would not have been
assessed in the absence of this Agreement, otreietihployment taxes with respect to Sellers' eng@lsyand income taxes, gross receipt
taxes or similar taxes imposed on net income agamposed on or relating to Sellers' property.

Section 4.4. Software. Purchaser hereby grantsrSeallnon-exclusive license to use during the WipdReriod any of the Software, or rights
with respect thereto, conveyed to Purchaser putsadhe Purchase Agreement solely to the extecgssary in connection with Wind-Up
Activities.

ARTICLE V.
CERTAIN COVENANTS

Section 5.1. Indemnification. The covenants an@agents contained in this Agreement shall be de¢mlee covenants contained in the
Purchase Agreement for purposes of the rightsdenmification set forth in Article X thereof.

Section 5.2. Proprietary Information And RightscEgarty acknowledges that the other possessesyiirmbntinue to possess, information
that has been created, discovered or developedadny and/or in which property rights have been assigr otherwise conveyed to them,
which information has commercial value and is mahie public domain. The proprietary informationeaich party will be and remain the sole
property of such party and its assigns. Each mré)l use the same degree of care that it normakg to protect its own proprietary
information to prevent the disclosure to third erof information that has been identified as pegpry by written notice to such party from
the other party. Neither party shall make any dsbeinformation of the other that has been



identified as proprietary except as contemplatecequired by the terms of this Agreement. Notwihsling the foregoing, this Section shall
not apply to any information that a party can desti@ie: (a) was, at the time of disclosure taithie public domain through no fault of such
party; (b) was received after disclosure to it frarthird party who had a lawful right to disclosels information to it; or (c) was
independently developed by the receiving party.

Section 5.3. Control of Disputes. Other than claomdisputes (a) with respect to any Cure Amousjtw(th respect to rejection damages
pursuant to

Section 365 of the Bankruptcy Code that would ne¢ gise to Rejection Claims, and (c) that Purchasecludes in its good faith judgment
would not be expected to be to Purchaser's dettirasrio each of which Sellers shall have the aoteexclusive right to defend, settle or
compromise (the "Seller Controlled Claims"), Pusarashall have the right to direct Sellers in thfedse of, and to settle and compromise,
any claim in the Bankruptcy Cases arising out dieg& assumption and assignment of an UnderlyienyiSe Agreement or Undesignated
Agreement and/or to prosecute any objection tockaiyn (other than any Seller Controlled Claims}iag from any Underlying Service
Agreement or Undesignated Agreement. Sellers sbalettle any claim (other than any Seller CotetbClaim) in the Bankruptcy Cases
arising out of an Underlying Service Agreement adesignated Agreement, without Purchaser's pridtamrconsent.

Section 5.4. Continued Access and Use of Systems.

(a) Each party grants to the other party's perdpaneess to locations, systems, personnel anchirafiion (subject to the provisions of
confidentiality in Section 5.2 above, and with resigto those systems specifically identified intiec3.2(f) and (g), subject to the limitations
set forth therein) as may be: (i) necessary foother party to perform its obligations hereundirreasonably requested by Sellers in
connection with Sellers' efforts to collect Recéies outstanding as of the Closing Date, Sellénauit finance activities, activities in
connection with the provision of or billing for Bxded Customer Contract Services, performance idrSetax and accounting functions, or
otherwise in connection with the wind-up of Selléngsiness and affairs (such efforts, activitiesfgrmance and other wind-up activities
being referred to collectively as the "Wind-Up Adtiies"); and (iii) reasonably requested by Purehas connection with the conduct of the
Business after the Closing Date. Purchaser grargellers the ability to use and access the sydlistad on Schedule 5.4 in connection with
Wind-Up Activities.

(b) The providing party ("Providing Party") will pvide the other party ("Receiving Party") a reasdm@amount of support and maintenance
with respect to such systems consistent with pasttiges of Sellers, including, with respect totsyss maintained by Purchaser, a level of
support and maintenance with respect to such ajgitlisted on Schedule 5.4(a) or (b) (if so iHterhe Receiving Party's use and access to
the Providing Party's systems shall be limitedetadronly access and use; provided, that the Prayidarty shall input data and implement
changes to systems and databases upon the Redeavityts reasonable request, in a timely mannethifgin this Section 5.4 shall require
the Providing Party to undertake, or perform any



development, modification or upgrades of any systamio maintain or enter any data, in each casemas required pursuant to Section 3.2
() and (g). Each Receiving Party shall bear amyamental cost associated with its access andfube &roviding Party's systems. If a
Providing Party seeks to terminate a software feghat is necessary for the provision to a Rengifiarty of use of and access to a system,
the Providing Party shall not terminate such lieemsless and until it has given the Receiving Piuityy (30) days' prior notice. If the
Providing Party provides such notice, the Receiagy shall be free to negotiate its own replacdrtieense with the software vendor and
shall have no obligation hereunder to provide axte®r use of such replaced system to the PrayiBarty.

Section 5.5. Employees.

(a) It is anticipated that the employees of théeBeldescribed in Schedule 5.5(a) hereto will reneanployees of the Sellers following the
Closing.

(b) Except as set forth in Schedule 5.5(b) heigétlers and their Affiliates on the one hand, anccRaser and its Affiliates on the other hand,
shall not solicit the employment of employees @& tither party while they remain employees of sublermparty.

Section 5.6. Removal of Equipment. With respectrtp Lease which is or becomes an Excluded AgreerRanthaser shall either (i) remo

at Purchaser's sole cost and expense, any andralded Assets from the leased premises, or

(i) abandon any and all Purchased Assets at #metépremises, and indemnify and hold harmleserSdtbm and against any and all
Damages arising out of or in connection with susar@lonment: (A) in the case of Leases that have teesignated as Excluded Agreements
on or prior to the date hereof, within ten daysiafhe date hereof and (B) in the case of any Léadds or becomes an Excluded Agreement
after the date hereof, the date which is five (6§iBess Days prior to the End Date with respestt Lease.

ARTICLE VI.
TERMINATION

Section 6.1. Term. This Agreement shall be effectim the date hereof, and shall continue in fultécand effect for its term, which shall
expire on the later of (i) three months after tiheckon Date, or (ii) the effective date of Sellgtan of reorganization. This Agreement shall
be terminated prior to the expiration of its statterain on the first to occur of the following eveatsd in no other manner:

(a) thirty (30) days after notice by one party (tfierminating Party") to the other party (the "Behang Party) that the Breaching Party is in
material breach of the terms of this Agreementesmbrior to the expiration of such thirty (30) ¢eeyiod, the Breaching Party cures such
material breach; provided, however, that the Teatimy Party may not terminate this Agreement purst@this subparagraph (a) if it is at



time of proposed termination itself in materialdoh of this Agreement and has previously receiwdt@ thereof from the Breaching Party;
(b) the date on which Purchaser and Sellers comsavriting to the termination of this Agreement; o

(c) upon notice of termination delivered by Pur@ras Sellers, such termination to be effectivetanlater of (i) the date that is forty-five
(45) days after Purchaser delivers to Sellers satice and (ii) September 30, 2003.

Section 6.2. Effect of Termination.

(@) In the event this Agreement expires, or is teated pursuant to

Section 6.1, all further obligations of the partses forth in Article I, Article 11l and ArticleV and Sections 5.4, 5.5, and 5.6 hereof shall
terminate, except (i) any liability for breach ofyeof the covenants or any of the representationgaporanties contained in this Agreement
prior to such expiration or termination and (iiathn the event of such expiration or terminatiBarchaser shall promptly make, and shall
continue to be liable to Sellers to make, paymenihé Designated Account pursuant to Section 4&l@mounts which are or may become
due under any Underlying Service Agreement or Uigthased Agreement in respect of any applicable i8erveriod (or portion thereof) with
respect thereto prior to such expiration or terrnidma

(b) Upon expiration of this Agreement or terminatiaf this Agreement pursuant to Section 6.1, @ $ervice Period with respect to each
Underlying Service Agreement and Undesignated Agesg, and, except as provided in Section 6.2(a)ptiigations of Purchaser with
respect thereto under Section 2.7, shall autonigtisaminate and (ii) with respect to each UndertyService Agreement and Undesignated
Agreement as to which Purchaser has not theretofade an election pursuant to Section 2.9(a) oPtirehase Agreement (and
notwithstanding the last sentence of

Section 2.11(a) of the Purchase Agreement), Pueclsall be deemed to have given a notice, or sulesd notice, pursuant to Section 2.11
(a) of the Purchase Agreement that Sellers magtrepch such Underlying Service Agreement and Ugdated Agreement effective on the
effective date of expiration or termination of tiigreement.

Section 6.3. Termination of Particular Transiticen@ces.

(a) Purchaser shall have the right, upon ten (1@)riess Days' notice, to terminate the provisioanyf particular Transition Service provided
by Sellers hereunder, which are provided pursuaahy individual Undesignated Agreement or Undedy$ervice Agreement. Upon any
such termination, (i) the Service Period with respge such Undesignated Agreement or UnderlyingiSerAgreement and, except as
provided in

Section 6.3(b), the obligations of Purchaser wétspect thereto under

Section 2.7, shall terminate on the date specifigtle notice of termination of such Transition\Beg and (ii) unless Purchaser has
theretofore made an election pursuant to Secti@fapof the Purchase Agreement with respect to sintfesignated Agreement or
Underlying Service Agreement (and notwithstandimg last sentence of Section



2.11(a) of the Purchase Agreement), Purchaserlsbaeemed to have given a notice, or subsequénénpursuant to Section 2.11(a) of the
Purchase Agreement that Sellers may reject sucledigwiated Agreement or Underlying Service Agreenedfective on the effective date of
termination of all services under such Undesignageement or Underlying Service Agreement.

(b) In the event of any termination of any partarulransition Service provided by Sellers as coptatad by Section 6.3(a), Purchaser shall
promptly make payment to the Designated Accoumllcdmounts which are or may become due underpghkcable Undesignated
Agreement or Underlying Service Agreement in respéany applicable Service Period with respectdteeprior to such termination.

(c) This is a master agreement and shall be catsiie a separate and independent agreement foaed@very Transition Service provided
under this Agreement. Any termination of any paitic Transition Service shall not affect the obtigas under this Agreement with respect
to any other Transition Service.

ARTICLE VII.
MISCELLANEOUS

Section 7.1. Incorporation Of Article XlII. All ters and provisions contained Article XllI of the Bluase Agreement (other than Sections
13.4, 13.5, 13.6 and 13.13 thereof), includingeliited definitions, are incorporated herein berefice to the same extent as if expressly set
forth herein.

Section 7.2. Relationship Of Parties; No Benefiemor Assumption.

(a) Sellers shall provide the Transition Servieas] Administrator shall perform all Contract Adnsination Services, as independent
contractors, and nothing contained in this Agreersiall be deemed to create any association, pahtipe joint venture, or relationship of
principal and agent (other than Section 2.3(b))naster and servant, between the parties to thisehgent or any Affiliates or subsidiaries
thereof, or to provide either party with the righower or authority, whether express or impliedsreate any such duty or obligation on be
of the other party.

(b) The Administrator's relationship with Selletgguant to Article Il shall be separate and didtfinom the relationship of Purchaser with
Sellers pursuant to this Agreement and the Purchgesement. Sellers shall have no right of setdfhiwespect to the obligations of
Administrator pursuant to Article 11l and the oldigons of Purchaser under this Agreement or thetige Agreement. Purchaser, in its
capacity as Administrator or otherwise, shall hageight of set off with respect to the obligatiafsSellers under this Agreement or the
Purchase Agreement.

(c) This Agreement shall not confer any rightsemedies upon any person or entity other than théeepaereto and their respective permi
successors and assigns. Nothing contained in tyieeinent constitutes, or should be deemed to



constitute, an assignment, assumption or rejecti@my of the Undesignated Agreements, Underlyia/i8e Agreements or any other
Contract or Lease in connection with the Transiemvices.

Section 7.3. Limitation on Liability. Notwithstarmdj any other term or provision of this Agreemenfdicle X of the Purchase Agreement

no event shall (a) Purchaser have any Liabilitgétlers for any special, indirect, incidental onsequential damages resulting from or arising
out of the performance or breach of any Purchaseri&s, except to the extent that such damageabearesult of the gross negligence,

willful misconduct or bad faith of Purchaser, oy 8ellers have any Liability to Purchaser for apgdal, indirect, incidental or consequential
damages resulting from or arising out of the penfamce or breach of any Transition Services, extetite extent that such damages are the
result of the gross negligence, willful miscondacbad faith of any Seller.



IN WITNESS WHEREOF, Seller and Purchaser have execand delivered this Agreement as of the dayyaad first written above.
GENUITY INC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer

GENUITY INTERNATIONAL INC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer

GENUITY INTERNATIONAL NETWORKSINC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer

GENUITY SOLUTIONSINC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer

GENUITY TELECOM INC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer
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GENUITY EMPLOYEE HOLDINGSINC.

By:  /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and
Chief Financial Officer
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LEVEL 3COMMUNICATIONS, LLC

GREENLAND MANAGED SERVICES,LLC

Transition Services Agreement Signature Pa

By:

By:

/sl Robert M. Yates
Name: Robert M. Yates
Title: Vice President

/sl Robert M. Yates
Name: Robert M. Yates
Title: Vice President



