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UNITED STATES
SECURITIES AND 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): 4/10/2011

GLOBAL CROSSING LTD

(Exact name of registrant as specified in its chaetr)

Commission File Number: 001-16201

Bermuda 98018978t
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)

Wessex House, 45 Reid Street
Hamilton, Bermuda
HM12

(Address of principal executive offices, includingip code)

441-296-8600

(Registrant’s telephone number, including area code

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01. Entry Into a Material Definitive Agreement
Agreement and Plan of Amalgamation

On April 10, 2011, Global Crossing Limited (the “B@pany” or “Global Crossing”) entered into an Agresrhand Plan of
Amalgamation (the “Amalgamation Agreement”) withvieé 3 Communications, Inc., a Delaware corporafitevel 3"), and Apollo
Amalgamation Sub, Ltd., a Bermuda exempted limligaility company and a direct wholly owned subaigi of Level 3 (“Amalgamation
Sub”).

The Amalgamation Agreement provides that, amongrathings and subject to the satisfaction of certédsing conditions,
Amalgamation Sub and Global Crossing will amalganmatrsuant to Bermuda law (the “Amalgamation”) andtinue as a Bermuda
exempted limited liability company. As a resulttké Amalgamation, (i) each issued and outstandamgneon share of the Company, par
value $0.01 per share (“Company Common Stock”eiothan dissenting shares or shares held by Legetlfee Company, will be exchanged
for 16 shares of Level 3's common stock, par v8o®1 per share (“Level 3 Common Stock”), includihg associated rights under that
certain Rights Agreement, dated as of April 10,20ftween Level 3 and Wells Fargo Bank, N.A. igists agent and filed as Exhibit 4.2 to
the Current Report on Form 8-K filed by Level 3Aypril 14, 2011) (the “Amalgamation Consideratio@d (ii) each issued and outstanding
share of the Company’s convertible preferred stpek,value $0.10 per share (“Company ConvertibéddPred Stock”)will be exchanged fc
the Amalgamation Consideration, plus an amountlgguhe aggregate accrued and unpaid dividendsdine The Amalgamation Agreement
also provides that the (i) issued and outstandpigpos to purchase the Company’s Common Stockbeiléxchanged into options to purchase
Level 3 Common Stock and (ii) issued and outstapndastricted stock units covering the Company’s @mm Stock will, to the extent
applicable in accordance with their terms, vest settle for Level 3 Common Stock.

The Amalgamation is intended to qualify as a taefreorganization for U.S. federal income tax psiego

The Amalgamation Agreement contains customary sgmrations and warranties, including, among otl{@reepresentations and
warranties by the Company regarding the Companyrgarate organization and capitalization, the aamcyiof the Company’s reports and
financial statements filed under the SecuritiesHaxge Act of 1934, as amended (the “Exchange Aati), the absence of certain changes or
events relative to the Company and its subsidiaiiese December 31, 2010 and (ii) representatiodsaarranties by Level 3 and
Amalgamation Sub regarding their corporate orgditimalevel 3's capitalization, the accuracy of e€®'s reports and financial statements
filed under the Exchange Act and the absence tdicecthanges or events relative to Level 3 andutssidiaries since December 31, 2010.

The Amalgamation Agreement contains customary cawen including, among others, agreements by efittedCompany and Level 3
(i) to continue conducting its respective businssadhe ordinary course, consistent with pasttma@nd in compliance with applicable law
during the interim period between the executiothefAmalgamation Agreement and consummation ofthelgamation, (ii) not to engage
in certain specified kinds of transactions duringttperiod and (iii) to hold a meeting of its stheolders to vote upon, in the case of the
Company'’s shareholders, the approval and adopfitt,ecAmalgamation, and, in the case of Level &&lkholders, the approval of both the
issuance of the Amalgamation Consideration andtioption of an amendment to Level 3's Amended agst&ed Certificate of
Incorporation increasing the number of authorizearss of Level 3 Common Stock (the “Level 3 Chafterendment”). In addition, each of
Global Crossing and Level 3 has agreed that, stitmezertain exceptions, its board of directord vicommend the approval and adoption of
the Amalgamation (in the case of Global Crossiagyl the approval of each of the issuance of thelganaation Consideration and the
adoption of the Level 3 Charter Amendment (in tasecof Level 3), by its stockholders. The Comparty laevel 3 have also made certain
additional customary covenants, including, amorngist, not to (i) solicit or knowingly encourage uivies or proposals relating to alternative
business combination transactions or (ii) subjectetrtain exceptions, engage in discussions ortizigpms regarding, or provide any non-
public information in connection with, alternatilzasiness combination transactions.

The closing of the Amalgamation is subject to dartanditions, including (i) the approval and adoptof the Amalgamation by the
Companys shareholders, (ii) the approval of issuance ®Amalgamation Consideration and the adoption ef_tevel 3 Charter Amendme
by Level 3's stockholders, (i) the expirationtermination of applicable waiting periods under Het-ScottRodino Antitrust Improvemen
Act of 1976 and applicable antitrust laws in certaiher jurisdictions, (iv) receipt of certain rémiory and governmental approvals (including
receipt of approval from the Federal CommunicatiGosnmission and the Committee on Foreign Investnmetite United States), (v) there
being no material adverse effect on the Comparyewel 3 prior to the closing of the Amalgamatiorddwi) other customary conditions.

Either the Company or Level 3 may terminate the lyamation Agreement if, among certain other circiameses, (i) the Amalgamatit
has not become effective on or before April 10,264 (ii) the Company’s shareholders fail to apgrtive Amalgamation or Level 3's
stockholders fail to approve the issuance of thealyamation Consideration or the adoption of thedl@Charter Amendment. In addition,
the Company may terminate the Amalgamation Agre¢meder certain other circumstances, includingtgagllow the Company to enter ir
a definitive agreement for an alternative busiregsabination transaction that constitutes a “supgaioposal,” (b) if Level 3's board of
directors withdraws or adversely changes its apgdrovrecommendation of the issuance of



Amalgamation Consideration or the adoption of tkedl 3 Charter Amendment, (c) if Level 3 fails tatain the proceeds sufficient to
consummate the Amalgamation and repay the debtatfaECrossing required to be repaid as a resuti@fAmalgamation after the
completion of a marketing period or (d) if Levehtaterially breaches its obligation not to solidiemnative transactions or engage in
negotiations in connection therewith, or materidlfgaches the Amalgamation Agreement such thatahditions to closing would not be
satisfied. Level 3 may terminate the Amalgamatigne®ment under certain other circumstances, inatudga) to allow Level 3 to enter intc
definitive agreement for an alternative businesslmiaation transaction that constitutes a “supgsioposal,” (b) the Company’s board of
directors withdraws or adversely changes its apgdrovrecommendation of the Amalgamation, (c) if&le3 fails to obtain the proceeds
sufficient to consummate the Amalgamation and repaydebt of Global Crossing required to be repaid result of the Amalgamation after
the completion of a marketing period or (d) if GdbKCrossing materially breaches its obligationtoatolicit alternative transactions or eng
in negotiations in connection therewith, or matéribreaches the Amalgamation Agreement such ti@atonditions to closing would not be
satisfied.

The Amalgamation Agreement also provides thatg@rutermination under specified circumstancesyuitiolg, among others, a change
in the recommendation of the Company’s board adaers or termination of the Amalgamation Agreenmmnthe Company to enter into
definitive agreement for an alternative businesslmaation transaction that constitutes a “supesioposal,” the Company would be required
to pay to Level 3 a termination fee of $50 milliand certain expenses incurred by Level 3 in pugstlie Amalgamation, including the
Financing Expenses (as defined below), and (iiyugomination under specified circumstances, inclgdamong others, a change in the
recommendation of Level 3's board of directorsesntination of the Amalgamation Agreement by Levébd &nter into a definitive agreement
for an alternative business combination transadtiah constitutes a “superior proposal,” Level 3uddbe required to pay Global Crossing a
termination fee of $70 million and certain expensesirred by Global Crossing in pursuing the Amatgéion.

Level 3 would be obligated to pay to Global Crogsirtermination fee of $70 million (the “FinanciRge”), less 50% of certain
unreimbursed expenses incurred by Level 3 in pogstlie financing, including commitment and othefraipt fees (the “Financing
Expenses”), if all the conditions to closing haeeb met and the Amalgamation is not consummateallsewmf Level 3's failure to obtain
proceeds from the Lenders (as defined below) safftdo consummate the Amalgamation and refinarlob# Crossing’s debt at the closing
of the transaction. However, if the failure to abtsuch proceeds is due to Level 3's willful andtenial breach of its obligations to obtain
financing, Level 3 would be obligated to pay to kdbCrossing a termination fee of $120 million (t&ipplemental Financing Fee”). If the
failure to obtain such proceeds is due to the Lesiadllful and material breach of their obligatismnder the Commitment Letter (as defined
below) or the definitive financing documents, Le8akould be obligated to pay to Global CrossingRimancing Fee, less, in certain
circumstances, 50% of the Financing Expenses; gealithat Level 3 would be required to pay to Gl@rassing any amounts received fr
the Lenders arising from the resolution of clairgaiast the Lenders in excess of the Financing &eép an amount equal to the Suppleme
Financing Fee, less, in certain circumstances, &0ffte Financing Expenses.

Unanimous Written Consent

On April 10, 2011, as required by the Certificatdesignation for the Company Convertible Prefergock, STT provided a
unanimous written consent (the “Consent”) for th@mPany to enter into the Amalgamation Agreemeriijexit to certain terms and
conditions. On April 10, 2011, the Company acknalgled and agreed to the terms and conditions gétifothe Consent.

Item 8.01. Other Events
Voting Agreement

In connection with the Amalgamation Agreement, @rilX10, 2011, Global Crossing’s controlling shavkter, STT Crossing Ltd.
(“STT"), entered into a Voting Agreement with Le\&(the “Voting Agreement”), pursuant to which graed, among other things, (i) subject
to certain limited exceptions as set forth in thatig Agreement, to vote the Company Common Stockthe Company Convertible
Preferred Stock held by it in favor of the approaatl adoption of the Amalgamation and (ii) to riesits ability to transfer, sell or otherwise
dispose of, grant proxy to or permit the pledgerafny other encumbrance on such Company Commark $taCompany Convertible
Preferred Stock. Pursuant to the Voting Agreem@nt, and Level 3 have agreed upon the types ofrec®3 T would be required to take, ¢
the types of actions STT would not be requiredhl@} in connection with obtaining regulatory angeyomental approvals required under the
Amalgamation Agreement. In the event that the Armadgtion Agreement is terminated, the Voting Agreetmeéll also terminate.

As of April 11, 2011, STT beneficially owns shatdshe Company Common Stock and Company Converlbdéerred Stock which,
the aggregate, represent approximately 60% of tmapany’s voting shares (which amount includes 1@®%e outstanding shares of the
Company'’s Convertible Preferred Stock).

Stockholder Rights Agreement

In connection with the Amalgamation Agreement, @milX10, 2011, STT entered into a Stockholder Righgreement with Level 3 (i
“Stockholder Agreement”), which becomes effectivectosing of the Amalgamation, and pursuant to Whievel 3 agreed, among other
things, that upon closing of the Amalgamation, LL&/s board of directors will appoint a specifiedmber of directors designated by STT,
determined as follows: if, at closing Level 3's bibaf directors consists of (i) 13 or fewer direstoSTT would be allocated three designees,
(i) 14 through 16 directors, STT would be allochfeur designees or (iii) 17 or more directors, S¥duld be allocated five designees. The
Stockholder Agreement provides that, following ¢hesing of the Amalgamation, STT will have the tigdh nominate the number of directors
for Level 3’s board of directors that is proportoa to its percentage ownership of Level 3 Comntoeks However, STT will have the right
to nominate (i) at least two directors as long &% 8wns at least 15% of the outstanding Level 3 @mm Stock and (ii) at least one director
as long as STT owns at least 10% of the outstaridéngl 3 Common Stock.

Under the Stockholder Agreement, STT, for the rah¢time period and without the prior written comisef the majority of the entir



board of directors of Level 3 (excluding any repreatives or designees of STT), (i) is prohibiteshf acquiring or publicly proposing
to acquire any material assets of Level 3 or segtareffect a business combination transactiorkisgeo have representatives elected to
Level 3's board of directors (other than pursuaritg right to designate directors under the agm#jror soliciting proxies for the purpose of
seeking to control or influence the board of dioest or forming a group in connection with anyloé foregoing and (i) may not acquire any
shares of Level 3 Common Stock (including sharesable upon exercise of any convertible securitiegss after giving effect to such
acquisition STT would beneficially own less than534 of the outstanding shares of Level 3 CommoglSt8TT is also subject to certain
other limitations on the acquisition and transfestwares of Level 3 Common Stock and securitievedible into Level 3 Common Stock.

Under the Stockholder Agreement, Level 3 grants &arfain registration rights and agrees to offav Bquity interests in Level 3 to
STT for the same price and on the same terms &sr@ve equity interests are proposed to be offeyexditers



Commitment Letter

As described in Level 3's Current Report on Forid led on April 14, 2011, concurrently with thegsiing of the Amalgamation
Agreement, Level 3 Financing, Inc. and Level 3 mdento a financing commitment letter (the “Conmmént Letter”) with Bank of America,
N.A. (“Bank of America”), Merrill Lynch, Pierce, Fenner 8mith Incorporated (“Merrill Lynch”), and CitigrpuGlobal Markets Inc.

(“CGMI" and, together with Bank of America and Milirtynch, the “Lenders”). Level 3 expects the firdng under the Commitment Letter,
together with cash balances, to be sufficient tivigie the financing necessary to consummate thelgan@ation and to refinance certain
existing indebtedness of Global Crossing. The Camemt Letter provides for a senior secured term faaility in an aggregate amount of
$650 million. The Commitment Letter also providesd $1.1 billion senior unsecured bridge facilityyp to $1.1 billion of senior notes or
certain other securities are not issued by Lew&@hancing, Inc. or Level 3 to finance the Amalgaioaion or prior to the closing of the
Amalgamation. The financing commitments of Bankaferica and CGMI are subject to certain conditisesforth in the Commitment
Letter.

The descriptions of the Amalgamation AgreementQCbasent, the Voting Agreement, the StockholdehRig\greement and the
Commitment Letter and the transactions contemplieckby herein do not purport to be complete aadsabject to, and qualified in their
entirety by, the full text of such agreements aoisent. The Amalgamation Agreement is attachedhibEE 2.1 hereto and incorporated
herein by reference. The Consent, the Voting Agerdrand the Stockholder Rights Agreement are athblereto as Exhibits 99.1, 99.2 and
99.3, respectively, to STT's Schedule 13D/A filedApril 13, 2011 and incorporated herein by refesen

Additional Information and Where to Find It

In connection with the Amalgamation, the Companly prepare a proxy statement to be filed with tleeBities and Exchange
Commission (the “SEC”). When completed, a defimitproxy statement and a form of proxy will be maile the shareholders of the
Company. BEFORE MAKING ANY VOTING DECISION, THE CORANY’'S SHAREHOLDERS ARE URGED TO READ THE PROXY
STATEMENT REGARDING THE AMALGAMATION CAREFULLY ANDIN ITS ENTIRETY BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION ABOUT THE PROPOSED AMALGAMATON. The Company shareholders will be able to obtain, with
charge, a copy of the proxy statement (when aveiand other relevant documents filed with the SEG the SEC’s website at
http://www.sec.gov. The Company’s shareholders aliib be able to obtain, without charge, a copyhefproxy statement and other relevant
documents (when available) by directing such regioeshe Company by telephone at (800) 836-034@yasubmitting a request by e-mail to
glbc@globalcrossing.com or a written request toSkeretary, Wessex House, 45 Reid Street, Hantiitdtd2 Bermuda or from Global
Crossing’s Investor Relations page on its corponaghsite at http://www.globalcrossing.com.

Participants in Solicitation

This report is for informational purposes only atus not constitute an offer to purchase or aitatiien of an offer to sell common
stock of the Company or Level 3. The Company andiitectors and officers may be deemed to be [jaatits in the solicitation of proxies
from the Company’s shareholders with respect tsfezial meeting of shareholders that will be heldonsider the Amalgamation.
Information about the Company’s directors and ekeewfficers and their ownership of the Compargdsnmon stock is set forth in the
proxy statement for the Company’s 2010 Annual Meetif Shareholders, which was filed with the SEQvay 19, 2010, and in the proxy
statement for the Company’s 2011 Annual Meetin§ludreholders, which is expected to be filed with$tEC prior to April 30, 2011.
Shareholders may obtain additional information rdupa the interests of the Company and its direxcéard executive officers in the
Amalgamation, which may be different than thos¢hef Company’s shareholders generally, by readiagptbxy statement and other relevant
documents regarding the Amalgamation, when filetth Wie SEC.

Forward-Looking Statements

Certain statements herein are “forward-lookingestegnts”. Such forward-looking statements refleet@mpany’s current expectations
or beliefs concerning future events and actual sveray differ materially from historical results@irrent expectations. Any such forward-
looking statements relating to the Amalgamationsattgiect to various risks and uncertainties, iniclgdincertainties as to the timing of the
Amalgamation, the possibility that alternative asgiion proposals will be made, the possibilitytthiernative acquisition proposals will not
be made, the possibility that various closing ctads for the Amalgamation may not be satisfiedvaived and the possibility that Level 3
and Amalgamation Sub will be unable to obtain sigfit funds to close the Amalgamation. Any suchviod-looking statements relating to
our business are subject to various risks and tainées, including the Company’s history of subsie operating losses and the fact that, in
the near term, funds from operations will not $atiash requirements; the availability of futuredoavings in an amount sufficient to pay the
Company’s indebtedness and to fund its other liggiteeds; legal and contractual restrictions anititer-company transfer of funds by the
Compan’s subsidiaries; the Compe's ability to continue to connect



network to incumbent carriers’ networks or maintaternet peering arrangements on favorable tettmes¢onsequences of any inadvertent
violation of the Company’s Network Security Agrearmwith the U.S. Government; increased competiéind pricing pressures resulting
from technology advances and regulatory changespetitive disadvantages relative to competitorwitperior resources; political, legal
and other risks due to the Company’s substantiatriational operations; risks associated with mamsin foreign currency exchange rates;
risks related to restrictions on the conversiothefVenezuelan bolivar into U.S. dollars and tor#miltant buildup of a material excess
bolivar cash balance, which is carried on the Camgjzabooks at the official exchange rate, attribgtio the bolivar a value that is
significantly greater than the value that wouldyaieon an open market; potential weaknesses érriad controls of acquired businesses, and
difficulties in integrating internal controls ofdke businesses with the Company’s own internakalsntexposure to contingent liabilities; and
other factors which are set forth in the Compafgsm 10-K and in all filings with the SEC made bg tCompany subsequent to the filing of
the Form 10-K. The Company does not undertake digly update or revise its forward-looking staters whether as a result of new
information, future events or otherwise.

Iltem 9.01 Financial Statements and Exhibits.

Exhibit 2.1 Agreement and Plan of Amalgamation, dated as ofl APr 2011, among Level 3 Communications, Inc.plg
Amalgamation Sub, Ltd. and Global Crossing Limi

Exhibit 10.1  Consent, dated as of April 10, 2011, of STT Craggsitd., as acknowledged and agreed to by the Coynfiacorporated by
reference to Exhibit 99.2 of STT Crossing I's Schedule 13D/A filed on April 13, 201

Exhibit 99.1  Voting Agreement, dated as of April 10, 2011, bd &etween Level 3 Communications, Inc. and STT §ingsLtd.
(incorporated by reference to Exhibit 99.1 of STibg3ing Ltd's Schedule 13D/A filed on April 13, 201

Exhibit 99.2  Stockholder Rights Agreement, dated as of April2@,1, by and between Level 3 Communications,dnd. STT Crossing
Ltd. (incorporated by reference to Exhibit 99.33fT Crossing Lt('s Schedule 13D/A filed on April 13, 201



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

GLOBAL CROSSING LTD

Date: April 14, 2011 By: /s/ Mitchell C. Sussis
Mitchell C. Sussit
SVP and Secretal
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AGREEMENT AND PLAN OF AMALGAMATION
among
LEVEL 3 COMMUNICATIONS, INC.,
APOLLO AMALGAMATION SUB, LTD.
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GLOBAL CROSSING LIMITED
Dated as of April 10, 2011
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AGREEMENT AND PLAN OF AMALGAMATION

AGREEMENT AND PLAN OF AMALGAMATION, dated as of Afir10, 2011 (this “ Agreemeri), among LEVEL 3
COMMUNICATIONS, INC, a Delaware corporation (* Paté), APOLLO AMALGAMATION SUB, LTD., a Bermuda exemptl limited
liability company and a direct Wholly Owned Subaigiof Parent (* Amalgamation St and GLOBAL CROSSING LIMITED, a Bermut
exempted limited liability company (the “* Compaby

WITNESSETH:

WHEREAS, it is proposed that Amalgamation Sub ded@ompany will amalgamate under the laws of Beiar(tike “
Amalgamatior) and continue as a Bermuda exempted limited liightompany, upon the terms and subject to thelitmms of this
Agreement and the amalgamation agreement attagretbras Exhibit Athe “ Amalgamation Agreemefitand in accordance with the
Companies Act 1981 of Bermuda, as amended (tharigaaoies Act);

WHEREAS, the respective Boards of Directors of RerAmalgamation Sub and the Company have eachteddps Agreement
and the Amalgamation Agreement, authorized andomaprthe Amalgamation, upon the terms and subgetttet conditions set forth in this
Agreement and the Amalgamation Agreement, pursi@arhich each common share, par value $0.01 peesbfthe Company (* Company
Common Shar®) and each share of Convertible Preferred Stosldd and outstanding immediately prior to the EiffecTime, other than
shares owned or held by Parent or the Companyearrispective Subsidiaries and other than Dissgr@hares, will be exchanged into sh
of common stock, par value $0.01 per share, offR§teParent Common Stocl, and deem it fair to, advisable to and in thetheterests of
their respective company to enter into this Agreenaed to consummate the Amalgamation and the tridwesactions contemplated hereby;

WHEREAS, as a condition to Parent entering inte figreement and the Amalgamation Agreement andrimcuthe obligations
set forth herein and therein, concurrently withéixecution and delivery of this Agreement, Paremritering into a Voting Agreement with a
certain shareholder (the “ Shareholtjeof the Company (the “ Voting Agreemeftpursuant to which, among other things, the Shalicer
has agreed, subject to the terms thereof, to Wb@&oapany Common Shares and shares of ConveRitdferred Stock it owns in accordance
with the terms of the Voting Agreement;

WHEREAS, for U.S. federal income tax purposes, Raemalgamation Sub and the Company intend treimalgamation she
qualify as a “reorganization” within the meaningS#ction 368(a) of the Internal Revenue Code 06188 amended (the “ Cotje and the
regulations promulgated thereunder (* Treasury Remuns”), and, by approving resolutions authorizing tAgreement and the
Amalgamation Agreement, to adopt this AgreementtaedAmalgamation Agreement as a “plan of reorgaion” within the meaning of
Section 368(a) of the Code and the Treasury Ragokgtanc



WHEREAS, Parent, Amalgamation Sub and the Compasyrelto make certain representations, warrard@snants and
agreements in connection with the transactionsetoplated hereby and also to prescribe various tiondito the transactions contemplated
hereby.

NOW, THEREFORE, in consideration of the foregoimgl ghe respective representations, warranties,namts and agreements
set forth herein, and intending to be legally bohedkeby, the parties hereto agree as follows:

ARTICLE I.
THE AMALGAMATION

Section 1.1. The Amalgamation; Company NameUpon the terms and subject to the conditions s#t fo this Agreement and
the Amalgamation Agreement, at the Effective Tidwmalgamation Sub and the Company shall amalgamasipnt to the Companies Act,
and Amalgamation Sub and the Company shall contisuee Bermuda exempted limited liability comparmne (t Amalgamated Compariy as
a result of the Amalgamation. The name of the Amiadgted Company shall be “Level 3 GC Limited”.

Section 1.2, Closing Unless this Agreement shall have been terminatesljant to the provisions of Section 9.1, the clgsif
the Amalgamation (the “ Closiri§ will take place on the date that is the late(ipthe third Business Day after the satisfactiorwaiver
(subject to applicable law) of the conditions (exithg conditions that, by their terms, cannot kesBad until the Closing, but subject to the
satisfaction or, where permitted, waiver of thoseditions as of the Closing) set forth in ArticlélNand (ii) the final day of the Marketing
Period or such earlier date as may be specifiddargnt on no less than three Business Days’ pridtew notice to the Company, unless
another time or date is agreed to in writing by gheties hereto (the date of the Closing, the “s@ig Date’). The Closing shall be held at the
offices of Willkie Farr & Gallagher LLP, 787 Sevanvenue, New York, New York 10019, unless anotftlace is agreed to in writing by t
parties hereto.

Section 1.3, Effective Time Subject to the provisions of this Agreement and&hwlgamation Agreement, as soon as practicable
following the Closing and on the Closing Date, piaeties shall cause the Amalgamation to be regidtby filing the Memorandum of
Association and all other documents required byGbmpanies Act (the “ Amalgamation Applicatirwith the Registrar of Companies of
Bermuda (the “ Registrd} in accordance with Section 108 of the Compawiesas evidenced by the certificate of amalgamatidre
Amalgamation shall become effective on the datevshon the certificate of amalgamation, which sbheallthe Closing Date. The effective
time of the Amalgamation will be the time showntha certificate of amalgamation (the “ Effectivenig”).

Section 1.4, Effects of the AmalgamationAt the Effective Time, the effect of the Amalganeatishall be as provided for in
Section 109 of the Companies Act. Under SectiondfGBe Companies Act, from and after the Effeciiime: (i) the Amalgamation of the
Company and Amalgamation Sub and their continuasame company shall become
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effective; (ii) the property of each of the Compamd Amalgamation Sub shall become the properthefimalgamated Company; (iii) the
Amalgamated Company shall continue to be liablegHerobligations and liabilities of each of the G@any and Amalgamation Sub; (iv) any
existing cause of action, claim or liability to pezution shall be unaffected; (v) a civil, crimioaladministrative action or proceeding pent
by or against the Company or Amalgamation Sub neagdmtinued to be prosecuted by or against the ganahted Company; and (vi) a
conviction against, or ruling, order or judgmentamor of or against, the Company or Amalgamatiab Say be enforced by or against the
Amalgamated Company.

Section 1.5, Memorandum of AssociationThe memorandum of association of the Amalgamatedgamy shall be as set fortt
the Amalgamation Agreement (the “ Memorandum ofokséstion”).

Section 1.6. Bydaws . The bye-laws of the Amalgamated Company shall keetforth in the Amalgamation Agreement (the “
Bye-laws™).

Section 1.7. Directors; Officers From and after the Effective Time, the directorshaf Amalgamated Company shall be the
directors as set forth in the Amalgamation Agreetnagal the officers of the Company immediately ptathe Effective Time shall be the
officers of the Amalgamated Company, in each casiktheir respective successors are duly electeappointed and qualified or until their
earlier death, resignation or removal in accordamitle applicable law and the Bye-laws.

Section 1.8, Effect on Share CapitalPursuant to the terms of this Agreement and thelganaation Agreement, at the Effective
Time, by virtue of the Amalgamation and without agfion on the part of the holder thereof:

(a) Each Company Common Share issued and outstaimdinediately prior to the Effective Time otherthany Dissenting Shat
or shares owned by Parent or the Company or tegfrective Subsidiaries, shall be exchanged foeaix(16) (the “ Exchange Ratipfully
paid and nonassessable shares of Parent Commdq Siibgect to Section 2.5 with respect to fracti@fares, including the associated rights
under the Rights Agreement (the * Amalgamation @iarstion”).

(b) Each share of Convertible Preferred Stock @dsuel outstanding immediately prior to the Effegtiime other than any
Dissenting Shares or shares owned by Parent @dh#any or their respective Subsidiaries, shaththanged for fully paid and
nonassessable shares of Parent Common StockEtthange Ratio, subject to Section 2.5 with resfmefractional shares, including the
associated rights under the Rights Agreement, goiusmount equal to the aggregate accrued and udp@énds payable thereon as set forth

on Schedule 1.8(b)

(c) All Company Common Shares and shares of CoimePreferred Stock (other than shares referred 8ection 1.8(f)) shall
cease to be issued and outstanding and shall loeledrand shall cease to exist, and each holdewalid certificate or certificates which
immediately prior to the Effective Time represenéey such Company Common Share or share of CobleeRreferred Stock (“ Certificates
") or holder of Company Common Shares or shares
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of Convertible Preferred Stock evidenced by wagrtfy in the register of shareholders of the Corgparmediately prior to the Effective

Time (“ Uncertificated Company Sto¢kshall thereafter cease to have any rights wagpect to such Company Common Shares or shares c
Convertible Preferred Stock, except the right teree the Amalgamation Consideration in accordamitie Article Il and any dividends or
other distributions to which holders of Certificeiter Uncertificated Company Stock become entitiegpant to Section 2.3.

(d) Each share of common stock, par value $1.0GIp&re, of Amalgamation Sub issued and outstaridingediately prior to the
Effective Time shall be converted into one shareasmon stock, par value $1.00 of the Amalgamatmahgany.

(e) Each Company Common Share and each share gk@ite Preferred Stock owned directly by ParéatSubsidiaries or the
Company at the Effective Time shall, by virtue lod tAmalgamation, cease to be outstanding and shalanceled and retired and no stock of
Parent or other consideration shall be deliveregkithange therefor. Any Company Common Shareslzanrés of Convertible Preferred
Stock held by a Wholly Owned Subsidiary of the Campshall be cancelled and exchanged for such nuailshares of the Amalgamated
Company that bears the same ratio to the aggregatber of issued and outstanding shares of the gamated Company as the number of
Company Common Shares and shares of ConvertibferRré Stock (on an as converted basis) held bly wenpany Subsidiary bore to the
aggregate number of issued and outstanding Compamymon Shares immediately prior to the Effectivendi

(f) Notwithstanding anything in this Agreement hetcontrary, Company Common Shares or shares ofeCtiinie Preferred Stoc
held by a dissenting shareholder (* Dissenting 8$iarfor the purposes of Section 106 of the Compa#ieis(a “ Dissenting Sharehold&r
shall not be exchanged for the Amalgamation Comatam, but, instead, shall be cancelled and cdaddnto a right to receive payment of
fair value pursuant to and subject to Section 6@ Companies Act; providdfatif a Dissenting Shareholder fails to perfect, etifesly
withdraws or otherwise waives or loses such righth Dissenting Shareholder’s right to receive paynof fair value shall be exchanged as
of the Effective Time into a right to receive thenAlgamation Consideration as provided in Secti8(a). The Company shall give Parent:
(i) prompt notice of the existence of any Dissegt8hareholder, including any application to ther®oe Court of Bermuda pursuant to
Section 106 of the Companies Act, attempted witlvdia or withdrawals of applications to the Supredaeirt of Bermuda for appraisal of t
fair value of the Dissenting Shares and any oth&ruments served pursuant to the Companies Actear@ived by the Company relating to
any Dissenting Shareholder’s rights to be paidfdirevalue of such Dissenting Shareholder’s DisisgnBhares, as provided in Section 106 of
the Companies Act; and (ii) the opportunity andhtitp participate in any and all substantive negimths and proceedings with respect to
demands for appraisal under the Companies Act. iazrequired by the Companies Act or other agbplelaw, the Company shall not
(i) make any payments with respect to any demanithéyolder(s) of Dissenting Shares for appraitéi@r Dissenting Shares, (ii) offer to
settle or settle any such demands, or (iii) waiwe failure to timely deliver a written demand fqaaisal or timely take any other action to
perfect appraisal rights in accordance with the games Act.
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(g) If prior to the Effective Time, Parent or ther@pany, as the case may be, should split, subdieaesolidate, combine or
otherwise reclassify the Parent Common Stock, Com@ommon Shares or shares of Convertible Pref&teck, or pay a stock dividend or
other stock distribution in Parent Common Stockinpany Common Shares or shares of Convertible Peef&tock, as applicable, or
otherwise change the Parent Common Stock, Compamnt®n Shares or shares of Convertible Preferreck$itdo any other securities, or
make any other such stock dividend or distributionapital stock of Parent or the Company in respéthe Parent Common Stock, Comp
Common Shares or shares of Convertible PreferreckStespectively, then any number or amount caethherein which is based upon the
price of Company Common Shares, shares of ConleRieferred Stock or Parent Common Stock or tmebran of Company Common
Shares, shares of Convertible Preferred Stock mmP&ommon Stock, as the case may be, will becgpiately adjusted to reflect such split,
combination, dividend or other distribution or chan

Section 1.9. Treatment of Options and Restricted 8tk Units .

(a) Company OptionsEach option to purchase Company Common Shangsdds/ the Company (each, a “* Company Option
and collectively, the * Company Optiof)soutstanding and unexercised immediately priothi® Effective Time under any Company Benefit
Plan or otherwise, whether or not then exercisabtewhether or not vested, shall be automaticalthanged, by virtue of the Amalgamation
and without any action on the part of the holderdiof, for an option to purchase shares of ParentrGon Stock (each such option, a *
Rollover Option”). Each Rollover Option will be subject to, andalitvest and remain exercisable in accordance withsame terms and
conditions as the Company Option that it replaegsept that the exercise price shall be dividethbyExchange Ratio and the number of
shares of Parent Common Stock issuable upon egeskal be equal to the number of Company CommaneStsubject to such Company
Option immediately prior to the Effective Time miplted by the Exchange Ratio; providethatany fractional shares of Parent Common
Stock resulting from such multiplication shall lmeinded down to the nearest whole share and theisggirice of each Rollover Option shall
be rounded up to the nearest whole cent.

(b) Restricted Stock UnitEach restricted stock unit and performance-bassticted stock unit covering Company Common
Shares (each a_* Company R3butstanding immediately prior to the Effective Tinmeder any Company Benefit Plan or otherwise, wdm
or not then vested, shall vest as of immediateilyr o the Effective Time, except that the perfonoe-based Company RSUs shall vest only
to the extent provided in the applicable award egrents, and such vested Company RSUs shall setiflecordance with the terms of the
applicable award agreements; provided that updlesednt, by virtue of the Amalgamation and withaay action on the part of the holders
thereof, each holder of a Company RSU shall re¢@iviéeu of Company Common Shares, a number afeshaf Parent Common Stock eq
to the number of Company Common Shares otherwsside upon settlement of such Company RSUs miellijply the Exchange Ratio;
provided further, that any fractional shares ofeRaCommon Stock resulting from such multiplicatedrall be rounded down to the nearest
whole share. For the avoidance of doubt, any perdocebased Company RSUs that do not vest immediatedy firithe Effective Time she
be canceled as of immediately prior to the Effeciiime for no consideration as provided in the impple award agreements.
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(c) Company Actions Prior to the Effective Time, the Company will plguch resolutions and take such other actiorseas
necessary in order to effectuate the actions cquitead by this Section 1.9, without paying any édesation or incurring any debts or
obligations on behalf of Parent, the Company orAhmalgamated Company, providethatsuch resolutions and actions shall expressly be
conditioned upon the consummation of the Amalgaonatind the other transactions contemplated henetbglaall be of no effect if this
Agreement is terminated.

(d) Form S8 . Not later than the date on which the Effectivm@&ioccurs, Parent shall file or cause to be fileckgistration
statements on Form S-8 or other appropriate formasbe necessary in connection with the purchadesale of Parent Common Stock
contemplated by the Rollover Options subsequetited=ffective Time.

Section 1.10. Reorganization This Agreement is intended to constitute a “plameafrganization” with respect to the
Amalgamation for U.S. federal income tax purpos@sgant to which, for such purposes, the Amalgamat to be treated as a
“reorganization” under Section 368(a) of the Caenthich each of Parent, Amalgamation Sub and tm@any are to be parties under
Section 368(b) of the Code).

ARTICLE II.
EXCHANGE OF CERTIFICATES

Section 2.1, Exchange FundAt or prior to the Effective Time, Parent shall dsjt with Wells Fargo Bank, N.A. or such other
bank or trust company as Parent shall determinendnadshall be reasonably satisfactory to the Comfte “ Exchange Ageri), in trust for
the benefit of holders of Company Common Shareshares of Convertible Preferred Stock, for exchangecordance with Section 1.8,
book-entry shares representing the Parent Comnuwk & be exchanged for outstanding Company Com@&hames and shares of
Convertible Preferred Stock. Parent agrees to ragigable to the Exchange Agent from time to timenaeded, cash sufficient to pay any
dividends and other distributions pursuant to $&c#.3. Any shares of Parent Common Stock deposgitidthe Exchange Agent shall
hereinafter be referred to as the * Exchange Fund

Section 2.2. Exchange Procedures

(a) As promptly as practicable after the Effectiime, the Exchange Agent will send to each holder Gertificate or holder of
shares of Uncertificated Company Stock other thesdnting Shares (i) a letter of transmittal (whstlall specify that delivery shall be
effected, and risk of loss and title to Certificaghall pass, only upon delivery of the Certifisatethe Exchange Agent and shall be in a form
and have such other provisions as Parent may rablgospecify) and (ii) instructions for use in effiag the surrender of the Certificates or
Uncertificated Company Stock in exchange for theafgamation Consideration. As soon as reasonabbtipable after the Effective Time,
upon surrender of title to Company Common Shardsshares of Convertible Preferred Stock previohslg by a shareholder in accordance
with this Section 2.2, together with such lettetrahsmittal, duly executed, and such other
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documents as may reasonably be required by theaBgehAgent, each holder of a Certificate or Unfieatied Company Stock shall be
entitled to receive in exchange therefor the nunatbéull shares of Parent Common Stock (which shalin uncertificated book-entry form)
into which the aggregate number of Company Commntwares or shares of Convertible Preferred Stockiquely represented by such
Certificate shall have been exchanged pursuamtigodigreement, and cash in respect of any dividendsher distributions to which holders
are entitled pursuant to Section 2.3, if any. Tketange Agent shall accept such Certificates oretdiiicated Company Stock upon
compliance with such reasonable terms and conditigithe Exchange Agent may impose to effect agrlgrdxchange thereof in accordance
with normal exchange practices.

(b) No interest will be paid or will accrue on argsh payable pursuant to Section 2.3.

(c) In the event of a transfer of ownership of atifleate representing Company Common Shares aeshaf Convertible Preferr
Stock which is not registered in the transfer rdsaf the Company, one or more shares of Parenn@onstock evidencing, in the aggreg
the proper number of shares of Parent Common Stodlka check in the proper amount of cash with dpeany dividends or other
distributions to which such holder is entitled past to Section 2.3, may be issued with respestith Company Common Shares or shar
Convertible Preferred Stock to such a transferégibthe Certificate representing such Company @wn Shares or shares of Convertible
Preferred Stock is presented to the Exchange Agenompanied by all documents required to evidanckeeffect such transfer and to
evidence that any applicable stock transfer Tazee lbeen paid.

Section 2.3, Distributions with Respect to Unexchayed Shares All shares of Parent Common Stock to be issueduaumtsto
this Agreement shall be deemed issued and outsigagi of the Effective Time and whenever a dividendther distribution is declared by
Parent in respect of the Parent Common Stocketerd date for which is at or after the Effectiven@&, that declaration shall include
dividends or other distributions in respect ofsilares of Parent Common Stock issuable pursudinistégreement; providethatno
dividends or other distributions declared or madeespect of the Parent Common Stock shall betpaite holder of any unexchanged
Certificate until the holder of such Certificatealifexchange such Certificate in accordance wiid Alticle Il. Subject to the effect of
applicable laws, following exchange of any suchtiGeate, there shall be paid to such holder ofrekaf Parent Common Stock issuable in
exchange therefor, without interest, (a) prompftgrahe time of such exchange, the amount of @nis or other distributions with a record
date after the Effective Time theretofore paid wihpect to such whole shares of Parent Commork Siad (b) at the appropriate payment
date, the amount of dividends or other distribigianth a record date after the Effective Time hibmpto such exchange and a payment date
subsequent to such exchange payable with respeattoshares of Parent Common Stock which suclelsblaier is entitled to receive
hereunder.

Section 2.4, No Further Ownership Rights in Companyommon Shares or Convertible Preferred Stock All shares of
Parent Common Stock issued upon conversion of CopnBammon Shares or shares of Convertible Pref&teck in accordance with the
terms
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of Article | and this Article 1l (including any chgaid pursuant to Section 2.3) shall be deemédve been issued or paid in full satisfaction
of all rights pertaining to the Company Common 8kand shares of Convertible Preferred Stock, ctispéy.

Section 2.5. No Fractional Shares of Parent Commdstock . No book-entry shares representing less than orre sfid@arent
Common Stock shall be issued upon the exchangentifiCates representing Company Common Sharekaves of Convertible Preferred
Stock pursuant to Section 1.8 hereof. Any fractighares that would otherwise be issuable pursieaséction 1.8 hereof shall be rounded up
to the nearest whole number.

Section 2.6. Termination of Exchange FundAny portion of the Exchange Fund which remains strifiuted to the holders of
Company Common Shares or shares of ConvertiblePeef Stock for twelve (12) months after the EffexTime shall be delivered to the
Amalgamated Company or otherwise on the instruaticthe Amalgamated Company, and any holders of gzsmm Common Shares or she
of Convertible Preferred Stock who have not théegtocomplied with this Article 1 shall thereaftkrok only to the Amalgamated Company
and Parent (subject to abandoned property, esohe#tter similar laws) for the Amalgamation Consadien to which such holders are
entitled pursuant to Section 1.8 and any dividesrddistributions with respect to shares of Paresmh@on Stock to which such holders are
entitled pursuant to Section 2.3. Any such portbthe Exchange Fund remaining unclaimed by holdéGompany Common Shares or
shares of Convertible Preferred Stock five (5) gester the Effective Time (or such earlier dateniedliately prior to such time as such
amounts would otherwise escheat to or become propeany Governmental Entity) shall, to the extpatmitted by law, become the
property of the Amalgamated Company free and @éany claims or interest of any Person previoesliitied thereto.

Section 2.7. No Liability. None of Parent, Amalgamation Sub, the CompanyAthalgamated Company or the Exchange Agent
shall be liable to any Person in respect of any l§araation Consideration from the Exchange Fundrdedid to a public official pursuant to
any applicable abandoned property, escheat orasitailv.

Section 2.8. Lost Certificates If any Certificate shall have been lost, stolemlestroyed, upon the making of an affidavit of that
fact by the Person claiming such Certificate tdds¢, stolen or destroyed and, if required by tmeafdgamated Company, the posting by such
Person of a bond in such reasonable amount asrttadgAmated Company may direct as indemnity agaimgtlaim that may be made
against it with respect to such Certificate or oth@cumentation (including an indemnity in custoynfmrm) reasonably requested by Parent,
the Exchange Agent will deliver in exchange fortsiast, stolen or destroyed Certificate the applieaAmalgamation Consideration with
respect to the Company Common Shares or sharesmve@ible Preferred Stock formerly representedeby, and any unpaid dividends and
distributions on shares of Parent Common Stocleedble in respect thereof, pursuant to this Agesgm

Section 2.9, Withholding Rights. Each of the Amalgamated Company, Parent and ExgehAgent shall be entitled to deduct and
withhold from the consideration otherwise payahlespant to this Agreement to any holder of Compaaynmon Shares, shares of
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Convertible Preferred Stock, Company Options, am@any RSUs, such amounts as it is required to deshecwithhold with respect to the
making of such payment under the Code and the amdgegulations promulgated thereunder, or anyigian of U.S. state or local or non-
U.S. tax law. To the extent that amounts are sbheitd by the Amalgamated Company, Parent or thé&hge Agent, as the case may be,
timely paid over to the appropriate Governmentdltiznsuch withheld amounts shall be treated fbpatposes of this Agreement as having
been paid to the holder of the Company Common Sharehares of Convertible Preferred Stock in retspewhich such deduction and
withholding was made by the Amalgamated Compansear the Exchange Agent, as the case may bentlaas no current intention to
withhold, or to cause the Amalgamated Company ®ifkchange Agent to withhold, any amounts pursteatitis Section 2.9 and shall
promptly, but in any event at least ten (10) BussnBays prior to the Amalgamation, notify the Compin the event that Parent determines
that it, the Amalgamated Company or the Exchangenf\@ required to make any such withholdings.

Section 2.10. Further AssurancesAt and after the Effective Time, the officers anckdtors of the Amalgamated Company will
be authorized to execute and deliver any deeds,dfikale, assignments or assurances and to takdaany other actions and things in each
case to vest, perfect or confirm of record or otliee in the Amalgamated Company any and all ritjthé, and interest in, to and under any of
the rights, properties or assets acquired or tacj@ired by the Amalgamated Company as a resutir @, connection with, the
Amalgamation.

Section 2.11. Stock Transfer BooksAt the close of business, New York time, on the theyEffective Time occurs, the stock
transfer books of the Company shall be closed hecktshall be no further registration of transtdr€ompany Common Shares or shares of
Convertible Preferred Stock thereafter on the i of the Company. From and after the Effectivedithe holders of Certificates or
Uncertificated Company Stock shall cease to hayeights with respect to such Company Common Sharebares of Convertible Preferi
Stock, except as otherwise provided herein or iy @n or after the Effective Time, any Certificaprssented to the Exchange Agent or
Parent for any reason shall be exchanged for thalgamation Consideration with respect to the Comig2ommon Shares or shares of
Convertible Preferred Stock formerly representeaehy, and any dividends or other distributiong/kich the holders thereof are entitled
pursuant to Section 2.3.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise expressly disclosed in the GoySEC Reports filed or furnished prior to theedatreof (other than (i) any
information that is contained solely in the “Ris&dtors” section of such Company SEC Reports apdrfif forward-looking statements, or
other statements that are similarly predictiveaswhrd-looking in nature, contained in such Comp8B{ Reports) or as set forth in the
Company Disclosure Schedule, the Company herebrgsepts and warrants to Parent and AmalgamatioraSiddlows:
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Section 3.1. Corporate Organization Each of the Company and its Subsidiaries is dufjaoized, validly existing and in good
standing or similar concept under the laws of thésgliction of its organization and has all recieisiorporate, limited liability company or
limited partnership power (as the case may beywo its properties and assets and to conduct itsess as now conducted, except where the
failure to be so qualified or in good standing uels jurisdiction would not, individually or in treggregate, have a Company Material Adv
Effect. Copies of the Company Organizational Docatm@nd the organizational documents of each naht®ubsidiary of the Company, with
all amendments thereto to the date hereof, have tn@ele available to Parent or its representatawesd such copies are accurate and complete
as of the date hereof.

Section 3.2. Qualification to Do BusinessEach of the Company and its Subsidiaries is dubljified to do business as a foreign
corporation, limited liability company or partneislias the case may be) and is in good standisgrtar concept in every jurisdiction in
which the character of the properties owned ordedy it or the nature of the business conducteitl topkes such qualification necessary,
except where the failure to be so qualified ordod) standing would not, individually or in the aggate, have a Company Material Adverse
Effect.

Section 3.3. No Conflict or Violation. The execution, delivery and, subject to the recefiphe Required Company Vote,
performance by the Company of this Agreement aadMimalgamation Agreement do not and will not (plate or conflict with any provisic
of any Company Organizational Document or any efdtganizational documents of the Subsidiarieb®@f@ompany, (ii) subject to the
receipt of any consents set forth in Section 3g@late any provision of law, or any order, judgmentecree of any Governmental Entity,
(iii) subject to the receipt of any consents sethfon_Schedule 3.4result in the creation or imposition of any Li@ther than any Permitted
Lien) upon any of the assets, properties or rightsither of the Company or any of its Subsidianesesult in or give to others any rights of
cancellation, modification, amendment, acceleratienocation or suspension of any of the Compawgises and Permits or (iv) except as
set forth on Schedule 3,%iolate or result in a breach of or constitutédtifvdue notice or lapse of time or both) a defauller any contract,
agreement or instrument to which the Company orddiitg Subsidiaries is a party or by which it mulnd or to which any of its properties or
assets is subject except in each case with regpelatuses (iii) and (iv), for any such violatiohseaches or defaults that would not,
individually or in the aggregate, have a Companyevlal Adverse Effect. The Debt Tender Offer wountat violate or conflict with any
material contract of the Company or its Subsidg@deof the GCUK Issuers or their Subsidiaries.

Section 3.4, Consents and ApprovalsNo consent, waiver, authorization or approval of @overnmental Entity, and no
declaration or notice to or filing or registratiafith any Governmental Entity, is necessary or ragiin connection with the execution and
delivery of this Agreement or the Amalgamation Agreent by the Company or the performance by the @ospr its Subsidiaries of their
obligations hereunder or thereunder, except fpthé filing of the Memorandum of Association ahé tAmalgamation Application with the
Registrar and appropriate documents with the releaathorities of the other jurisdictions in whiEarent, the Company or any Subsidiary is
qualified to do business; (ii) the filing of a
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Noatification and Report Form under the F-Scott-Rodino Antitrust Improvement Act of 1976,aasended (the “* HSR A&} and other filing:
under applicable antitrust, competition or simitaws of other jurisdictions; (iii) the filing of atications jointly by the parties with the FCC,
U.S. state public utility commissions and relevi@icommunications regulatory authorities in ofesdictions for approval of the transfer
of control of the Company, and receipt of such apals; (iv) a joint filing with and clearance byetlCommittee on Foreign Investment in the
United States (* CFIU8) pursuant to the Section 721 of the Defense Retidn Act of 1950, as amended (the “ Defense Prbolu@\ct ”);

(v) applicable requirements of the Securities Act@33, as amended, and the rules and regulati@msipgated thereunder (the “ Securities
Act ") and of the Securities Exchange Act of 1934, mgem—ded, and the rules and regulations promulgher@tnder (the “ Exchange At

(vi) the consents, waivers, authorizations or apaloof any Governmental Entity set forth on Sche®; and (vii) such consents, waivers,
authorizations, approvals, declarations, notiaésgsé or registrations, which if not obtained oade would not have, a Company Material
Adverse Effect or prevent or materially delay to@summation of the transactions contemplated lsyAgreement and the Amalgamation

Agreement.

Section 3.5, Authorization and Validity of Agreemeh . The Company has the requisite corporate power atibety to execute
deliver and, subject to receipt of the Required Gany Vote, perform its obligations under this Agneamt and the Amalgamation Agreement
and to consummate the transactions contemplatedyand thereby. The execution and delivery of Algigeement and the Amalgamation
Agreement by the Company and the performance bZtmepany of its obligations hereunder and thereuadd the consummation of the
transactions contemplated hereby and thereby hase @uly authorized by the Board of Directors ef @ompany and all other necessary
corporate action on the part of the Company, atiem the Required Company Vote, and no other catpgroceedings on the part of the
Company are necessary to authorize this Agreenmentree Amalgamation Agreement and the transactiontemplated hereby and thereby.
This Agreement has been, and the Amalgamation Ageeéwill be, duly and validly executed and deleegby the Company and, assuming
due execution and delivery by Parent and Amalgameub, shall constitute a legal, valid and bindibgigation of the Company,
enforceable against it in accordance with its teisubject to (i) the effect of bankruptcy, frauditleonveyance, reorganization, moratorium
and other similar laws relating to or affecting grdorcement of creditors’ rights generally, anddeneral equitable principles (whether
considered in a proceeding in equity or at law).

Section 3.6. Capitalization and Related Matters

(a) As of the date hereof, the authorized capitailsof the Company consists of 110,000,000 Comgamymon Shares and
45,000,000 shares of Convertible Preferred Stoskofpril 7, 2011:;

(i) 61,064,896 Company Common Shares and 18,00&0&@s of Convertible Preferred Stock are issnddatstanding;

(i) 8,539,957 Company Common Shares (the “ Com@imyre Reservg are reserved for issuance and issuable upon onvate
deliverable
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under the 2003 Global Crossing Limited Stock InsenPlan. The Global Crossing Share Reserve repte8&0,096 Company
Common Shares issuable upon the exercise of oditatga@ompany Options, 7,045,853 Company CommoneShasuable upon the
settlement of outstanding Company RSUs assumingmuem payout and 624,008 Company Common Shares namgaavailable for
issuance or delivery under the 2003 Global Croskingted Stock Incentive Plan after the exercisalbsuch Company Options and
settlement of all such Company RSUs assuming manxipayout. Schedule 3.6(a)(fgts forth the exercise prices for the Company
Options and the vesting schedule for each outstgndompany Option and Company RSU; and

(iii) 18,000,000 Company Common Shares are resdoredsuance and issuable upon conversion of tiragany’s 2%
Cumulative Preferred Shares, par value $0.10 mes{the “ Convertible Preferred Stdgk

(b) The issued and outstanding Company Common Slaauek shares of Convertible Preferred Stock (igH#een duly authorized
and validly issued and are fully paid and nonasd#ssand (ii) were issued in compliance with ajplagable U.S. federal and state securities
laws and any non-U.S. securities laws. With resfiettie Company Options, (i) the per share exeqmige of each Company Option was not
less than the fair market value of a Company Com8iuare on the applicable date of grant, as detedrimaccordance with the terms of the
applicable Company Benefit Plan and, to the exappticable, sections 409A and 422 of the Codeeéiph such grant was properly accoul
for in all material respects in accordance with GAiA the financial statements and no change isaggdén respect of any prior financial
statement relating to expenses for stock compemsatid (iii) to the Knowledge of the Company, thisreo pending audit, investigation or
inquiry by any governmental agency or by the Comypaith respect to the Company’s stock option gramfractices or other equity
compensation practices. Except as set forth abo®ection 3.6(a), no shares of capital stock ofGbmpany are issued and outstanding and
the Company does not have outstanding any secucitievertible into or exchangeable for any shafesypital stock, including Company
Options, any rights to subscribe for or to purchasany options for the purchase of, or any agreesngroviding for the issuance (contingent
or otherwise) of, or any calls, commitments or knasiaims of any other character relating to theasge of, any capital stock, or any stoc
securities convertible into or exchangeable for eagyital stock; and, except as set forth on Scleeglifi(b), the Company is not subject to ¢
obligation (contingent or otherwise) to repurchasetherwise acquire or retire, or to register urtle Securities Act, any shares of capital
stock. Except as set forth above in Section 3.@fe)Company does not have outstanding any boetdigndures, notes or other obligations
holders of which have the right to vote (or conidetinto or exercisable for securities having tight to vote) with the shareholders of the
Company on any matter. Except as set forth abogeation 3.6(a), there are no outstanding stodboptrestricted stock units, restricted
stock, stock appreciation rights, “phantom” stoights, performance units, or other compensatotytsigr awards (in each case, issued by the
Company or any of its Subsidiaries), that are caible into or exercisable for a Company CommonrSium a deferred basis or otherwise or
other rights that are linked to, or based upony#iae of Company Common Shares. All Company Optanmd Company RSUs are eviden
by award agreements in the forms previously maddable to Parent.
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(c) The Company has no rights plan, “poison-pili"other similar agreement or arrangement or aniytakéover provision in the
Company Organizational Documents that is, or aBffiective Time shall be, applicable to the Compahg Company Common Shares, the
Convertible Preferred Stock, the Amalgamation erdther transactions contemplated by this Agreemedthe Amalgamation Agreement.

(d) All of the outstanding shares of capital stamkmembership interests or other ownership interafs each Subsidiary of the
Company, as applicable, are validly issued, fullidpand nonassessable and, except as set fortbhaeude 3.6(d) are owned of record and
beneficially by the Company, directly or indirectliyhe Company has, as of the date hereof andlsinadl on the Closing Date, valid and
marketable title to all of the shares of capitatktof, or membership interests or other ownersttgrests in, each Subsidiary of the
Company, free and clear of any Liens other thamRed Liens. Such outstanding shares of capitalksbf, or membership interests or other
ownership interests in, the Subsidiaries of the gamy, as applicable, are the sole outstanding iesunf such Subsidiaries; the Subsidiaries
of the Company do not have outstanding any seesr@dnvertible into or exchangeable for any capitatk of, or membership interests or
other ownership interests in, such Subsidiarieg rigts to subscribe for or to purchase or anyomst for the purchase of, or any agreements
providing for the issuance (contingent or otheryvigfe or any calls, commitments or claims of anlgestcharacter relating to the issuance of,
any capital stock of, or membership interests beobwnership interests in, such Subsidiariesngrséock or securities convertible into or
exchangeable for any capital stock of, or membprstierests or other ownership interests in, sudbsiliaries; and neither the Company or
any of its Subsidiaries is subject to any obligaifcontingent or otherwise) to repurchase or otisacquire or retire, or to register under the
Securities Act, any capital stock of, or membershiprests or other ownership interests in, anysiligry of the Company.

Section 3.7. Subsidiaries and Equity InvestmentsExcept as set forth on Schedule 3tiile Company and its Subsidiaries do not
directly or indirectly own, or hold any rights toquire, any material capital stock or any otheramat securities, interests or investments in
any other Person other than investments that ¢otestash or cash equivalents. The Company ai8llisidiaries do not directly or indirectly
own, or hold any rights to acquire, in any mategiaounts, any cash equivalents consisting of auctite securities. No Subsidiary of the
Company owns any shares of capital stock of the fizmmy. There are no outstanding stock options,icestl stock units, restricted stock,
stock appreciation rights, “phantom” stock righgerformance units, or other compensatory righswards (in each case, issued by the
Company or any of its Subsidiaries) that are cditerinto or exercisable for any capital stockafmembership interests or other owner:
interests in, any Subsidiary of the Company, oefared basis or otherwise or other rights thaliaked to, or based upon, the value of any
capital stock of, or membership interests or othvemership interests in, any Subsidiary of the Camypa

Section 3.8. Company SEC Reports

(a) The Company and its Subsidiaries have filedh eaport and definitive proxy statement (togeth&hwll amendments thereof
and supplements thereto) required to be
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filed by the Company or any of its Subsidiariessoant to the Exchange Act with the SEC since Jgnua2009 (as such documents have
since the time of their filing been amended or $aip@nted, the “ Company SEC RepditsAs of their respective dates, after giving effeo
any amendments or supplements thereto filed poiting date hereof, the Company SEC Reports (i) techps to form in all material
respects with the requirements of the Exchangeauat, (ii) did not contain any untrue statement ofaterial fact or omit to state a material
fact required to be stated therein or necessaoyder to make the statements therein, in lighhefdircumstances under which they were
made, not misleading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®¢including, in each case,
the notes, if any, thereto) included in the Comp8B{ Reports complied as to form in all materiapezts with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctersidasis during the periods involved
(except as may be indicated therein or in the nibi®to and except with respect to unauditedrseatiés as permitted by Form 10-Q of the
SEC) and fairly present (subject, in the case efuthaudited interim financial statements includextein, to normal year-end adjustments and
the absence of complete footnotes) in all mateeispects the consolidated financial position ofGloenpany and its consolidated Subsidiaries
as of the respective dates thereof and the com¢etidesults of their operations and cash flowsHerespective periods then ended.

Section 3.9. Absence of Certain Changes or Events

(a) Since December 31, 2010 through the date hettesre has not been:
(i) any Company Material Adverse Effect;

(i) any material loss, damage, destruction or otasualty to the assets or properties of eithéh@fTompany or any of its
Subsidiaries (other than any for which insurancaraw have been received or guaranteed);

(iii) except as set forth on Schedule 3.9(ahy change in any method of accounting or ac¢ogmractice of either of the
Company or any of its Subsidiaries except for amhschange required by reason of a concurrent éhemGAAP; or

(iv) any loss of the employment, services or besefi the chief executive officer of the Company amembers of the Company’s
senior management who report directly to such adwetutive officer.
(b) Except as set forth on Schedule 3.9@pce December 31, 2010 through the date heeaoh) of the Company and each of its
Subsidiaries has operated in the ordinary courdisihess and consistent with past practice anddtas

(i) lent money to any Person (other than to the @amy or any of its Wholly Owned Subsidiaries) anirred or guaranteed any
Indebtedness for borrowed money in excess of $10000n the aggregate or entered into any
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capital lease obligation, other than among the Gomr any of its Wholly Owned Subsidiaries;

(i) failed to discharge or satisfy any materiaéhior pay or satisfy any obligation or liability accounts payable (whether
absolute, accrued, contingent or otherwise) in &xoé $2,000,000, other than Permitted Liens atidatipns and liabilities being
contested in good faith and for which adequatervesehave been provided in accordance with GAAP;

(i) mortgaged, pledged or subjected to any Liethér than Permitted Liens) any of its assets, gntts or rights;

(iv) sold or transferred any of its material assetsancelled any material debts or claims or waizey material rights in excess of
$2,000,000;

(v) either (A) granted an increase in the compeosatr benefits of any current or former directore@ecutive officer of the
Company or its Subsidiaries or (B) other than iasess in accordance with past practice not exceédingf the Key Employes’annua
base compensation then in effect, granted a mhteci@ase in the compensation or benefits of angleyee of the Company or its
Subsidiaries in the band of Level 7 or above whaoisan executive officer (collectively, all empéms in the band of Level 7 or above,
including executive officers, * Key Employe8s

(vi) entered into, adopted, amended or otherwiseeased the benefits under any (A) employment, gsdai control, retention or
severance agreement or arrangement with respaalyt&ey Employee or (B) Company Benefit Plan othen, in each case, in
accordance with past practice;

(vii) in the case of the Company and any Subsidiaay is not a Wholly Owned Subsidiary, declaretidpor set aside for payme
any dividend or other distribution in respect odis#s of its capital stock, membership interesttloer securities, or redeemed,
purchased or otherwise acquired, directly or iradiye any shares of its capital stock, membershiprests or other securities, or agreed
to do so;

(viii) entered into any agreement or made any camet to do any of the foregoing; or
(i) been notified in writing of any change, caagbn or modification to any Customer ContracMandor Contract that would
materially and adversely affect the Company’s refethip with the applicable Customer or Vendor.

Section 3.10. Tax Matters Except as set forth on Schedule 3ot@s would not, individually or in the aggregdtaye a Compar
Material Adverse Effect:
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(a) (i) the Company and each of its SubsidiarieseHéed when due all Tax Returns required by aggtlle law to be filed with
respect to the Company and each of its Subsidjdiigall such Tax Returns were true, correct anchplete in all respects as of the time of
such filing; (iii) all Taxes owed by the Companydagach of its Subsidiaries, if required to havenqeaid, have been paid (except for Taxes
which are being contested in good faith); and §&)pf the date of the latest financial statemehtieoCompany, any liability of the Company
or any of its Subsidiaries for accrued Taxes nbtye and payable, or which are being contestg@au faith, has been provided for on the
financial statements of the Company in accordaritte @AAP;

(b) there is no action, suit, proceeding, investigeor audit now pending with respect to the Conypar any of its Subsidiaries in
respect of any Tax, nor has any claim for additidrax been asserted in writing by any taxing auitiipr

(c) since January 1, 2005, no claim has been mnmadeiting by any taxing authority in a jurisdictiavhere the Company or any of
its Subsidiaries has not filed a Tax Return that @r may be subject to Tax by such jurisdiction;

(d) (i) there is no outstanding request for anyngion of time for the Company or any of its Suiasids to pay any Taxes or file
any Tax Returns, other than any such request nmaithe iordinary course of business; (ii) there h@enlno waiver or extension of any
applicable statute of limitations for the assesdmerollection of any Taxes of the Company or ahits Subsidiaries that is currently in
force; and (iii) neither the Company nor any ofStsbsidiaries is a party to or bound by any agre¢futher than any customary commercial
contract not primarily related to Taxes) providiog the payment of Taxes, payment for Tax lossestlements to refunds or similar Tax
matters;

(e) neither the Company nor any of its Subsidiatties is domiciled or incorporated in Bermuda texeived any written notice
from the IRS or from the United Kingdom Inland Reue to the effect that the Company or any suchiialog is or may be subject to U.S.
federal income tax or U.K. income tax as a resiultedng engaged in a trade or business in the di8tates or in the United Kingdom, as
applicable, and, to the best Knowledge and befi¢fi® Company, neither the Company nor any of itiss&liaries that is domiciled or
incorporated in Bermuda has a permanent establishiméhe United States or the United Kingdom;

(f) the Company and each of its Subsidiaries hateheld and paid all Taxes required to be withtimldonnection with any
amounts paid or owing to any employee, creditatependent contractor or other third party;

(g9) within the last two years, neither the Compaay any of its Subsidiaries has distributed stat&armther Person, or has had its
stock distributed by another Person, in a transadhat was purported or intended to be governachiole or in part by Section 355 or
Section 361 of the Code;
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(h) there is no Lien, other than a Permitted Lamany of the assets or properties of the Compadyita Subsidiaries that arose in
connection with any failure or alleged failure &ypany Tax;

(i) neither the Company nor any of its Subsidialias any liability for the Taxes of any Person éotthan any of the Company ¢
its Subsidiaries) under Treasury Regulations 8021% (or any similar provision of U.S. state ordbor non-U.S. law), as a transferee or
successor, by contract, or otherwise;

(j) the Company and its Subsidiaries have not entérto, or permitted to be entered into, any cgsir other agreement or
settlement with respect to Taxes affecting or nedpto the Company and its Subsidiaries; and

(k) neither the Company nor any of its Subsidiahias taken or agreed to take any action, or isewfany fact or circumstance,
that would prevent the Amalgamation from qualifymga reorganization within the meaning of Sec868(a) of the Code.

The representations and warranties set forth ;Skeiction 3.10, Section 3.18 and Section 3.22é})har sole representations and warranties o
the Company as to Tax matters.

Section 3.11. Absence of Undisclosed Liabilities

(a) Except as set forth on Schedule 3.11(hgre are no liabilities or obligations of then@many or any Subsidiary thereof of any
kind whatsoever, whether accrued, contingent, albsotietermined, determinable or otherwise, othen (A) liabilities or obligations
disclosed, reflected or reserved against and peovidr in the consolidated balance sheet of theizmy as of December 31, 2010 include
the Company SEC Reports filed prior to the datedfeor referred to in the notes thereto, (B) lidileis or obligations incurred in the ordinary
course of business consistent with past practiteedDecember 31, 2010, (C) liabilities or obligatdhat would not, individually or in the
aggregate, have a Company Material Adverse EffB}tliabilities or obligations incurred pursuantdontracts entered into after the date
hereof not in violation of this Agreement, or (EQilities or obligations incurred as contemplategermitted by, or pursuant to, this
Agreement or incurred with the consent of Parent.

(b) Except as shown on Schedule 3.11¢gither of the Company or any of its Subsidiaisedirectly or indirectly liable upon or
with respect to (by discount, repurchase agreenweratherwise), or obliged in any other way to pdevfunds in respect of, or to guarante:
assume, any material debt, obligation or dividehany Person (other than Wholly Owned Subsidiasiethe Company), except endorsem:
in the ordinary course of business in connectiah Wie deposit, in banks or other financial insitis, of items for collection.

Section 3.12. Company Property

(a) Schedule 3.12(&pntains a true and complete list of all materall property (other than repeater or amplifiersyitevned by
the Company and its Subsidiaries (the “* Company €tNReal Property) as of the date hereof. The Company and its Slignsés have
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good and valid title to all of the Company OwnedReroperty free and clear of Liens other than RggchLiens.

(b) Schedule 3.12(b)(Bets forth a list of all leases, site leases, sale and occupancy agreements, together with teiala
amendments thereto, in which either of the Comparis Subsidiaries has a leasehold interest, dieem similar occupancy rights, whethe
lessor or lessee, and which involve payments byCtirapany or its Subsidiaries in excess of $500@#0/ear (each, a “* Company Ledse
and collectively, the “* Company Leaseshe property covered by Company Leases undechviither of the Company or its Subsidiaries is a
lessee is referred to herein as the “* Company IdeRsal Property; the Company Leased Real Property, together thighCompany Owned
Real Property, collectively being the * Companygtndy”). Except as set forth on Schedule 3.12(b)(ihe transactions contemplated by this
Agreement and the Amalgamation Agreement do natiredghe consent or approval of the other parttheoCompany Leases, except for such
consents or approvals, which, if not obtained, wadt, individually or in the aggregate, have a @any Material Adverse Effect.

(c) Since December 31, 2010, no Company Leasedesodified or amended in writing in any way miatbr adverse to the
business of the Company and its Subsidiaries exaepét forth on Schedule 3.12ée)d no party to any Company Lease has given eaither
the Company or its Subsidiaries written notice mto the Knowledge of the Company, made a claith wéspect to any breach or default,
except for such defaults or breaches that, indaligior in the aggregate, would not have a Compdaterial Adverse Effect.

(d) Except as set forth on Schedule 3.12@hd other than with respect to IRUs, co-locat@nss-connection, interconnection,
entrance facilities or other rights incidentallte provision of services established in the orgimaurse of business, none of the material
Company Owned Real Property is subject to any npiroother agreement granting to any Person otyeaniy right to obtain title to all or ai
portion of such property.

Section 3.13. Intellectual Property.

(a) Except as set forth on Schedule 3.18(ags would not, individually or in the aggregdtaye a Company Material Adverse
Effect, (i) the Company and its Subsidiaries ownight, title and interest in and to, or have dadind enforceable licenses to use, all the
Company Intellectual Property; (ii) to the Knowledgf the Company, no third party is infringing adgmpany Owned Intellectual Property;
(iii) to the Knowledge of the Company, the Compamny its Subsidiaries are not infringing, misappietprg or violating any Intellectual
Property right of any third party; and (iv) thesenio claim, suit, action or proceeding pending@the Knowledge of the Company, threate
against the Company or its Subsidiaries: (a) allgginy such violation, misappropriation or infringgnt of a third party’s Intellectual
Property rights; or (b) challenging the Company'#® Subsidiaries’ ownership or use of, or thadity or enforceability of, any Company
Owned Intellectual Property.

(b) Schedule 3.13(b)(Bets forth a true and complete list of all matdsalied Patents, registered trademarks and senddes,
registered copyrights, and applications for anthefforegoing, in each case issued by, filed vattrecorded by, any Governmental Entity
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constituting Company Owned Intellectual PropertCfmpany Registered Intellectual Propéjtand the owner of record, date of applical
registration or issuance, and relevant jurisdictierio each. All Company Registered IntellectuapBrty is owned by the Company and/or its
Subsidiaries, free and clear of all Liens othentRarmitted Liens.

(c) The Company and its Subsidiaries have in ptacemercially reasonable measures to protect argkpre the confidentiality «
their material trade secrets and other materiafidential information.

(d) Neither the Company nor any of its Subsidiaisgsarty to any agreement that obligates or otlsrwould result in the
licensing or sublicensing of (or an obligationitehse or sublicense) any issued Patent owned f@nPar any of its Subsidiaries to a third
party as a result of the Amalgamation.

Section 3.14. Licenses and Permits

(a) Except as set forth on Schedule 3.14thg Company and its Subsidiaries own or posdesgl, title and interest in and to
each of their respective material licenses, perfiaschises, registrations, authorizations and@ms issued or granted to any of the
Company or its Subsidiaries by any Governmentaik¥as of the date hereof (the “* Company LicensesRermits’). The Company has
taken all necessary action to maintain such Comp#mgnses and Permits. Each Company License amdiffeais been duly obtained, is ve
and in full force and effect, and is not subjecaty pending or, to the Knowledge of the Compamgatened administrative or judicial
proceeding to revoke, cancel, suspend or declate Gampany License and Permit invalid in any regpeaept, in each case, as would not,
individually or in the aggregate, have a Companyevial Adverse Effect. The Company Licenses andnierare sufficient and adequate in
all material respects to permit the continued ldwainduct of the business of the Company and itssBliaries as presently conducted, and
none of the operations of the Company or its Sudsas is being conducted in a manner that violatesy material respects any of the terms
or conditions under which any Company License agmni? was granted.

(b) The operations of the Company and its Subsatiare in compliance in all material respects withterms and conditions of
the Communications Act of 1934, as amended by tHecbmmunications Act of 1996 (the * Communicatidws ), applicable U.S. state or
non-U.S. law and the published rules, regulatiansl, policies promulgated by any Governmental Engityd neither the Company nor its
Subsidiaries have done anything or failed to ddting which reasonably could be expected to causéoss of any of the material Company
Licenses and Permits.

(c) Other than those listed on Schedule 3.14(0) petition, action, investigation, notice of kaition or apparent liability, notice of
forfeiture, order to show cause, complaint, or pesting seeking to revoke, reconsider the grartaofcel, suspend, or modify any of the
material Company Licenses and Permits is pendintbdhe Knowledge of the Company, threatened leedioly Governmental Entity. No
notices have been received by and, no
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claims have been filed against, the Company @utssidiaries alleging a failure to hold any mategquisite permits, regulatory approvals,
licenses or other authorizations.

Section 3.15. Compliancevith Law .

(a) Except as set forth on Schedule 3.fi%e operations of the business of the Companyitarg®libsidiaries have been conducte
accordance in all material respects with all agle laws, regulations, orders and other requirésnainall Governmental Entities having
jurisdiction over such entity and its assets, prige and operations. Except as set fortiSchedule 3.15since January 1, 2009, none of the
Company or its Subsidiaries has received notiGngfmaterial violation (or any investigation witnspect thereto) of any such law,
regulation, order or other legal requirement, aodenof the Company or its Subsidiaries is in defaith respect to any order, writ, judgme
award, injunction or decree of any national, fefjestate or local court or governmental or regulatmuthority or arbitrator, domestic or
foreign, applicable to any of its assets, propsmieoperations. This Section does not relate toriiatters, intellectual property matters,
employee benefits matters, labor matters, or enwiental matters, which are separately addressBddtion 3.10, Section 3.13, Section 3.18,
Section 3.22, and Section 3.23, respectively.

(b) The Company and each of its officers are ingleance in all material respects with (i) the apgble provisions of the
Sarbanes-Oxley Act of 2002 and the related rulesragulations promulgated under such act or thé&xge Act (the “ Sarban€3xley Act
") and (ii) the applicable listing and corporate goagrce rules and regulations of the Nasdaqg GlolatBklarket. Except as permitted by
Exchange Act, including, without limitation, Sect®13(k)(2) and (3), since the enactment of thé&@ws-Oxley Act, neither the Company
nor any of its Affiliates has made, arranged or ified (in any material way) personal loans to argautive officer or director of the
Company.

(c) The management of the Company has (i) impleetk(®) disclosure controls and procedures to ernthatematerial informatio
relating to the Company, including its consolidafubsidiaries, is made known to the managemetmeo€ompany by others within those
entities and (y) a system of internal control diiigaincial reporting sufficient to provide reasorebksurances regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordante®@AAP, and (ii) disclosed, based on its
most recent evaluation prior to the date hereath¢éoCompany’s auditors and the audit committeth®Company’s Board of Directors
(A) any significant deficiencies in the design peaation of internal controls which could adversaffect the Company’s ability to record,
process, summarize and report financial data asddamtified for the Company’s auditors any matesieaknesses in internal controls and
(B) any fraud, whether or not material, that imnesvmanagement or other employees who have a s@nmifiole in the Company’s internal
controls. The Company has delivered to Parent’eiggrtounsel prior to the date hereof a writtenmsany of any such disclosure in clause
(i) of the immediately preceding sentence madenlaypagement to the Company’s auditors and audit d¢tteersince January 1, 2006, other
than any such disclosures included in the Comp&y Reports.
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Section 3.16. Litigation. Except as set forth on Schedule 3atés would not have, individually or in the aggatey a Company
Material Adverse Effect, there are no claims, artjesuits, proceedings, subpoenas or, to the Krigglef the Company, investigations
pending or, to the Knowledge of the Company, tleeatl, before any Governmental Entity, or beforeabitrator of any nature, brought by
or against any of the Company or its Subsidiariesny of their officers or directors involving arlating to the Company or its Subsidiaries,
the assets, properties or rights of any of the Gowiand its Subsidiaries or the transactions copied by this Agreement and the
Amalgamation Agreement. There is no material judgin@ecree, injunction, rule or order of any Goweemtal Entity or before any arbitrator
of any nature outstanding, or to the Knowledgehef€ompany, threatened, against either of the Coynpaits Subsidiaries, except as set
forth on_Schedule 3.16

Section 3.17. Contracts

(a) Schedule 3.17(aets forth a complete and correct list of all Cacis (other than those set forth in Section 3.1ifi§¢)as of the
date hereof that have not been filed or incorparatereference in the Company SEC Reports.

(b) Except as set forth on Schedule 3.17@gch Contract is valid, binding and enforceapl&rest the Company or its Subsidial
and, to the Knowledge of the Company, against thergarties thereto in accordance with its temmns, in full force and effect subject to the
rights of creditors generally and the availabibfyequitable remedies, except to the extent tHerfato be in full force and effect would not
have, individually or in the aggregate, a Comparatévial Adverse Effect. Except as set forth on 8ale3.17(b) each of the Company and
its Subsidiaries has performed all obligations nexglto be performed by it to date under, and ismdefault or delinquent in performance,
status or any other respect (claimed or actuatpimection with, any Contract, and no event hasitoed which, with due notice or lapse of
time or both, would constitute such a default exespwould not have a Company Material AdversedEfféo the Knowledge of the
Company, no other party to any Contract is in diéfauespect thereof, and no event has occurreidhylwvith due notice or lapse of time or
both, would constitute such a default except asldvoat have a Company Material Adverse Effect.

(c) A" Contract” means any written agreement, contract or commitrfigrovided, that in the case of Customer Congraod
Vendor Contracts, all such written agreements,rastg or commitments relating to such customereoder shall be deemed one Contract) to
which either of the Company or any of its Subsig®is a party or by which it or any of its assets bound constituting:

(i) a contract or agreement with one of the togd$tomers (each, a “ Custonigby revenue derived by the Company and its
Subsidiaries (taken together), for the year endeckhber 31, 2010, with respect to each of North WaagLatin America and Europe,
respectively, pursuant to which the Company orays Subsidiaries has sold goods and/or sen(ites” Customer Contracty;
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(ii) a contract or agreement with one of the topv&fAdors (each, a * Vend®rthat provide the Company or any of its Subsidiar
with telecommunications access services by dottamumt paid to such vendors by the Company anduibsifliaries (taken together), 1
the year ended December 31, 2010, for each of Mortarica, Latin America and Europe (the “ Vendom@acts");

(iii) a peering agreement of the Company and itss&liaries;

(iv) a mortgage, indenture, security agreementrajg, pledge or other agreement or instrumentingldo the borrowing of
money or extension of credit (other than accoustgivable or accounts payable in the ordinary eafdusiness and consistent with
past practice) in an amount in excess of $20,0@0,00

(v) a contract or agreement creating a capitakledigation in excess of $1,000,000;
(vi) a joint venture, partnership or limited liaibjlcompany agreement with third parties;

(vii) a non-competition agreement or any other agrent or obligation (other than customary ageralgssrepresentative and
distribution agreements entered into in the ordiraurse) which purports to limit in any materiaspect (i) the manner in which, or the
localities in which, the business of the CompanitoBubsidiaries may be conducted or (ii) theighdf either of the Company or its
Subsidiaries to provide any type of service prdgamnducted by the Company or its Subsidiariesaoh case, other than Contracts that
expire or are terminable or cancellable withoutghgnwithin one year following the Closing Date;

(viii) a Customer Contract that contains any exeitis clause, most-favored-nations clause, benchkingrclause or marked-to-
market pricing provision;

(ix) an agreement limiting or restricting the alyilof either of the Company or its Subsidiariesrake distributions or declare or
pay dividends in respect of its capital stock ombership interests, as the case may be;

(x) an agreement requiring capital expendituresxicess of $1,000,000;

(xi) a pending agreement or offer to acquire alh@ubstantial portion of the capital stock, busin@roperty or assets of any other
Person in each case that would be material to dmep@any; or
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(xii) an agreement pursuant to which the CompanysdBubsidiaries uses or has the right to usenahteetwork infrastructure,
including fiber, conduit, space, power and othaoamted property necessary to operate a fibec optwork requiring payments by the
Company in excess of $5,000,000.

Section 3.18. Employee Plans
(a) Schedule 3.18(&pntains a correct and complete list of each U@n@any Benefit Plan.

(b) The Company has provided or made availableater® or its counsel with respect to each and edeBy Company Benefit
Plan a true and complete copy of all plan documéinasy, including related trust agreements, faigdarrangements, and insurance contracts
and all amendments thereto; and, to the extentcaiybé, (i) the most recent determination letteany, received by the Company or any of its
Subsidiaries from the IRS regarding the tax-quadifstatus of such Company Benefit Plan; (ii) thestmecent financial statements for such
Company Benefit Plan, if any; (iii) the most recantuarial valuation report, if any; (iv) the curtsummary plan description and any
summaries of material modifications; and (v) Fors0® Annual Returns/Reports, together with all scitesithereto, for the most recent plan
year.

(c) With respect to each Company Benefit Plan awth éemployee benefit pension plan” within the niegrof Section 3(2) of
ERISA sponsored, maintained or contributed togguired to be contributed to by the Company oramyent or former member of its
“controlled group” (within the meaning of Sectioh44of the Code or Section 4001 of ERISA) (each; BRISA Affiliate "), in each case th
is a “single-employer plan” within the meaning afc8on 3(41) of ERISA that is subject to Title 1V ®ection 302 of ERISA or Section 412
or 4971 of the Code: (i) the minimum funding stamida(within the meaning of Sections 412 and 43thefCode or Section 302 of ERISA)
are satisfied, whether or not waived, and no appba for a waiver of the minimum funding standaes$ been submitted to the IRS; (ii) no
reportable event within the meaning of Section 4648f ERISA for which the 30-day notice requirernbas not been waived has occurred,
and the consummation of the transactions conteetblay this Agreement will not result in the occawe of any such reportable event;
(iii) no liability (other than for premiums to theension Benefit Guaranty Corporation (the “ PBG)nder Title IV of ERISA has been or is
reasonably expected to be incurred by the Compaapyof its ERISA Affiliates, and all premiumsttte PBGC have been timely paid in
full; (iv) the PBGC has not instituted proceedingderminate any such plan, and, to the Knowledgh@Company, no condition exists that
presents a risk that such proceedings will betirtstil or which would constitute grounds under $&cti042 of ERISA for the termination of,
or the appointment of a trustee to administer,saroh plan; (v) no such plan is currently, or issm®bly expected to be, in “at-risk” status (as
defined in Section 303(i)(4) of ERISA or Sectior0di}4) of the Code); (vi) the fair market valuetbt assets and liabilities of such plan has
been reported in accordance with GAAP by the Compenthe most recent financial statements of then@amy and (vii) neither the
Company nor its Subsidiaries have engaged in astanhbial cessation of operationsgithin the meaning of Section 4062(e) of ERISA, dmel
consummation of the transactions contemplated isyAf@reement will not result in the occurrence oy guch event.
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(d) No Company Benefit Plan is a “multiemployerrglas defined in Section 3(37) of ERISA, and nohthe Company or any
ERISA Affiliate has incurred any withdrawal lialtyliwhich remains unsatisfied, and to the Knowledfjthe Company, no events have
occurred and no circumstances exist that couldredsy be expected to result in any such liabttityhe Company or any of its Subsidiaries.

(e) Except as could not result in a material lipto the Company or its Subsidiaries, no everstdecurred and no condition
exists that would reasonably be expected to subjec€ompany (or any of its Subsidiaries) by reasfats affiliation with any ERISA
Affiliate to any (i) Tax, penalty, fine or (ii) Lie (other than a Permitted Lien).

(f) With respect to each Company Benefit Plan iba&ttended to qualify under Section 401(a) of @uele, such plan, and its
related trust, has received, has an applicatiodipgror remains within the remedial amendment pkfiw obtaining, a determination letter
from the IRS that it is so qualified (taking intocaunt all applicable matters for which the IRSl wiksently issue letters under the Economic
Growth and Tax Relief Reconciliation Act of 200le tPension Funding Equity Act of 2005 and the RenBirotection Act of 2006) and that
its trust is exempt from Tax under Section 501fahe Code, and nothing has occurred with resmettte operation of any such plan which
could reasonably be expected to cause the losschfqualification or exemption or the impositionasfy material liability, penalty or tax
under ERISA or the Code.

(9) Except as set forth on Schedule 3.18¢hEre are no pending or, to the Knowledge ofGbepany, threatened material
actions, claims or lawsuits against or relatingiiy Company Benefit Plan or against any fiducidrgny Company Benefit Plan with respect
to the operation of such plan (other than routieedfits claims).

(h) Each Company Benefit Plan has been establishdddministered in all material respects in acmacd with its terms, and in
compliance in all material respects with the agtlle provisions of ERISA, the Code and other applie laws, and all contributions
(including all employer contributions and emplowadary reduction contributions) required to haverbmade under any of the Company
Benefit Plans to any funds or trusts establishedetimder or in connection therewith have been mati@ave been accrued and reported o1
Company’s financial statements.

(i) Except as set forth on Schedule 3.18¢ipne of the Company Benefit Plans provide refiregth or life insurance benefits
except as may be required by Section 4980B of tiie@nd Section 601 of ERISA or any other applieddol or at the expense of the
participant or the participant’s beneficiary. Thées been no material violation of the “continuatimverage requirement” of “group health
plans” as set forth in Section 4980B of the Cod# Rart 6 of Subtitle B of Title | of ERISA with nesct to any Company Benefit Plan to
which such continuation coverage requirements apply

(j) Except as set forth on Schedule 3.18(gither the execution and delivery of this Agreatror the Amalgamation Agreement
nor the consummation of the transactions contemglaéreby or thereby will (either alone or in conation with another event) (i) result
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in any payment becoming due, or increase the anafuarty compensation or benefits due, to any ctiweformer employee of the Company
and its Subsidiaries or with respect to any Compeyefit Plan; (ii) increase any benefits otherwaagable under any Company Benefit
Plan; or (iii) result in the acceleration of theé of payment or vesting of any such compensatidrenefits.

(k) Except as set forth on Schedule 3.18(kither the execution and delivery of this Agreebor the Amalgamation Agreement
nor the consummation of the transactions contemglaereby or thereby will (either alone or in conation with another event) result in the
payment of any amount that would, individually mrcombination with any other such payment, not édudtible as a result of Section 280G
of the Code.

(I) Except as could not result in a material lighito the Company or its Subsidiaries, each “nalifjed deferred compensation
plan” (as defined in Section 409A(d)(1) of the Cpdkthe Company has been (i) operated since Jariy&005 in good faith compliance
with Section 409A of the Code and all applicablieswand regulations, (ii) brought into documentzwynpliance with Section 409A of the
Code effective as of December 31, 2008, in accarlarith the Final Treasury Regulations promulgateder Section 409A of the Code, and
(iii) operated since January 1, 2009, in complianith Section 457A of the Code and all applicahlles, regulations, and guidance
thereunder.

(m) Except as set forth on Schedule 3.18¢mas could not result in a material liability tetCompany or its Subsidiaries, all
Company Benefit Plans subject to the laws of aniggliction outside of the United States (i) haverbenaintained in accordance with all
applicable requirements, (i) if they are intendedjualify for special tax treatment, meet all riegnents for such treatment, and (iii) if they
are intended to be funded and/or book-reservedullysfunded and/or book reserved, as appropriaésed upon reasonable actuarial
assumptions.

Section 3.19. Insurance Except as set forth on Schedule 3,5 surety bonds, fidelity bonds and all matepialicies of title,
liability, fire, casualty, business interruptionprkers’ compensation and other forms of insuransaring each of the Company and its
Subsidiaries and their material assets, propemtielsoperations are in full force and effect. Ex@ptvould not have a Company Material
Adverse Effect, none of the Company or its Subsigiais in default under any provisions of any spolicy of insurance nor has any of the
Company or its Subsidiaries received notice of eliatton of or cancelled any such insurance.

Section 3.20. Affiliate Transactions Except as set forth in the Company SEC Reportd filkor to the date hereof or as set forth
on Schedule 3.20there are no transactions, agreements, arrangemeuanderstandings between the Company or aity 8ubsidiaries, on
the one hand, and any director or executive offadféhe Company or with STT Crossing Ltd., on thieeo hand, that would be required to be
disclosed under Item 404 of Regulation S-K underSkcurities Act other than ordinary course of hess$ employment agreements and
similar employee arrangements otherwise set fantBchedule 3.18(a)

Section 3.21. Vendors and Customers
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(a) Schedule 3.21(agets forth a list of the vendors that are partiethé¢ Vendor Contracts. Since December 31, 2018unb
vendor has expressed in writing to the Companyngrad its Subsidiaries its intention to cancel treswise terminate, or materially reduce or
modify, its relationship with the Company or anyitsfSubsidiaries.

(b) Schedule 3.21(kgets forth a list of the customers that are partjr¢ Customer Contracts. Since December 31, 2@i0,
customer under any such Customer Contract has &sqaén writing to the Company or any of its Sulasids its intention to cancel or
otherwise terminate, or materially reduce or adsgrenodify, its relationship with the Company oryaf its Subsidiaries.

Section 3.22. Labor Matters.

(a) Except as set forth on Schedule 3.22(@ither the Company nor any of its Subsidiages party to any collective bargaining
agreement, labor union contract applicable toritpleyees or similar agreement or work rules or fitas with any labor union, works
council, labor organization or employee associasipplicable to employees of the Company or anysoBubsidiaries nor does the Company
have Knowledge of any activities or proceedingarf labor union, works council, labor organizataremployee association to organize
such employees.

(b) There are no strikes or lockouts pending watspect to any employees of the Company or anyg &ubsidiaries, there is no
union organizing effort pending or threatened agjaiime Company or any of its Subsidiaries, ther®isinfair labor practice, labor dispute
(other than routine individual grievances), or labdbitration proceeding pending or, to the Knowledf the Company, threatened, with
respect to the employees of the Company or antg &ubsidiaries, and there is no slowdown or wtwRsage in effect or, to the Knowledge
of the Company, threatened with respect to the eyels of the Company or any of its Subsidiariesepts in each case, as would not have,
or would not reasonably be expected to have, a @agnplaterial Adverse Effect.

(c) Except as set forth on Schedule 3.2®¢cas would not have, or would not reasonably eeeted to have, a Company Material
Adverse Effect, each of the Company and its Suasas are, and have been, in compliance in alleespith all applicable laws relating to
employment and employment practices, the clastificaf employees, wages, overtime, hours, coledhargaining, unlawful
discrimination, civil rights, safety and health,nkers’ compensation and terms and conditions ofleympent. Except as set forth &chedule
3.22(c), there are no charges with respect to or reldtirgjther of the Company or its Subsidiaries pegdin to the Knowledge of the
Company, threatened before the Equal Employmenbppity Commission or any national, federal, statéocal agency, domestic or
foreign, responsible for the prevention of unlavdaoiployment practices. Except as set forth on Sdee®i22(c), neither the Company nor
any of its Subsidiaries has received any writteticedrom any national, federal, state or localrexye domestic or foreign, responsible for the
enforcement of labor or employment laws of an ititento conduct an investigation of either of then@pany or its Subsidiaries and no such
investigation is in progress.

-26-



(d) Except as would not have, or would not reaslhyniad expected to have, a Company Material AdvEf§ect, neither the
Company nor any of its Subsidiaries has incurrgdliability or obligations with respect to any “nmaakyoff” or “plant closingas defined by
and pursuant to, the Worker Adjustment and RetngifNotification Act or any similar U.S. state oc#d or non-U.S. “plant closing” law (*
WARN ") with respect to the current or former employeéthe Company or its Subsidiaries.

(e) Except as set forth on Schedule 3.28(egs would not have, or would not reasonably eeted to have, a Company Material
Adverse Effect, all independent contractors of@lmenpany and its Subsidiaries (and any other indég@rcontractor who previously
rendered services for the Company or its Subsaliagat any time) have been, and currently are gpipplassified and treated by the
Company and its Subsidiaries, as applicable, apiadent contractors and not as employees. Exseygtt dorth on Schedule 3.22(gjll
such independent contractors have in the past laeen;ontinue to be, properly and appropriatelgtée as non-employees for all U.S.
federal, state, and local and non-U.S. Tax purpdsesept as set forth on Schedule 3.22¢be Company and its Subsidiaries have fully and
accurately reported their independent contractmsipensation on IRS Forms 1099 (or otherwise inm@ance with applicable law) when
required to do so, and the Company and its Sub&@dido not have, nor have they ever had, anylilwald provide benefits with respect to
their independent contractors under the CompanyeftdPlans or otherwise. At no time within the peding two years has any independent
contractor brought a claim against the Companyso8ubsidiaries challenging his or her status aadapendent contractor or made a claim
for additional compensation or any benefits unagr @ompany Benefit Plan or otherwise.

Section 3.23. Environmental Matters

(a) Except as would not have a Company Materialeksw Effect, each of the Company and its Subsétiasi, and has been, in
compliance in all material respects with all applite laws, regulations, common law and other requémts of Governmental Entities relat
to pollution, to the protection of the environmento natural resources (* Environmental Ladvs

(b) To the Knowledge of the Company, the CompartyiemSubsidiaries have not received any noticéalétion or potential
liability under any Environmental Laws from any 8am or any Governmental Entity inquiry, requestifidormation, or demand letter under
any Environmental Law relating to operations organdies of the Company or its Subsidiaries whicluldde reasonably expected to resu
the Company or any of its Subsidiaries incurringarial liability under Environmental Laws. Nonetbe Company or its Subsidiaries is
subject to any orders arising under Environmengab$ nor are there any administrative, civil or ¢nah actions, suits, proceedings or
investigations pending or, to the Knowledge of @mnpany, threatened, against the Company or itsiSiabies under any Environmental
Law which would reasonably be expected to resudt @ompany Material Adverse Effect. Except as @ehfon_Schedule 3.2one of the
Company or its Subsidiaries has entered into angesgent pursuant to which the Company or its Sidr#éd has assumed or will assume
liability under Environmental Laws, including withblimitation, any obligation for costs of remediat, of any other Person.
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(c) Since January 1, 2010, to the Knowledge of@bmpany, there has been no release or threateleadeef a hazardous
substance, hazardous waste, contaminant, pollutadt, substance or petroleum and its fractions,ptesence of which requires investigation
or remediation under any applicable EnvironmentakI(* Hazardous Materid), on, at or beneath any of the Company Properitioer
properties currently or previously owned or opetdig the Company or its Subsidiaries or any surfeaters or groundwaters thereon or
thereunder which requires any material disclosuresstigation, cleanup, remediation, monitoringateinment, deed or use restriction by the
Company, or which would be expected to give risartp other material liability or damages to the @amy or its Subsidiaries under any
Environmental Laws.

(d) Except as would not have a Company Materialeksg Effect, none of the Company or its Subsidsdnies arranged for the
disposal of any Hazardous Material, or transpoateglHazardous Material, in a manner that has giwereasonably would be expected to
give rise to any liability for any damages or castsemediation.

Section 3.24. No Brokers No broker, finder or similar intermediary has actedor on behalf of, or is entitled to any brolsr’
finder’s or similar fee or other commission frone tBompany or its Subsidiaries in connection with &greement or the Amalgamation
Agreement or the transactions contemplated hereliyeoeby other than Goldman, Sachs & Co. The Compas heretofore furnished to
Parent a complete and correct copy of all agreesrtegtiveen the Company and Goldman, Sachs & Cougnirso which Goldman, Sachs &
Co. would be entitled to any payment relating ® titansactions contemplated hereby.

Section 3.25. Network Operations

(a) Except as set forth on Schedule 3.25(hg network of the Company and its Subsidiateeen as a whole, is in good working
condition and is without any material defects fargoses of operating the business of the Compatjtau$Subsidiaries as operated by the
Company and its Subsidiaries.

(b) The Company and its Subsidiaries have goodvalid title to approximately 2,908 route-miles aqproximately 172,240
fiber-miles of fiber in each of the metropolitareas set forth on Schedule 3.25(land have indefeasible rights to use (or leasg)oxmately
1,372 route-miles and approximately 69,522 fibelemof fiber in each of the metropolitan areas@eh on_Schedule 3.25(b)

(c) The Company and its Subsidiaries have goodvalid title to approximately 59,362 route-miles amproximately 1,328,712
fiber-miles of fiber between the city pairs (andéabmarine IRUs) set forth on Schedule 3.2561)d have indefeasible rights to use
approximately 23,416 route-miles and approximadé€ly,872 fiber-miles of fiber between the city pgaad/or submarine IRUSs) set forth on
Schedule 3.25(dwhich Schedule includes the names of the respefitier vendors).

(d) The Company and its Subsidiaries have goodvahd title to or otherwise have the right to uistams and equipment
necessary to operate and maintain the
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network of the Company and its Subsidiaries andh gieens and equipment are in good operating carddnd repair, free from all material
defects, subject only to normal wear and tear.

” o "o

Section 3.26. State Takeover StatutedNo “fair price”, “moratorium”, “control share acagition” or other similar anti-takeover
statute or regulation or any anti-takeover providsiothe Company’s Organizational Documents isgtdhe Effective Time will be, applicable
to the Company, the Company Common Shares, the gemsdtion or the other transactions contemplateithisyAgreement, the
Amalgamation Agreement or the Voting Agreement.

Section 3.27. Opinion of Financial Advisor The Board of Directors of the Company has recethedpinion of Goldman,
Sachs & Co., dated as of the date hereof, to fleetehat, as of such date, and subject to thddtioins, qualifications and assumptions set
forth therein, the Amalgamation Consideration tadeeived by the holders of the Company Commoneshaursuant to the Amalgamatior
fair from a financial point of view to the holdesssuch Company Common Shares. A written copy ohspinion has been made availabl
Parent.

Section 3.28. Board Approval The Board of Directors of the Company, at a meetinly called and held, by unanimous vote
(i) determined that the Amalgamation Consideratind the Exchange Ratio constitute value that iatgréhan or equal to fair value for each
Company Common Share and share of Convertible fPeeff&tock in accordance with the Companies ActthisdAgreement and the
Amalgamation Agreement and the transactions coriatgphereby and thereby, including the Amalgamatiove advisable and fair to, anc
the best interests of, the Company, (ii) approvési Agreement, the Amalgamation Agreement andrtirestictions contemplated hereby and
thereby, including the Amalgamation, and (iii) resal, subject to Section 7.4, to recommend thahtiiders of the Company Common
Shares and shares of Convertible Preferred Stquioap and adopt this Agreement, the AmalgamatioreAgent and the transactions
contemplated hereby and thereby, including the Aaraktion and directed that such matters be sulthidteconsideration by Company
shareholders at the Company Stockholders Meeting.Jompany hereby agrees to the inclusion in tim¢ jooxy statement/prospectus
relating to the matters to be submitted to the éidaf Company Common Shares and shares of Cdnledrtiieferred Stock at the Company
shareholders meeting to approve and adopt thisehgeat, the Amalgamation Agreement and the Amalgaméthe “ Company
Stockholders Meetin) and to the holders of the shares of Parent Com8tock at the Parent stockholders meeting (tharém
Stockholders Meeting) to approve the issuance of shares of Parent Gam&tock in the Amalgamation for purposes of tHegof the
Nasdaq Global Select Market (t“ Parent Share Issuant)eand to approve and adopt the Parent Charter Aimemt (such joint proxy
statement/prospectus, and any amendments or sugpiethereto, the “ Joint Proxy Statement/Prosgeltof the recommendation of the
Board of Directors of the Company described in 8géstion 3.28 (subject to the right of the Boar®oEctors of the Company to withdraw,
amend or modify such recommendation in accordantteSection 7.4).

Section 3.29. Vote Required The (i) affirmative vote of a majority of the voteast at a meeting of the shareholders of the
Company at which a quorum is present in accordaiittethe bye-laws of the Company, with the holdgr€ompany Common Shares and
shares of
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Convertible Preferred Stock voting together asglsiclass (on an as-converted to Company CommareStbasis) and (ii) the affirmative
consent or vote of the holder(s) of the issuedartgtanding shares of Convertible Preferred Stbekraeeting of the holders of the shares of
Convertible Preferred Stock of the Company at whkicjuorum is present in accordance with the byes-lafithe Company ((i) and

(i) together, the “ Required Company Vdjds the only vote or consent of the holders of atass or series of the Company’s share capital
necessary to approve and adopt this Agreementenédrmalgamation Agreement and the transactionsogpiated hereby and thereby,
including the Amalgamation.

Section 3.30. lllegal or Unauthorized Payments; Pivical Contributions; Exports .

Except as set forth on Schedule 3,3ihce January 1, 2006:

(a) None of the Company, any Subsidiary or, tokhewledge of the Company, any directors or officagents or employees of
the Company or any Subsidiary, has (i) providedweanation or received any remuneration in violatbd2 U.S.C. 1320a-7b(b), the
“Federal anti-kickback statute” or any similar lawy,(ii) participated in providing financial or rmbursement information to customers that
was reported to government reimbursement agenogbthat was untrue or misleading in violation ofl35.C. 3729, the “Federal False
Claims Act” or any similar law.

(b) The Company and its Subsidiaries and, to thevkedge of the Company, any and all distributorthef Company’s and its
Subsidiaries’ products and services have (i) complvith all applicable laws or regulations relatedhe sale, marketing, promotion or export
of goods promulgated or enforced by the Office afeign Assets Control in the United States Depantroéthe Treasury, the United States
Department of Commerce or any other departmengencey of the U.S. federal government, includinghaut limitation, the Arms Export
Control Act, the Trading with the Enemy Act, theéemational Emergency Economic Powers Act, the Bxfadministration Act, the 1930
Tariff Act, the Export Administration Regulatiortbe International Traffic in Arms Regulations, ahé United States Customs Regulations
(the “ Trade Laws$) and (ii) made reasonable efforts to ensure tiogproducts have been sold directly or indireathany entity where such
sales are, or were at any time during the previmosyears, prohibited by these Trade Laws or otbgulations, including, without limitation,
in the case of each of clause (i) and (ii) withpexg to any sales made in Iran or to any Persémaim

(c) Neither the Company nor any of its Subsidiahias received notice that it has been the subjextyinvestigation, complaint
or claim of any violation of any Trade Law by ang\W@rnmental Entity.

(d) The Company and each of its Subsidiaries habkshed and continues to maintain reasonablenateontrols and procedur
intended to ensure compliance with the Trade Lawveduding controls and procedures designed to enthat the Company'’s and its
Subsidiaries’ agents, representatives, joint venpartners, and other third parties are in compéiamith Trade Laws.
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Section 3.31. No Improper Payments to Foreign Offials .

Except as set forth on Schedule 3.3ince January 1, 2006:

(a) None of the Company, its Subsidiaries, anyhefdfficers, directors, employees, agents or aeygresentatives of the Compe
or its Subsidiaries, or any other business entityraerprise with which the Company or any of ith&diaries is or has been affiliated or
associated, has, directly or indirectly, taken aatyon which would cause the Company or any obiibsidiaries to be in violation of the
United States Foreign Corrupt Practices Act of 1@87amended (the “ FCP} or any similar anticorruption or aniribery law applicable 1
the Company or any of its Subsidiaries (the “ Amtiaption Laws’).

(b) None of the Company, its Subsidiaries, any efdfiicers, directors, employees, agents or oterasentatives of the Compe
or its Subsidiaries, or any other business entityrerprise with which the Company or any of itb&diaries is or has been affiliated or
associated, has on behalf of the Company or aitg 8ubsidiaries taken any act corruptly in furtirere of an offer, payment, promise to pay,
authorization, or ratification of the payment, ditg or indirectly, of any gift, money or anythimg value to a “foreign official” (as defined in
the FCPA) to secure any improper advantage or taibr retain business for the Company or anyoSubsidiaries.

(c) None of the Company, its Subsidiaries, anyhefdfficers, directors, employees, agents or at@esentatives of the Compe
or its Subsidiaries, or any other business entityrerprise with which the Company or any of itb&diaries is or has been affiliated or
associated, has, directly or indirectly, taken actjon that would cause Parent or Amalgamationt8udz in violation of the FCPA or the
Anticorruption Laws as of the Effective Time.

(d) None of the officers, directors, employeesager other representatives of the Company oroduitg Subsidiaries are or were
“foreign officials” (as defined in the FCPA) whoveacted or are in a position to act in any officepacity with respect to the Company or
any of its Subsidiaries while they were an offiaiirector, or employee, agent or other represesgtati the Company or such Subsidiary, as
applicable.

(e) The Company and each of its Subsidiaries hableshed and continues to maintain reasonablenateontrols and procedures
intended to ensure compliance with the FCPA andititecorruption Laws, including controls and proaeeks designed to ensure that the
Company’s and its Subsidiaries’ agents, represeagatjoint venture partners, and other third jeartio not make payments in violation of the
FCPA and the Anticorruption Laws.

(f) The U.S. government has not notified the Conypamany of its Subsidiaries of any actual or aliégiolation or breach of the
FCPA or the Anticorruption Laws. Other than the Lg8vernment, no Person has, to the Knowledgeeo€tbmpany, notified the Company
or any of its Subsidiaries of any actual or allegidiation or breach of the FCPA or the AnticoriioptLaws. To the Knowledge of the
Company, none of the Company or any of its Subsatias under investigation by any government flaged violation(s) of the FCPA or the
Anticorruption Laws.
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(g) Other than routine compliance and audit aééigjtnone of the Company and its Subsidiaries hdsngone or is undergoing
any audit, review, inspection, investigation, syree examination of records relating to the Compsugy any of its Subsidiaries’ compliance
with the FCPA or the Anticorruption Laws, nor, teetknowledge of the Company, is there any basiarigrsuch audit, review, inspection,
investigation, survey or examination of recordseotihan routine compliance and audit activities.

Section 3.32. No Other Representations or Warranti. Except for the representations and warrantietagoed in this Article
[, neither the Company nor any other Person makgsother express or implied representation orawmdy on behalf of the Company with
respect to the Company and its Subsidiaries.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PARENT AND AMALGA MATION SUB

Except as otherwise expressly disclosed or idextifn the Parent SEC Reports filed or furnishedrpa the date hereof (other
than (i) any information that is contained solelthie “Risk Factors” section of such Parent SECdRsmand (ii) any forward-looking
statements, or other statements that are simipaidglictive or forward-looking in nature, contairiacsuch Parent SEC Reports) or as set forth
in the Parent Disclosure Schedule, Parent and Aanad¢jon Sub hereby jointly and severally represadtwarrant to the Company as
follows:

Section 4.1, Organization Each of Parent, Amalgamation Sub and Parent’'s @bbsidiaries is duly organized, validly existing
and in good standing or similar concept under élneslof the jurisdiction of its organization, andladl requisite corporate, limited liability
company or limited partnership power (as the caag Ibe) to own its properties and assets and toumiid businesses as now conducted
except where the failure to be so qualified ordod) standing in such jurisdiction would not, indivally or in the aggregate, have a Parent
Material Adverse Effect. Copies of the Parent Orgational Documents and the organizational documehAmalgamation Sub and each
material Subsidiary of Parent, with all amendmémseto to the date hereof, have been made availalthe Company or its representatives,
and such copies are accurate and complete as datadereof.

Section 4.2. Qualification to Do BusinessEach of Parent, Amalgamation Sub and Parent’s @bbsidiaries is duly qualified to
do business as a foreign corporation, limited lightompany or partnership (as the case may bé)saim good standing or similar concept in
every jurisdiction in which the character of theperties owned or leased by it or the nature obtig@ness conducted by it makes such
qualification necessary, except where the failarbe so qualified or in good standing would nadividually or in the aggregate, have a
Parent Material Adverse Effect.

Section 4.3. No Conflict or Violation. Except as set forth on Schedule 4tBe execution, delivery and, subject to the retoei
the Required Parent Vote, performance by
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Parent and Amalgamation Sub of this Agreement hedimalgamation Agreement do not and will not {@late or conflict with any

provision of any Parent Organizational Documerdmy of the organizational documents of Amalgama8ab or any of Parent’s other
Subsidiaries, (ii) subject to the receipt of anpsents set forth in Section 4.4, violate any prionisf law, or any order, judgment or decret
any Governmental Entity, (iii) result in the cresttior imposition of any Lien (other than any PetedtLien) upon any of the assets, prope

or rights of either of Parent, Amalgamation Sulawy of Parent’s other Subsidiaries or result igige to others any rights of cancellation,
modification, amendment, acceleration, revocatiosuspension of any of the Parent Licenses andifeom(iv) violate or result in a breach
of or constitute (with due notice or lapse of tioreboth) a default under any contract, agreemeirtstrument to which Parent, Amalgamat
Sub or any of Parent’s Subsidiaries is a partyyowbich it is bound or to which any of its propegtior assets is subject except in each case
with respect to clauses (iii) and (iv), for any kwgolations, breaches or defaults that would imatividually or in the aggregate, have a Parent
Material Adverse Effect.

Section 4.4, Consents and ApprovalsNo consent, waiver, authorization or approval of @overnmental Entity, and no
declaration or notice to or filing or registratiafth any Governmental Entity, is necessary or ragiin connection with the execution and
delivery of this Agreement or the Amalgamation Agreent by Parent or Amalgamation Sub or the perfoomdy Parent or Amalgamation
Sub of their obligations hereunder or thereundezept for (i) the filing of the Memorandum of Assation and the Amalgamation
Application with the Registrar and appropriate doeuts with the relevant authorities of the otheisictions in which Parent, the Company
or any Subsidiary is qualified to do business;tfig filing of a Notification and Report Form undee HSR Act and other filings under
applicable antitrust, competition or similar lawisother jurisdictions; (iii) the filing of applicains jointly by the parties with the FCC, U.S.
state public utility commissions and relevant tefamunications regulatory authorities in other jdigsions for approval of the transfer of
control of the Company, and receipt of such apdep\av) a joint filing with and clearance by CFIUfsirsuant to Section 721 of the Defense
Production Act; (v) applicable requirements of 8exurities Act and of the Exchange Act; (vi) thesents, waivers, authorizations or
approvals of any Governmental Entity set forth ch&lule 4.4nd (vii) such consents, waivers, authorizatioppravals, declarations,
notices, filings or registrations, which if not abted or made would not have, a Parent Materialefsl Effect or prevent or materially delay
the consummation of the transactions contemplagatiib Agreement and the Amalgamation Agreement.

Section 4.5. Authorization and Validity of Agreemen . Parent and Amalgamation Sub have all requisitearatp power and
authority to execute, deliver and, subject to netcef the Required Parent Vote, perform their respe obligations under this Agreement and
the Amalgamation Agreement and to consummate #msactions contemplated hereby and thereby. Theugare and delivery of this
Agreement and the Amalgamation Agreement by PamahiAmalgamation Sub and the performance by ParehAmalgamation Sub of
their respective obligations hereunder and thereuadd the consummation of the transactions coritgatphereby and thereby have been
duly authorized by the Board of Directors of eatParent and Amalgamation Sub and all other necgssaiporate action on the part of
Parent and Amalgamation Sub, other than the Refjiagent Vote, and no other

-33-



corporate proceedings on the part of either PameAmalgamation Sub are necessary to authorizeMfisement and the Amalgamation
Agreement and the transactions contemplated henethyhereby. This Agreement has been, and the fAametion Agreement will be, duly
and validly executed and delivered by Parent or Wyaraation Sub and, assuming due execution andettgllyy the Company, shall constit

a legal, valid and binding obligation of each ofé?d and Amalgamation Sub, enforceable against eBlarent and Amalgamation Sub in
accordance with its terms, subject to (i) the aftddankruptcy, fraudulent conveyance, reorgaispatmoratorium and other similar laws
relating to or affecting the enforcement of crediteights generally, and (ii) general equitablepiples (whether considered in a proceeding
in equity or at law).

Section 4.6. Capitalization and Related Matters

(a) As of the date hereof, the authorized capttailsof Parent consists of 2,900,000,000 authorgtetes of Parent Common
Stock and 10,000,000 authorized shares of prefetoak, par value $0.01 per share (“ Parent Prexfie®tocK’). As of April 7, 2011,
1,704,035,870 shares of Parent Common Stock wewedsand outstanding and no shares of Parent Refétock were issued and
outstanding.

(b) The outstanding shares of Parent Common Stpblaye been duly authorized and validly issued aedfully paid and
nonassessable and (ii) were issued in complianttealliapplicable U.S. federal and state securities and any non-U.S. securities laws.
With respect to the Parent Options, (i) the pereleaercise price of each Parent Option was nettlean the fair market value of a share of
Parent Common Stock on the applicable date of gemmetermined in accordance with the terms oafipticable Parent Benefit Plan and, to
the extent applicable, sections 409A and 422 ofXbée, (ii) each such grant was properly accoufteh all material respects in accordance
with GAAP in the financial statements and no chaisgexpected in respect of any prior financialestant relating to expenses for stock
compensation, and (iii) to the Knowledge of Parthrgre is no pending audit, investigation or inguiy any Governmental Entity or by Par
with respect to Parent’s stock options grantingiicas or other equity compensation practices. fixae set forth above in Section 4.6(a),
pursuant to the Rights Agreement or_ on Schedul@),®0 shares of capital stock of Parent are outstgrathd Parent does not have
outstanding any securities convertible into or exaeable for any shares of capital stock, incluéiagent Options, any rights to subscribe
or to purchase or any options for the purchaserainy agreements providing for the issuance (ogetit or otherwise) of, or any calls,
commitments or known claims of any other charactkating to the issuance of, any capital stoclaror stock or securities convertible into or
exchangeable for any capital stock; and Parenttisubject to any obligation (contingent or othessyito repurchase or otherwise acquire or
retire, or to register under the Securities Acy; simares of capital stock. Except as set forth atbBection 4.6(a), Parent does not have
outstanding any bonds, debentures, notes or obiliglations the holders of which have the right tdev(or are convertible into or exercisable
for securities having the right to vote) with theckholders of Parent on any matter.

(c) Except for the Rights Agreement, Parent hasgtus plan, “poison-pill” or other similar agreenter arrangement or any anti-
takeover provision in the Parent
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Organizational Documents that is, or at the Effectiime shall be, applicable to Parent, the Pa&Zemimon Stock, the Amalgamation or the
other transactions contemplated by this Agreemeditlae Amalgamation Agreement.

(d) All of the outstanding shares of capital stamkmembership interests or other ownership interes Amalgamation Sub and
each other Subsidiary of Parent, as applicableyaiély issued, fully paid and nonassessable aadwned of record and beneficially by
Parent, directly or indirectly. Parent has, ashefdate hereof and shall have on the Closing Datig] and marketable title to all of the shares
of capital stock of, or membership interests oeottwnership interests in, Amalgamation Sub anth edrer Subsidiary of Parent, free and
clear of any Liens other than Permitted Liens. Suaistanding shares of capital stock of, or mentbpiisterests or other ownership interests
in, Amalgamation Sub and each other Subsidiaryanéi, as applicable, are the sole outstandingiseswf such Subsidiaries; the
Subsidiaries of Parent do not have outstandingsanurities convertible into or exchangeable for eapyital stock of, or membership interests
or other ownership interests in, such Subsidiagag,rights to subscribe for or to purchase or@ptyons for the purchase of, or any
agreements providing for the issuance (contingentlerwise) of, or any calls, commitments or claiof any other character relating to the
issuance of, any capital stock of, or membershigr@sts or other ownership interests in, such Sidr&s, or any stock or securities
convertible into or exchangeable for any capitatktof, or membership interests or other ownersitgrests in, such Subsidiaries; and ne
Parent or any of its Subsidiaries are subject joadnigation (contingent or otherwise) to repurahas otherwise acquire or retire, or to
register under the Securities Act, any capitallstafc or membership interests or other ownershigrasts in, any Subsidiary of Parent.

Section 4.7. Subsidiaries and Equity InvestmentsExcept as set forth on Schedule 4Parent, Amalgamation Sub and Parent’s
other Subsidiaries do not directly or indirectlyrgver hold any rights to acquire, any material tagtock or any other material securities,
interests or investments in any other Person dligr investments that constitute cash or cash afguits. Parent, Amalgamation Sub and
Parent’s other Subsidiaries do not directly orriedily own, or hold any rights to acquire, in angterial amounts any cash equivalents
consisting of auction-rate securities. There areutstanding stock options, restricted stock unéstricted stock, stock appreciation rights,
“phantom” stock rights, performance units, or otbempensatory rights or awards (in each case,ddsy®arent or any of its Subsidiaries)
that are convertible into or exercisable for angitzd stock of, or membership interests or othenership interests in, any Subsidiary of
Parent, on a deferred basis or otherwise or othbtsrthat are linked to, or based upon, the vafueny capital stock of, or membership
interests or other ownership interests in, any Blidry of Parent.

Section 4.8. SEC Filings

(a) Parent and its Subsidiaries have filed eacbrtgmd definitive proxy statement (together willeanendments thereof and
supplements thereto) required to be filed by Paweany of its Subsidiaries pursuant to the Excleafsgt with the SEC since January 1, 2009
(as such documents have since the time of theigfbeen amended or supplemented, the “ ParentRHp0Orts’). As of their respective datt
after giving effect to any amendments or
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supplements thereto filed prior to the date herhaf,Parent SEC Reports (i) complied as to formllimaterial respects with the requirements
of the Exchange Act, and (ii) did not contain amrue statement of a material fact or omit to stateaterial fact required to be stated therein
or necessary in order to make the statements théndight of the circumstances under which theyrevmade, not misleading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statets€including, in each case,
the notes, if any, thereto) included in the Pa8HBE€ Reports complied as to form in all materiapeess with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctaisidasis during the periods involved
(except as may be indicated therein or in the nibie®to and except with respect to unauditedsiates as permitted by Form 10-Q of the
SEC) and fairly present (subject, in the case efuthaudited interim financial statements includetein, to normal year-end adjustments and
the absence of complete footnotes) in all mateeispects the consolidated financial position oERBand its consolidated Subsidiaries as of
the respective dates thereof and the consolidatadts of their operations and cash flows for #spective periods then ended.

Section 4.9. Absence of Certain Changes or Events

(a) Since December 31, 2010 through the date hettemre has not been:
(i) any Parent Material Adverse Effect;

(i) any material loss, damage, destruction or otasualty to the assets or properties of eith&asént or any of its Subsidiaries
(other than any for which insurance awards have beeeived or guaranteed);

(iii) any change in any method of accounting orcactting practice of either of Parent or any ofStssidiaries except for any st
change required by reason of a concurrent chanG&\ixP; or

(iv) except as set forth on Schedule 4.9(@)y loss of the employment, services or benefitee chief executive officer of Parent
and members of Parent’s senior management whotréjpectly to such chief executive officer.
(b) Except as set forth on Schedule 4.9@&hce December 31, 2010 through the date heszaoh) of Parent and each of its
Subsidiaries has operated in the ordinary courdrisihess and consistent with past practice anddtas

(i) lent money to any Person (other than Wholly @disubsidiaries) or incurred or guaranteed anybiedimess for borrowed
money in excess of $1,000,000 in the aggregateniared into any capital lease obligation, othantamong Wholly Owned
Subsidiaries;

(i) failed to discharge or satisfy any materiaéhior pay or satisfy any obligation or liability accounts payable (whether
absolute, accrued,
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contingent or otherwise) in excess of $2,000,08@than Permitted Liens and obligations and liiéds being contested in good faith
and for which adequate reserves have been prouidectordance with GAAP;

(iii) sold or transferred any of its material asset cancelled any material debts or claims or eéiany material rights in excess of
$2,000,000;

(iv) in the case of Parent and any Subsidiaryighabdt a Wholly Owned Subsidiary, declared, paicset aside for payment any
dividend or other distribution in respect of shavé#s capital stock, membership interests or pffeeurities, or redeemed, purchased or
otherwise acquired, directly or indirectly, any ssaof its capital stock, membership intereststbeiosecurities, or agreed to do so; or

(v) entered into any agreement or made any committeedo any of the foregoing.

Section 4.10. Tax Matters Except as set forth on Schedule 4ot@s would not, individually or in the aggregdtaye a Parent
Material Adverse Effect:

(@) (i) Parent and each of its Subsidiaries hdee fivhen due all Tax Returns required by applicédleto be filed with respect to
Parent and each of its Subsidiaries; (ii) all stiak Returns were true, correct and complete inealbects as of the time of such filing; (iii) all
Taxes owed by Parent and each of its Subsidiafie=quired to have been paid, have been paid (#xoe Taxes which are being conteste
good faith); and (iv) as of the date of the lafesincial statements of Parent, any liability oféta or any of its Subsidiaries for accrued Tz
not yet due and payable, or which are being comtestgood faith, has been provided for on therfoia statements of Parent in accordance
with GAAP;

(b) there is no action, suit, proceeding, investigeor audit now pending with respect to Parerdroy of its Subsidiaries in resp:
of any Tax, nor has any claim for additional Taetasserted in writing by any taxing authority;

(c) since January 1, 2005, no claim has been nmageiting by any taxing authority in a jurisdictiavhere Parent or any of its
Subsidiaries has not filed a Tax Return that drisnay be subject to Tax by such jurisdiction;

(d) (i) there is no outstanding request for anyergion of time for Parent or any of its Subsidsitie pay any Taxes or file any T
Returns, other than any such request made in thieawy course of business; (ii) there has been aiwar or extension of any applicable
statute of limitations for the assessment or ctibecof any Taxes of Parent or any of its Subsid&that is currently in force; and (iii) neither
Parent nor any of its Subsidiaries is a party tbaund by any agreement (other than any custon@mmyrercial contract not primarily related
to Taxes) providing for the payment of Taxes, paynfier Tax losses, entitlements to refunds or simllax matters;
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(e) Parent and each of its Subsidiaries have widhdred paid all Taxes required to be withheld inreection with any amounts
paid or owing to any employee, creditor, independentractor or other third party;

(f) within the last two years, neither Parent noy af its Subsidiaries has distributed stock oftaeoPerson, or has had its stock
distributed by another Person, in a transactiohwlag purported or intended to be governed in wbole part by Section 355 or Section 361
of the Code;

(9) there is no Lien, other than a Permitted L@mnany of the assets or properties of Parent arfsubsidiaries that arose in
connection with any failure or alleged failure ®ypany Tax;

(h) neither Parent nor any of its Subsidiariesdrasliability for the Taxes of any Person (otharttany of Parent and its
Subsidiaries) under Treasury Regulations § 1.1502-&ny similar provision of U.S. state or localhmn-U.S. law), as a transferee or
successor, by contract, or otherwise;

(i) Parent and its Subsidiaries have not enterey or permitted to be entered into, any closingther agreement or settlement
with respect to Taxes affecting or relating to Raend its Subsidiaries;

() neither Parent nor any of its Subsidiaries|uding Amalgamation Sub, has taken or agreed te &y action, or is aware of ¢
fact or circumstance, that would prevent the Amalggon from qualifying as a reorganization withlire tmeaning of Section 368(a) of the
Code; and

(k) as of December 31, 2010, the consolidated &deat operating losses of Parent and its Subgidiéi) were $10.9 billion and
(i) were subject to a Section 382 limitation un@erction 382 of the Code of as described on SchetitiD(k). To the Knowledge of Parent,
the Amalgamation will not, disregarding any tramsfeéParent securities following the date of thigréement, result in an ownership change
of Parent pursuant to Section 382(g) of the Code.

The representations and warranties set forth ;Skeiction 4.10, Section 4.18 and Section 4.21é)har sole representations and
warranties of Parent as to Tax matters.

Section 4.11. Absence of Undisclosed Liabilities

(a) Except as set forth on Schedule 4.11(agre are no liabilities or obligations of Parenany Subsidiary thereof of any kind
whatsoever, whether accrued, contingent, absaletermined, determinable or otherwise, other t#gdiébilities or obligations disclosed,
reflected or reserved against and provided fonéndonsolidated balance sheet of Parent as of Oesredd, 2010 included in the Parent SEC
Reports filed prior to the date hereof or refeti@éh the notes thereto, (B) liabilities or obligets incurred in the ordinary course of business
consistent with past practice since December 310 2(T) liabilities or obligations that would natdividually or in the aggregate, have a
Parent Material Adverse Effect, (D) liabilities @bligations incurred pursuant to contracts entaremafter the date
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hereof not in violation of this Agreement, or (EHilities or obligations incurred as contemplateghermitted by, or pursuant to, this
Agreement or incurred with the consent of the Camgpa

(b) Except as shown on Schedule 4.1] (gither of Parent or any of its Subsidiariesiieally or indirectly liable upon or with
respect to (by discount, repurchase agreementhervaise), or obliged in any other way to providads in respect of, or to guarantee or
assume, any material debt, obligation or dividehany Person (other than Wholly Owned SubsidiasieBarent), except endorsements in the
ordinary course of business in connection withdeposit, in banks or other financial institutiookjtems for collection.

Section 4.12. Parent Property

(a) Schedule 4.12(&pntains a true and complete list of all materall property owned by Parent and its Subsidiaties“(Paren
Owned Real Property) as of the date hereof. Parent and its Subsekdrave good and valid title to all of the Parewn@d Real Property
free and clear of Liens other than Permitted Liens.

(b) Schedule 4.12(b)(Bets forth a list of all leases, site leases, sdale and occupancy agreements, together with tdkiala
amendments thereto, in which either of Parentsoitbsidiaries has a leasehold interest, licensarilar occupancy rights, whether as lessor
or lessee, and which involve payments by Pareiis @ubsidiaries in excess of $500,000 per yeah(ea“ Parent Leaseand collectively,
the “ Parent Leasésthe property covered by Parent Leases underhwhiiher of Parent or its Subsidiaries is a lesseeferred to herein as
the “ Parent Leased Real Prop€ttthe Parent Leased Real Property, together wighRarent Owned Real Property, collectively belmeg“t
Parent Property). Except as set forth on Schedule 4.12(b)(ihe transactions contemplated by this Agreemedtlae Amalgamation
Agreement do not require the consent or approvHiebther party to the Parent Leases, excepufdr sonsents or approvals, which, if not
obtained, would not, individually or in the aggregehave a Parent Material Adverse Effect.

(c) Since December 31, 2010, no Parent Lease lasrhedified or amended in writing in any way mathyiadverse to the
business of Parent and its Subsidiaries exceptdersh on Schedule 4.12(ahd no party to any Parent Lease has given eififeam@nt or its
Subsidiaries written notice of or, to the Knowledddarent, made a claim with respect to any breactefault, except for such defaults or
breaches that, individually or in the aggregatellaot have a Parent Material Adverse Effect.

(d) Except as set forth on Schedule 4.12@hd other than with respect to IRUs, co-locat@nss-connection, interconnection,
entrance facilities or other rights incidentaltie frovision of services established in the orgimaurse of business, none of the material
Parent Owned Real Property is subject to any omtiasther agreement granting to any Person oryeautiy right to obtain title to all or any
portion of such property.

Section 4.13. Intellectual Property.

(a) Except as set forth on Schedule 4i38s would not, individually or in the aggregdtaye a Parent Material Adverse Effect,
(i) Parent and its Subsidiaries own all rightgtitl
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and interest in and to, or have valid and enforieelidenses to use, all the Parent IntellectuapBrty; (ii) to the Knowledge of Parent, no tt
party is infringing any Parent Owned Intellectuabjferty; (iii) to the Knowledge of Parent, Parentlds Subsidiaries are not infringing,
misappropriating or violating any Intellectual Peoty right of any third party; and (iv) there is daim, suit, action or proceeding pending or,
to the Knowledge of Parent, threatened againstParats Subsidiaries: (a) alleging any such wiola misappropriation or infringement of a
third party’s Intellectual Property rights; or (@)allenging Parent’s or its Subsidiaries’ ownersirijpise of, or the validity or enforceability of,
any Parent Owned Intellectual Property.

(b) Schedule 4.13(b)(gets forth a true and complete list of all mategalied Patents, registered trademarks and senaddes,
registered copyrights, and applications for anthefforegoing, in each case issued by, filed vattrecorded by, any Governmental Entity
constituting Parent Owned Intellectual PropertPérent Reqistered Intellectual Propéijtand the owner of record, date of application,
registration or issuance, and relevant jurisdictierio each. All Parent Registered IntellectuapBrty is owned by Parent and/or its
Subsidiaries, free and clear of all Liens othentRarmitted Liens.

(c) Parent and its Subsidiaries have in place cawially reasonable measures to protect and preskeveonfidentiality of their
material trade secrets and other material confidkinformation.

Section 4.14. Licenses and Permits

(a) Except as set forth on Schedule 4.14Rarent and its Subsidiaries own or possessgyhl, riitle and interest in and to each of
their respective material licenses, permits, fréised) registrations, authorizations and approealsad or granted to any of Parent or its
Subsidiaries by any Governmental Entity as of taie dhereof (the “ Parent Licenses and Perfit8arent has taken all necessary action to
maintain such Parent Licenses and Permits. Ea@nPhaicense and Permit has been duly obtainedlid and in full force and effect, and is
not subject to any pending or, to the KnowledgPaifent, threatened administrative or judicial pealieg to revoke, cancel, suspend or
declare such Parent License and Permit invalichjnraspect, except, in each case, as would navjdchally or in the aggregate, have a Pa
Material Adverse Effect. The Parent Licenses armdhiRe are sufficient and adequate in all mategapects to permit the continued lawful
conduct of the business of Parent and its Subgidiais presently conducted, and none of the opegatif Parent or its Subsidiaries is being
conducted in a manner that violates in any mategigbects any of the terms or conditions under vty Parent License and Permit was
granted.

(b) The operations of Parent and its Subsidianesracompliance in all material respects with t#vens and conditions of the
Communications Act, applicable U.S. state or noB:Uaw and the published rules, regulations, adidipse promulgated by any
Governmental Entity, and neither Parent nor itssRiiaries have done anything or failed to do amghihich reasonably could be expected
to cause the loss of any of the material Parergrises and Permits.
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(c) Other than those listed on Schedule 4.14(0) petition, action, investigation, notice of kaition or apparent liability, notice of
forfeiture, order to show cause, complaint, or pamting seeking to revoke, reconsider the grartaofcel, suspend, or modify any of the
material Parent Licenses and Permits is pendintpdhe Knowledge of Parent, threatened before@myernmental Entity. No notices have
been received by and, no claims have been filethsigd@arent or its Subsidiaries alleging a failior&old any material requisite permits,
regulatory approvals, licenses or other authoxzesti

Section 4.15. Compliance with Law

(a) Except as set forth on Schedule 4.1t% operations of the business of Parent arSuibsidiaries have been conducted in
accordance in all material respects with all agflle laws, regulations, orders and other requirésnafall Governmental Entities having
jurisdiction over such entity and its assets, prige and operations. Except as set fortiSchedule 4.15since January 1, 2009, none of
Parent or its Subsidiaries has received noticanpfaaterial violation (or any investigation withspect thereto) of any such law, regulation,
order or other legal requirement, and none of Rareits Subsidiaries is in default with respecaty order, writ, judgment, award, injunction
or decree of any national, federal, state or looalt or governmental or regulatory authority dsitiattor, domestic or foreign, applicable to
any of its assets, properties or operations. Ta@i@ does not relate to Tax matters, intellegwaperty matters, employee benefits matters,
labor matters, or environmental matters, whichsaygarately addressed in Section 4.10, Section 8d@&ion 4.18, Section 4.21, and
Section 4.22, respectively.

(b) Parent and each of its officers are in comjgkaim all material respects with (i) the applicaptevisions of the Sarbanes-Oxley
Act and (i) the applicable listing and corporatevgrnance rules and regulations of the Nasdaq G&dlact Market. Except as permitted by
the Exchange Act, including, without limitation,@ens 13(k)(2) and (3), since the enactment ofS8ashanes-Oxley Act, neither Parent nor
any of its Affiliates has made, arranged or modifjm any material way) personal loans to any etteewfficer or director of Parent.

(c) The management of Parent has (i) implementedigclosure controls and procedures to ensurentiagrial information
relating to Parent, including its consolidated Sdibsies, is made known to the management of Pdngothers within those entities and (y) a
system of internal control over financial reportsufficient to provide reasonable assurances ragatte reliability of financial reporting ai
the preparation of financial statements for extiepuiaposes in accordance with GAAP, and (i) diselb, based on its most recent evaluation
prior to the date hereof, to Parent’s auditors thedaudit committee of Parent’'s Board of Direci@¥sany significant deficiencies in the
design or operation of internal controls which cbatlversely affect Parestability to record, process, summarize and refjmacial data ar
has identified for Parent’s auditors any materiahknesses in internal controls and (B) any fraudtier or not material, that involves
management or other employees who have a signifiodsin Parent’s internal controls. Parent hds/deed to the Company’s general
counsel prior to the date hereof a written sumnadugny such disclosure in clause (ii) of the imnag¢ely preceding sentence made by
management to Parent’s auditors and audit comnstte® January 1, 2006, other than any such dis@esncluded in the Parent SEC
Reports.
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Section 4.16. Litigation. Except as set forth on Schedule 4atés would not have, individually or in the aggteg a Parent
Material Adverse Effect, there are no claims, ajesuits, proceedings, subpoenas or, to the Kmigelef Parent, investigations pending or,
to the Knowledge of Parent, threatened, beforeGmyernmental Entity, or before any arbitrator of aature, brought by or against any of
Parent or its Subsidiaries or any of their officerslirectors involving or relating to Parent ar 8ubsidiaries, the assets, properties or rights o
any of Parent and its Subsidiaries or the transasttontemplated by this Agreement and the Amaltjamagreement. There is no material
judgment, decree, injunction, rule or order of @gvernmental Entity or before any arbitrator of aayure outstanding, or to the Knowlec
of Parent, threatened, against either of Pareit$ &ubsidiaries, except as set forth on Schedd.4

Section 4.17. Contracts Each contract between Parent and any of its Swvidithat is a “material contract” within the miean
of Item 601(b)(4), (9) and (10) of Regulation S-Kilwe SEC to be performed after the date hereah(sach Contract, a “ Parent Material
Contract’) is valid, binding and enforceable against Pargrits Subsidiaries and, to the Knowledge of Pa@geinst the other parties thereto
in accordance with its terms, and in full force afiict, subject to the rights of creditors gerlgrahd the availability of equitable remedies,
except to the extent the failure to be in full mBnd effect would not have, individually or in thggregate, a Parent Material Adverse Effect.
Each of Parent and its Subsidiaries has perforrtedaderial obligations required to be performeditayp date under, and is not in material
default or delinquent in performance, status or@thwer respect (claimed or actual) in connectiotmyany Parent Material Contract, and no
event has occurred which, with due notice or lagfdeme or both, would constitute such a defaultept as would not have a Parent Material
Adverse Effect. To the Knowledge of Parent, no pfiaty to any Parent Material Contract is in matetefault in respect thereof, and no
event has occurred which, with due notice or lagfdeme or both, would constitute such a defaultept as would not have a Parent Material
Adverse Effect.

Section 4.18. Employee Plans

(a) Parent has provided or made available to thagamy or its counsel with respect to each and eRargnt Benefit Plan a true
and complete copy of all plan documents, if angluding related trust agreements, funding arrangésn@nd insurance contracts and all
amendments thereto; and, to the extent applicéibiie most recent determination letter, if argceived by Parent or Subsidiary from the
regarding the tax-qualified status of such Paremteit Plan; (ii) the most recent financial stataetsdor such Parent Benefit Plan, if any;
(iii) the most recent actuarial valuation repdrgny; (iv) the current summary plan descriptiod amy summaries of material modifications;
and (v) Form 5500 Annual Returns/Reports, togethitr all schedules thereto, for the most recent piear.

(b) With respect to each Parent Benefit Plan aict éamployee benefit pension plan” (within the miegrof Section 3(2) of
ERISA) sponsored, maintained or contributed taequired to be contributed to by Parent or anyemiror former member of Parent’s
“controlled group” (within the meaning of Sectioh44of the Code or Section 4001 of ERISA) (eachParfent ERISA Affiliate’), in each
case that is a “single-employer plan” (within
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the meaning of Section 3(41) of ERISA) subject tibeTV or Section 302 of ERISA or Section 412 &74 of the Code: (i) the minimum
funding standards (within the meaning of Sectioh? dnd 430 of the Code or Section 302 of ERISA)satesfied, whether or not waived, &
no application for a waiver of the minimum fundistandard has been submitted to the IRS; (ii) npdrable event” (within the meaning of
Section 4043(c) of ERISA) for which the 30-day netrequirement has not been waived has occurredharconsummation of the
transactions contemplated by this Agreement willresult in the occurrence of any such reportatée (iii) no liability (other than for
premiums to the PBGC) under Title IV of ERISA hagb or is reasonably expected to be incurred bgrPar any Parent ERISA Affiliate,
and all premiums to the PBGC have been timely wafdll; (iv) the PBGC has not instituted proceeghrto terminate any such plan, and, to
the Knowledge of Parent, no condition exists thaspnts a risk that such proceedings will be imstit or which would constitute grounds
under Section 4042 of ERISA for the terminationasfthe appointment of a trustee to administer,sarch plan; (v) no such plan is currently,
or is reasonably expected to be, in “at-risk” stgas defined in Section 303(i)(4) of ERISA or $mt#30(i)(4) of the Code); (vi) the fair
market value of the assets and liabilities of soieim has been reported in accordance with GAAPargiR® on the most recent financial
statements of Parent; and (vii) neither Parenits@ubsidiaries have engaged in a “substantiaates of operations” within the meaning of
Section 4062(e) of ERISA, and the consummatiomefttansactions contemplated by this Agreementnaiilresult in the occurrence of any
such event.

(c) No Parent Benefit Plan is a “multiemployer glas defined in Section 3(37) of ERISA, and neitRarent nor any Parent
ERISA Affiliate has incurred any withdrawal lialtyliwhich remains unsatisfied with respect to anyltiemployer plan” and to the
Knowledge of Parent, no events have occurred ardroomstances exist that could reasonably be aéggdeo result in any such liability to
Parent or any of its Subsidiaries.

(d) Except as could not result in a material ligypilo Parent or its Subsidiaries, no event hasioed and no condition exists that
would reasonably be expected to subject Pareran(piof its Subsidiaries) by reason of its affilistiwith any Parent ERISA Affiliate to any
(i) Tax, penalty, fine or (ii) Lien (other than admitted Lien).

(e) With respect to each Parent Benefit Plan thattended to qualify under Section 401(a) of tleel€ such plan, and its related
trust, has received, has an application pendimgrorins within the remedial amendment period fdaibiing, a determination letter from the
IRS that it is so qualified (taking into accourtagplicable matters for which the IRS will predgnsgsue letters under the Economic Growth
and Tax Relief Reconciliation Act of 2001, the Hend~unding Equity Act of 2005 and the Pension &tion Act of 2006) and that its trust
is exempt from Tax under Section 501(a) of the Cadé nothing has occurred with respect to theaijwar of any such plan which could
reasonably be expected to cause the loss of swtiication or exemption or the imposition of anyatarial liability, penalty or tax under
ERISA or the Code.

(f) Except as set forth on Schedule 4.18(fere are no material actions, claims or lawsuétsding or, to the Knowledge of Pari
threatened against or relating to any
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Parent Benefit Plan or against any fiduciary of Bayent Benefit Plans with respect to the operaif@uch plan (other than routine benefits
claims).

(9) Each Parent Benefit Plan has been establighéd@ministered in all material respects in acaocdawith its terms, and in
compliance in all material respects with the aggilie provisions of ERISA, the Code and other applie laws, and all contributions
(including all employer contributions and emplogegary reduction contributions) required to haverbmade under any of the Parent Benefit
Plans to any funds or trusts established thereumdarconnection therewith have been made or lhaes accrued and reported on the
Parent’s financial statements.

(h) Except as set forth on Schedule 4.18fmne of the Parent Benefit Plans provide retieadth or life insurance benefits except
as may be required by Section 4980B of the Codesamtion 601 of ERISA or any other applicable lavaiothe expense of the participant or
the participant’s beneficiary. There has been nterra violation of the “continuation coverage raggment” of “group health plans” as set
forth in Section 4980B of the Code and Part 6 ditie B of Title | of ERISA with respect to any feat Benefit Plan to which such
continuation coverage requirements apply.

(i) Except as set forth on Schedule 4.18(gither the execution and delivery of this Agreetor the Amalgamation Agreement
nor the consummation of the transactions contemglaereby or thereby will (either alone or in conation with another event) (i) result in
any payment becoming due, or increase the amolartyo€ompensation or benefits due, to any currefdgrmer employee of Parent and its
Subsidiaries or with respect to any Parent Beidih; (ii) increase any benefits otherwise payablder any Parent Benefit Plan; or (iii) re:
in the acceleration of the time of payment or vestif any such compensation or benefits.

() Except as set forth on Schedule 4.18¢either the execution and delivery of this Agreetor the Amalgamation Agreement
nor the consummation of the transactions conteraglaereby or thereby will (either alone or in conabion with another event) result in the
payment of any amount that would, individually mrcombination with any other such payment, notédudtible as a result of Section 280G
of the Code.

(k) Except as could not result in a material lidpito Parent or its Subsidiaries, each “nonquadifdeferred compensation pla@’ (
defined in Section 409A(d)(1) of the Code) of Paieas been (i) operated since January 1, 2005ad €gith compliance with Section 409A
of the Code and all applicable rules and regulati@ii) brought into documentary compliance wittctgm 409A of the Code effective as of
December 31, 2008, in accordance with the FinahJuey Regulations promulgated under Section 40%efCode, and (iii) operated since
January 1, 2009, in compliance with Section 457 ghefCode and all applicable rules, regulationd, guidance thereunder.

(I) Except as could not result in a material lighito Parent or its Subsidiaries, all Parent Bari@lins subject to the laws of any
jurisdiction outside of the United States (i) hde=n maintained in accordance with all applicabtpirements, (ii) if they are intended
qualify for special tax treatment, meet all reqoiests for such treatment, and (iii) if

-44-



they are intended to be funded and/or book-researedfully funded and/or book reserved, as appatmrbased upon reasonable actuarial
assumptions.

Section 4.19. Insurance Except as set forth on Schedule 4,5 surety bonds, fidelity bonds and all matepialicies of title,
liability, fire, casualty, business interruptionpskers’ compensation and other forms of insuransaring each of Parent and its Subsidiaries
and their material assets, properties and opestamin full force and effect. Except as would Imte a Parent Material Adverse Effect, r
of Parent or its Subsidiaries is in default undgr provisions of any such policy of insurance nas any of Parent or its Subsidiaries received
notice of cancellation of or cancelled any sucluiaace.

Section 4.20. Affiliate Transactions Except as set forth in the Parent SEC Reports fitemt to the date hereof or as set forth on
Schedule 4.20there are no transactions, agreements, arrangemeannderstandings between Parent or any olibsifiaries, on the one
hand, and any director or executive officer of Rgren the other hand, that would be required tdibelosed under Item 404 of Regulation S-
K under the Securities Act other than ordinary sewf business employment agreements and similplogee arrangements otherwise set

forth on_Schedule 4.20(a)
Section 4.21. Labor Matters.

(a) Except as set forth on Schedule 4.21(@jither Parent nor any of its Subsidiaries iaypto any collective bargaining
agreement, labor union contract applicable toritpleyees, or similar agreement or work rules ocficas with any labor union, works
council, labor organization, or employee associtipplicable to employees of Parent or any of ilss&liaries, nor does Parent have
Knowledge of any activities or proceedings of aadydr union, works council, labor organization opésgee association to organize any s
employees.

(b) There are no strikes or lockouts pending watspect to any employees of Parent or any of itsiligries, there is no union
organizing effort pending or threatened againse®aor any of its Subsidiaries, there is no urlfor practice, labor dispute (other than
routine individual grievances), or labor arbitratiproceeding pending or, to the Knowledge of Patbnéatened, with respect to the
employees of Parent or any of its Subsidiaries,thatk is no slowdown or work stoppage in effect@the Knowledge of Parent, threatened,
with respect to the employees of Parent or anysddubsidiaries, except as in each case wouldaw&, for would not reasonably be expected
to have, a Parent Material Adverse Effect.

(c) Except as would not have, or would not reashniad expected to have, a Parent Material AdveffecE each of Parent and
each of its Subsidiaries is, and has been, in damg# in all respects with all applicable laws tial;to employment and employment
practices, the classification of employees, wagesrtime, hours, collective bargaining, unlawfudaimination, civil rights, safety and hea
workers’ compensation and terms and conditionsrgfleyment. There are no charges with respect telating to either of Parent or its
Subsidiaries pending or, to the Knowledge of Pathinéatened before the Equal Employment Oppostu@itmmission or any national,
federal, state or local agency, domestic or forgigaponsible for the prevention of unlawful emplant practices. Except as set forth on
Schedule 4.21(c)neither
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Parent nor any of its Subsidiaries has receivednaitien notice from any national, federal, statdocal agency, domestic or foreign,
responsible for the enforcement of labor or emplegtiaws of an intention to conduct an investigatid either of Parent or its Subsidiaries
and no such investigation is in progress.

(d) Except as would not have, or would not reashyniad expected to have, a Parent Material AdveffecE neither Parent nor
any of its Subsidiaries has incurred any liabitityobligations with respect to any “mass layoff*ptant closing” as defined by, and pursuant
to, WARN with respect to the current or former eaygles of Parent or its Subsidiaries.

(e) Except as would not have, or would not reaslyriad expected to have, a Parent Material Advefgect all independent
contractors of Parent and its Subsidiaries (andoéimgr independent contractor who previously reedaervices for Parent or its Subsidiar
at any time) have been, and currently are, propalgsified and treated by Parent and its Subsédiaas applicable, as independent
contractors and not as employees. All such indegreincbntractors have in the past been, and continbe, properly and appropriately tre:
as non-employees for all U.S. federal, state, andlland nonJ.S. Tax purposes. Parent and its Subsidiaries tulyeand accurately report
their independent contractors’ compensation onfa®ns 1099 (or otherwise in accordance with appletaw) when required to do so, and
Parent and its Subsidiaries do not have, nor Haaeaver had, any liability to provide benefitsiwiespect to their independent contractors
under the Parent Benefit Plans or otherwise. Aime within the preceding two years has any inddpancontractor brought a claim against
Parent or its Subsidiaries challenging his or ketius as an independent contractor or made a &taiedditional compensation or any bene
under any Parent Benefit Plan or otherwise.

Section 4.22. Environmental Matters.

(a) Except as would not have a Parent Material Asb/&ffect, each of Parent and its Subsidiariesnd,has been, in compliance
in all material respects with all applicable Envinoental Laws.

(b) To the Knowledge of Parent, Parent and its Blidrses have not received any notice of violattwrpotential liability under an
Environmental Laws from any Person or any Goverrtaddntity inquiry, request for information, or dand letter under any Environmental
Law relating to operations or properties of Pamarits Subsidiaries which would be reasonably etqubto result in Parent or any of its
Subsidiaries incurring material liability under Emnmental Laws. None of Parent or its Subsidiaisesubject to any orders arising under
Environmental Laws nor are there any administraigl or criminal actions, suits, proceedingsmrestigations pending or, to the
Knowledge of Parent, threatened, against Pareitg Subsidiaries under any Environmental Law whichuld reasonably be expected to
result in a Parent Material Adverse Effect. Exaeptet forth on Schedule 4.28one of Parent or its Subsidiaries has entertedainy
agreement pursuant to which Parent or its Subsdifias assumed or will assume any liability urieferironmental Laws, including without
limitation, any obligation for costs of remediatjaf any other Person.
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(c) Since January 1, 2010, to the Knowledge of ftatkere has been no release or threatened reléasg Hazardous Material,
on, at or beneath any of the Parent Property @rgifoperties currently or previously owned or eped by Parent or its Subsidiaries or any
surface waters or groundwater’s thereon or thereuwthich requires any material disclosure, investan, cleanup, remediation, monitoring,
abatement, deed or use restriction by Parent, atwiould be expected to give rise to any otheremialt liability or damages to Parent or its
Subsidiaries under any Environmental Laws.

(d) Except as would not have a Parent Material Astv&ffect, none of Parent or its Subsidiariesareenged for the disposal of
any Hazardous Material, or transported any Hazardidaterial, in a manner that has given, or readgnabuld be expected to give rise to
any liability for any damages or costs of remediati

Section 4.23. No Brokers The Company will not be liable for any brokeragedér’s or other fee or commission to any
consultant, broker, finder or investment bankerannection with the transactions contemplated s/Algreement and the Amalgamation
Agreement based upon arrangements made by or aif béfParent or Amalgamation Sub.

Section 4.24. Financing As of the date of this Agreement, Parent has deditvéo the Company true, complete and correct sopie
of the fully executed Commitment Letter and the Eetter executed in connection with the FinanciwgH certain fee amounts and certain
economic terms of the “market flex” provisions rettal, none of which such redacted fees or econtamits would constitute Parent
Financing Expenses). As of the date hereof, ther@itmment Letter is in full force and effect and ctiges the legal, valid, binding and
enforceable obligations of Parent and, to the Kedgt of Parent, the other parties thereto (subgempplicable bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium atiter laws affecting creditors’ rights generalhydayeneral principles of equity). As of the
date hereof, the Commitment Letter has not beemdattor modified in any respect and, to the Knogtedf Parent, the respective
commitments therein have not been withdrawn or itgated. There are no conditions precedent or,@dthowledge of Parent, other
contingencies related to the funding of the fulloamt of the Financing on the terms set forth in@oenmitment Letter (as such terms may be
altered in accordance with the “market flex” praors set forth in the Fee Letter executed in cotioeavith the Financing) other than as
expressly set forth as of the date hereof in the@idment Letter. As of the date hereof, no evestdecurred that, with or without notice,
lapse of time or both, would constitute a breachPhyent or any other party thereto under the Comanit Letter. Subject to the terms and
conditions of the Commitment Letter, as of the dereof, assuming compliance by the Company imatkrial respects with its covenants
contained in Section 5.1 and Section 7.12(h) asdragg satisfaction of the conditions set fortiSection 8.1 and Section 8.2, the aggregate
proceeds to be disbursed pursuant to the agreemmismplated by the Commitment Letter, togethd wiher financial resources of Pare
including cash on hand and marketable securitidk,imthe aggregate, be sufficient to fund thepent of any debt required to be repaid,
redeemed, retired, canceled, terminated or othersasisfied or discharged in connection with theafgamation as of the date hereof
(including all Indebtedness of the Company aniibsidiaries required to be repaid, redeemedetkttanceled, terminated or otherwise
satisfied or discharged in connection with the Agaahation, including premiums and fees incurred in
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connection therewith (the “ Required Refinancinddbtednesy), and all other fees and expenses incurred bgmand Amalgamation Sub
in connection with the Amalgamation and the otha@ngactions contemplated hereby. As of the daeofiesissuming satisfaction of the
conditions set forth in Section 8.2, Parent haseason to believe that either it or any other paiitybe unable to satisfy on a timely basis :
condition of the Financing under the Commitmentiéredr any related Fee Letter or that the Financmggemplated by the Commitment
Letter will not be made available to Parent on@hesing Date; providethatParent is not making any representation or warrsgggrding

the Company’s future performance, the effect of imagcuracy of the representations and warranfitseoCompany in this Agreement or the
failure of the Company to comply with any of itsvedants in all material respects under this Agre#nihere are no other letters,
agreements or understandings (other than custoncergisclosure agreements and diligence non-raitetters) between Parent, on the one
hand, and the Financing Sources, on the other lmdnnection with the Financing. Parent has fpliyd all fees and expenses and other
amounts required to be paid on or prior to the dathis Agreement pursuant to the Commitment lretieher than as set forth in the
Commitment Letter, there are no fees or expensgsmbuld constitute Parent Financing Expenses.

Section 4.25. Network Operations

(a) Except as set forth on Schedule 4.25(ag network of Parent and its Subsidiaries, tadea whole, is in good working
condition and is without any material defects fargmses of operating the business of Parent ai8liltsidiaries as operated by Parent and its
Subsidiaries.

(b) Parent and its Subsidiaries have good and vilido approximately 11,874 route-miles, 1,75%, Tiber-miles of fiber in each
of the metropolitan areas set forth on Schedul&(B)2 and have indefeasible rights to use (or leasgjoximately 15,195 route-miles and
approximately 252,311 fiber-miles of fiber in eaxftthe metropolitan areas set forth on Schedulg(#)2

(c) Parent and its Subsidiaries have good and vilkdo approximately 48,520 route-miles and apgmately 4,994,826 fiber-
miles of fiber between the city pairs (and/or subinelRUSs) set forth on Schedule 4.25(@nd have indefeasible rights to use approximately
32,644 route-miles and approximately 418,479 fipdes of fiber between the city pairs (and/or submalRUS) set forth on Schedule 4.25
(¢) (including the names of the respective fiber veajlor

(d) Parent and its Subsidiaries have good and vilido or otherwise have the right to use ahits and equipment necessary to
operate and maintain the network of Parent anBltssidiaries and such items and equipment aredd gperating condition and repair, free
from all material defects, subject only to norma&awvand tear.

” o "o

Section 4.26. State Takeover StatutedNo “fair price”, “moratorium”, “control share acagition” or other similar anti-takeover
statute or regulation or any anti-takeover provisioParent’s Organizational Documents is, or atBffective Time will be, applicable to
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Parent, Parent Common Stock, the Amalgamationeoother transactions contemplated by this AgreentieatAmalgamation Agreement or
the Voting Agreement.

Section 4.27. Board Approval The Board of Directors of Parent, at a meeting daljed and held, by unanimous vote
(i) determined that this Agreement and the AmalgéomaAgreement and the transactions contemplateeblyeand thereby, including the
Amalgamation, are advisable and fair to, and intibst interests of, Parent, (ii) approved this Agrent, the Amalgamation Agreement and
the transactions contemplated hereby and thereblyding the Amalgamation, and (iii) resolved toammend that the holders of the shares
of Parent Common Stock approve the Parent Sharariss and adopt the Parent Charter Amendment aecteti that such matters be
submitted for consideration by Parent stockholdétse Parent Stockholders Meeting. Parent hergt®ea to the inclusion in the Joint Proxy
Statement/Prospectus of the recommendation of dlaedBof Directors of Parent described in this $&cti.27 (subject to the right of the
Board of Directors of Parent to withdraw, amendanadify such recommendation in accordance with $acti4).

Section 4.28. Vote Required The (i) affirmative vote to approve the Parent 8hasuance by the holders of Parent Common
Stock representing a majority of the votes casiumh holders at a meeting of stockholders of Parafed for such purpose and entitled to
vote thereon (provided that the total vote casthenproposal represents over 50% in interest d?aleént Common Stock entitled to vote
thereon) and (i) the affirmative vote to approwvel adopt the Parent Charter Amendment by the holofdParent Common Stock represen
at least a majority of the outstanding shares oéftaCommon Stock (together, the “ Required Pavem¢ "), is the only vote or consent of 1
holders of any class or series of Parent’s capitalk necessary in connection with the transactwonsemplated by this Agreement and the
Amalgamation Agreement and the transactions conatphereby and thereby, including the Amalganmatio

Section 4.29. lllegal or Unauthorized Payments; Pibical Contributions; Exports .

Except as set forth on Schedule 4.2ce January 1, 2006:

(a) None of Parent, any Subsidiary or, to the Kralge of Parent, any directors or officers, agentsmployees of Parent or any
Subsidiary, has (i) provided remuneration or reggigny remuneration in violation of 42 U.S.C. 13704¢b), the “Federal anti-kickback
statute” or any similar law, or (ii) participated providing financial or reimbursement informatimncustomers that was reported to
government reimbursement agencies and that waseuatrmisleading in violation of 31 U.S.C. 372% tirederal False Claims Act” or any
similar law.

(b) Parent and its Subsidiaries and, to the Knogdeaf Parent, any and all distributors of Pareatid its Subsidiaries’ products
and services have (i) complied with all applicabtade Laws and (ii) made reasonable efforts to renthat no products have been sold
directly or indirectly to any entity where suchesahre, or were at any time during the previousy®ars, prohibited by these Trade Laws or
other regulations, including, without limitatiom, i
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the case of each of clause (i) and (ii) with respe@any sales made in Iran or to any Person im Ira

(c) Neither Parent nor any of its Subsidiariestieagived notice that it has been the subject ofivgstigation, complaint or clai
of any violation of any Trade Law by any Governnagiintity.

(d) Parent and each of its Subsidiaries has eshtagliand continues to maintain reasonable inteowdtols and procedures
intended to ensure compliance with the Trade Laveduding controls and procedures designed to enthat Parent’s and its Subsidiaries’
agents, representatives, joint venture partnedspémer third parties are in compliance with Trhdevs.

Section 4.30. No Improper Payments to Foreign Offials .

Except as set forth on Schedule 4,3ihce January 1, 2006:

(a) None of Parent, its Subsidiaries, any of thieerfs, directors, employees, agents or other ssmiatives of Parent or its
Subsidiaries, or any other business entity or eriter with which Parent or any of its Subsidiaigesr has been affiliated or associated, has,
directly or indirectly, taken any action which wdwause Parent or any of its Subsidiaries to lvéoiation of the FCPA or any Anticorruptis
Laws.

(b) None of Parent, its Subsidiaries, any of ttfecefs, directors, employees, agents or other sepratives of Parent or its
Subsidiaries, or any other business entity or eriter with which Parent or any of its Subsidiaiger has been affiliated or associated, he
behalf of Parent or any of its Subsidiaries takeynact corruptly in furtherance of an offer, payitgmomise to pay, authorization, or
ratification of the payment, directly or indirectlyf any gift, money or anything of value to a ‘agn official” (as defined in the FCPA) to
secure any improper advantage or to obtain onrétasiness for Parent or any of its Subsidiaries.

(c) None of Parent, its Subsidiaries, any of tHfeers, directors, employees, agents or other ssmtatives of Parent or its
Subsidiaries, or any other business entity or enit& with which Parent or any of its Subsidiaisr has been affiliated or associated, has,
directly or indirectly, taken any action that wowlause Parent or Amalgamation Sub to be in viatadicthe FCPA or the Anticorruption
Laws as of the Effective Time.

(d) None of the officers, directors, employeesnager other representatives of Parent or anysditbsidiaries are or were
“foreign officials” (as defined in the FCPA) whoveacted or are in a position to act in any officapacity with respect to Parent or any of
its Subsidiaries while they were an officer, dicecor employee, agent or other representativeacéi® or such Subsidiary, as applicable.

(e) Parent and each of its Subsidiaries has estedoliand continues to maintain reasonable inteomdtols and procedures
intended to ensure compliance with the FCPA andititecorruption Laws, including controls and proaees designed to ensure that
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Parent’s and its Subsidiaries’ agents, represeetatjoint venture partners, and other third pantie not make payments in violation of the
FCPA and the Anticorruption Laws.

(f) The U.S. government has not notified Parerdror of its Subsidiaries of any actual or allegesation or breach of the FCPA
or the Anticorruption Laws. Other than the U.S. gmiment, no Person has, to the Knowledge of Pametified Parent or any of its
Subsidiaries of any actual or alleged violatiomaach of the FCPA or the Anticorruption Laws. ie Knowledge of Parent, none of Parent
or any of its Subsidiaries is under investigatigrany government for alleged violation(s) of theFACor the Anticorruption Laws.

(g) Other than routine compliance and audit adéigitnone of Parent and its Subsidiaries has undergr is undergoing any auc
review, inspection, investigation, survey or exaaion of records relating to Parent’s or any ofSteosidiaries’ compliance with the FCPA or
the Anticorruption Laws, nor, to the Knowledge afrént, is there any basis for any such audit, ve\iespection, investigation, survey or
examination of records other than routine compkaaed audit activities.

Section 4.31. No Other Representations or Warrantge. Except for the representations and warranties aoedan this Article
IV, none of Parent, Amalgamation Sub or any ottens®n makes any other express or implied repres@mtar warranty on behalf of Parent
or Amalgamation Sub with respect to Parent an8utssidiaries.

ARTICLE V.
COVENANTS OF THE COMPANY
The Company hereby covenants as follows:

Section 5.1. Conduct of Business Before the Closibate .

(a) The Company covenants and agrees that, durengdriod from the date hereof to the earlier eftdrmination of this
Agreement in accordance with its terms and thedffe Time (except as otherwise specifically cortated by the terms of this Agreeme
unless Parent shall otherwise consent in writijgh€ businesses of the Company and its Subsidiatall be conducted, in all material
respects, in the ordinary course of business aadianner consistent with past practice and, imaterial respects, in compliance with
applicable laws, including without limitation thienely filing of all reports, forms or other documemnwith the SEC required pursuant to the
Securities Act, the Exchange Act or the SarbandsyOXct, as well as the timely filing of all repertforms and other documents, and
payment of all applicable regulatory fees and assests, under applicable state and federal layth@ Company shall and shall cause its
Subsidiaries to continue to maintain, in all matkeréspects, its assets, properties, rights anthtipes in accordance with present practice
condition suitable for their current use, and (fi¢ Company shall use its commercially reasonetitets consistent with the foregoing to
preserve substantially intact the business orgtaizaf the Company and its Subsidiaries, to keeplable the services of the present offic
and key employees of the Company and its Subsidiamnd to preserve, in all material respects, tegemt relationships of the Company and
its Subsidiaries with persons with which the Companany of its Subsidiaries
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has significant business relations. Without lingtithe generality of the foregoing, neither the Campnor any of its Subsidiaries shall
(except as specifically contemplated by the terfrthie Agreement or as set forth on Schedule 5 (a¢tween the date of this Agreement
and the earlier of the termination of this Agreetiaraccordance with its terms and the Effectivand, directly or indirectly, do any of the
following without the prior written consent of Patgwhich consent shall not be unreasonably witthhebnditioned or delayed, other than
with respect to clauses (i), (iii) with respecthe sale or transfer of any Subsidiary or businesisor division, (iv), (v), (vi) with respect to
acquisitions of any businesses, (ix) and (xiv)):

(i) make any material change in the conduct obitsinesses or enter into any material transactioer ¢han in the ordinary course
of business and consistent with past practice;

(i) make any change in any of its organizationatwments; issue any additional shares of capiiaksother than upon the
exercise of options to purchase Company CommoneStarpursuant to the terms of Company RSUs, on tip® conversion of shares
of Convertible Preferred Stock, in each case ouditg on the date hereof), membership interespadnership interests or other equity
securities or grant any option, warrant or righatgjuire any capital stock, membership interestgadnership interests or other equity
securities or issue any security convertible intexxhangeable for such securities or alter in@ay any of its outstanding securities or
make any change in outstanding shares of capitek smembership interests or partnership intei@stéher ownership interests or its
capitalization, whether by reason of a reclasdifica recapitalization, stock split or combinati@xchange or readjustment of shares,
stock dividend or otherwise;

(iii) make any sale, assignment, transfer, abandmtnsublease or other conveyance of any matessaitar Company Property,
other than (A) granting or entering into any préddaases or IRUs, entering into subleases of catlon space, dispositions of woont
or obsolete equipment for fair or reasonable vatu@ther similar transactions, in each case irotidénary course of business and
consistent with past practice, (B) as requiredhgyterms of any agreement governing the Compangshtedness or (C) in accordance
with clause (xiv) below;

(iv) subject any of its assets, properties or sghtany part thereof, to any Lien or suffer suxhstist other than Permitted Liens
(which, for the avoidance of doubt, include additibLiens on assets of the Company or its Subsidiafter the date hereof to secure
Indebtedness of the Company or its Subsidiariestanding as of the date hereof if required purstatite terms of such Indebtedness);

(v) redeem, retire, purchase or otherwise acqdirectly or indirectly, any shares of the capitalck, membership interests or
partnership interests or other ownership interestse Company or declare, set aside or pay any
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dividends or other distribution in respect of ssbtlares or interests other than (A) for the purmdsatisfying withholding tax
obligations, the purchase, redemption or otheria@gn of Company Common Shares or Company RSbtls fturrent or former
employees or directors of the Company pursuarttedddrms of any employment or option agreementaon@any Benefit Plan and

(B) the payment of cumulative or current dividemisespect of the Convertible Preferred Stock akwlnen due in accordance with the
terms thereof;

(vi) acquire, lease or sublease any material assqteoperties (including any real property) ottien in the ordinary course of
business and consistent with past practice or asifted by clause (iii) above;

(vii) (A) increase the compensation or benefitsgidg or to become payable to the directors or Keplgyees or materially
increase the compensation or benefits payable lse¢ome payable to consultants or other employethe ompany or any of its
Subsidiaries, except, in each case, (1) as othemsgpuired by the terms of any Company Benefit Blaf2) as required by law,

(B) establish, adopt, enter into or amend any Com@enefit Plan or other collective bargaining, benprofit sharing, thrift,
compensation, employment, termination, severarnoek sncentive or other plan, agreement, trustdfypolicy or arrangement for the
benefit of any director, officer, consultant or doyge, except as contemplated by this Agreemettd thre extent required by applicable
law or the terms of a collective bargaining agreetn@) increase the benefits payable under arstiagi severance or termination pay
policies or employment or other agreements, (Depkes specifically provided herein, take any aféitive action to accelerate the
vesting of any stockased compensation except for administrative astiequired under any applicable agreement, (E)tgranaward
under any bonus, incentive, performance or othermpamsation plan or arrangement (including the goéstock options, stock
appreciation rights, stock based or stock relatear@ds, performance units, restricted stock, orrotlggity-based compensation, or the
removal of existing restrictions in any outstandaggeement) except for administrative actions megliinder any applicable agreement,
(F) take any action to fund or in any other wayusedhe payment of compensation or benefits unagiCompany Benefit Plan except
for administrative actions required under any aggtile agreement, (G) grant or promise any tax pffagment award under any
Company Benefit Plan, (H) make any loan or castaade to, or engage in any transaction with, anyeotior former director, officer,
employee or independent contractor, (1) hire ongise to hire any officer, or (J) hire or promoteg aonsultant or employee who is not
an officer (or would be an officer after hire opprotion) other than in the ordinary course of besgconsistent with past practice;

(viii) enter into any agreement, contract, or cotmn@int (or series of such similar transactions)epthan a renewal in the ordine
course of business (except in the case of (B)(&)(B)3) below), (A) (1) for capital expenditures i

-53-



excess of $25,000,000 or (2) that would requirétabpxpenditures in the aggregate in excess o€mmpany’s annual capital
expenditure budget for 2011 as was provided torRameor to the date hereof, or in 2012, in exaafss10% of such 2011 budgeted
amount;_providedhatthe capital expenditures in any given calendartguanay not exceed 135% of the Company’s capitaéediture
budget for such quarter; (B) for telecommunicatiansess services (1) in excess of $25,000,000n €cess of the Company’s annual
expenditure budget for telecommunications accassces for 2011 as was provided to Parent prigh&odate hereof, or in 2012, in
excess of 110% of such 2011 budgeted amount an {&spect of renewals of the access agreemertighgtcounterparties listed on
Schedule 5.1(g)a term greater than 12 months, or (C) for telenomications network operating expenditures, incigdieal estate
leases, (1) in excess of $10,000,000, (2) in exaE8'e Company’s annual operating expenditure bufly such items for 2011 as was
provided to Parent prior to the date hereof, 020&2, in excess of 110% of such 2011 budgeted athou

(ix) pay, lend or advance any amount to, or sedhdfer or lease any properties or assets to,ter gno any agreement or
arrangement with, any of its Affiliates (other thafiolly Owned Subsidiaries);

(x) fail to keep in full force and effect insurancemparable in amount and scope to coverage clymaintained;

(xi) make any change in any method of accountingaaounting principle, method, estimate or praatixeept for any such chan
required by reason of a concurrent change in GAAR\rite off as uncollectible any material accourgseivable except in the ordinary
course of business and consistent with past pegctic

(xii) (A) make or change any material Tax electif®) change an annual accounting period, (C) filg amended material Tax
Return, (D) enter into any closing agreement waétspect to a material amount of Tax, (E) settleraaterial Tax claim or assessment
relating to the Company or any of its Subsidiarg@@gF) surrender any right to claim a refund oftenial Taxes, other than in the case of
actions described in clauses (A), (E) and (F) antgly with respect to United States state and [da& matters, (D) of this Section 5.1
(a)(xii), in the ordinary course of business coesiswith past practice, without consultations vwRdwrent;

(xiii) settle, release or forgive any claim reqogipayments to be made by the Company or any 8ubsidiaries in excess of
$2,000,000 individually, or $10,000,000 in the aggte, other than intercompany claims, or waiveraht with respect to any mater
claim held by the Company or any of its Subsidmd#er than in the ordinary course of businesscandistent with past practice, or
settle or resolve any claim against the Compargngrof its Subsidiaries on
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terms that require the Company or any of its Suasebs to materially alter its existing businesaqtices;

(xiv) lend money to any Person (other than to tbenGany or to Wholly Owned Subsidiaries) or incugoarantee any
Indebtedness for borrowed money (other than free@bmpany or its Wholly Owned Subsidiaries); predthat(A) the Company (or
any of its Subsidiaries that are lessees undetatdpases existing on the date hereof) may enterdapital lease obligations so long, as
after giving effect to the entry into such obligeis, the Company’s aggregate outstanding cap#atlebligations do not exceed
$153,000,000, (B) the Company may conduct a ragidtexchange offer with respect to the Senior Nimste®nnection with which it
may issue new Senior Notes in exchange for outsigrigenior Notes and (C) the Company and its Sidr#g may guarantee any
Existing Indebtedness to the extent required uttdeterms of the agreement or indenture governich éndebtedness; or

(xv) commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall diwdParent or Amalgamation Sub, directly or indikgatights to control or direct
the operations of the Company or its Subsidiaries po the Closing Date. Prior to the Closing Ddke Company and its Subsidiaries shall
exercise, consistent with the terms and conditafrthis Agreement, complete control and supervisibits and its Subsidiaries’ operations.

Section 5.2, Notice of BreachFrom and after the date hereof and until the gadi@ccur of the Closing Date or the termination
of this Agreement pursuant to Article IX hereofe tBompany shall promptly give written notice witlrficularity upon having Knowledge of
(i) any matter that may constitute a material bineafcany representation, warranty, agreement oeicant contained in this Agreement or
(i) the existence of any event or circumstance Wruld be likely to cause any condition to theightions of any party hereto to effect the
transactions contemplated by this Agreement nbeteatisfied or that would be likely to cause tirafcing not to occur.

Section 5.3, Bermuda Required ActionsPrior to the Closing, the Company shall (i) proctlvat the statutory declaration
required by Section 108(3) of the Companies Aduily sworn by one of its officers and (ii) preparduly certified copy of the Company’s
shareholder resolutions evidencing the Required fgamy Vote and deliver such documents to Parent.

ARTICLE VL.
COVENANTS OF PARENT AND AMALGAMATION SUB

Section 6.1. Conduct of the Business Before the Glng Date.

(a) Parent covenants and agrees that, during tieddeom the date hereof to the earlier of thenieation of this Agreement in
accordance with its terms and the Effective
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Time (except as otherwise specifically contempldtgthe terms of this Agreement), unless the Comshiall otherwise consent in writing:
(i) the businesses of Parent and its Subsidiahiak ke conducted, in all material respects, indfdnary course of business and in a manner
consistent with past practice and, in all mateeapects, in compliance with applicable laws, idzig without limitation the timely filing of
all reports, forms or other documents with the S&qlired pursuant to the Securities Act, the Exglkaict or the Sarbanes-Oxley Act, as
well as the timely filing of all reports, forms anther documents, and payment of all applicablels¢gry fees and assessments, under
applicable state and federal law; (ii) Parent shatl shall cause its Subsidiaries to continue tiotaia, in all material respects, its assets,
properties, rights and operations in accordancle prigsent practice in a condition suitable forrticarrent use, and (iii) Parent shall use its
commercially reasonable efforts consistent withftiregoing to preserve substantially intact theitess organization of Parent and its
Subsidiaries, to keep available the services optkseent officers and key employees of Parent @r8lubsidiaries and to preserve, in all
material respects, the present relationships aRand its Subsidiaries with persons with whicteRgor any of its Subsidiaries has
significant business relations. Without limitingetgenerality of the foregoing, neither Parent moyr af its Subsidiaries shall (except as
specifically contemplated by the terms of this Agrent or as set forth on Schedule 6.)(&ptween the date of this Agreement and the
earlier of the termination of this Agreement in@actance with its terms and the Effective Time, diseor indirectly do, any of the following
without the prior written consent of the Companyigh consent shall not be unreasonably withheldditmned or delayed, other than with
respect to clauses (i), (i), (iii), (iv) with resgt to acquisitions of any businesses, (v) and (x))

(i) make any material change in the conduct obitsinesses or enter into any transaction otherithdre ordinary course of
business and consistent with past practice;

(i) make any change in any of its organizatioratwiments; issue any additional shares of capitaksmembership interests or
partnership interests or other equity securitiegrant any option, warrant or right to acquire aapital stock, membership interests or
partnership interests or other equity securitieisgure any security convertible into or exchangeédnl such securities or alter in any \
any of its outstanding securities or make any changutstanding shares of capital stock, membgiisbérests or partnership interests
or other ownership interests or its capitalizatiwhether by reason of a reclassification, recapatibn, stock split or combination,
exchange or readjustment of shares, stock dividemdherwise; except, in each case, for (A) grahtgock options or restricted stock
units under the Parent Benefit Plans in the orgicaurse of business, (B) shares of Parent Comntaek $ssuable upon exercise of
outperform stock options or settlement of restdatock units, (C) shares of Parent Common Stalaisle upon conversion of
outstanding convertible notes, (D) shares of Pa&Zemmon Stock issuable to directors of Parent aoatance with Parent’s director
compensation plans or (E) up to 50,000,000 shdrBamnt Common Stock in the aggregate issualtennection with acquisitions
permitted under this Section 6.1;
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(iii) redeem, retire, purchase or otherwise acquinectly or indirectly, any shares of the capgtick, membership interests or
partnership interests or other ownership intereSBarent and its Subsidiaries or declare, seeamighay any dividends or other
distribution in respect of such shares or interef®arent other than (A) the purchase, redemputiasther acquisition of Parent
Common Stock or Parent RSUs from current or foremeployees of Parent as permitted or contemplatetidoyerms of any
employment or option agreement or Parent Benedih Bl (B) the distribution of rights pursuant te terms of the Rights Agreement;

(iv) acquire, lease or sublease any material gssefsoperties (including any real property), otez into any other transaction,
other than in the ordinary course of business amdistent with past practice, or in connection wi#imsactions that both (x) do not
exceed $100,000,000 in the aggregate of all sactsaéctions, and (y) are not reasonably expectpret@nt, materially hinder or
materially delay the receipt of the necessary quired waiting period expirations or terminatioosnsents, approvals and authorizat
for the transactions contemplated by this Agreeraadtthe Amalgamation Agreement under the HSR Adtsamilar laws of other
jurisdictions, the Communications Act, Section ©2the Defense Production Act, or any other Regujat.aw;

(v) pay, lend or advance any amount to, or selhgfer or lease any properties or assets to, er gnb any agreement or
arrangement with, any of its Affiliates (other thafiolly Owned Subsidiaries);

(vi) fail to keep in full force and effect insuramcomparable in amount and scope to coverage nredta

(vii) make any change in any method of accountingazounting principle, method, estimate or pracégcept for any such
change required by reason of a concurrent chanGé&P, or write off as uncollectible any materiacaunts receivable except in the
ordinary course of business and consistent with jrastice;

(viii) (A) make or change any material Tax electi@®) change an annual accounting period, (C)dilg amended material Tax
Return, (D) enter into any closing agreement waétspect to a material amount of Tax, (E) settleraaterial Tax claim or assessment
relating to Parent or any of its Subsidiaries,Fjrdurrender any right to claim a refund of matéFaxes, other than in the case of act
described in clauses (A), (E) and (F) and, soleth wespect to United States state and local Tattersa (D) of this Section 6.1(a)(viii),
in the ordinary course of business consistent patt practice, without consultations with the Comypa

(ix) settle, release or forgive any material claimany claim held by Parent or any of its Subsid&por waive any right thereto, or
settle or resolve any
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claim against Parent or any of its Subsidiarieseoms that require Parent or any of its Subsidsaidematerially alter its existing
business practices;

(x) lend money to any Person (other than Wholly @WvSubsidiaries) or incur or guarantee any Indetatssifor borrowed money
or enter into any capital lease obligation othanths permitted under the Commitment Letter akefiite hereof or in connection with
the Required Refinancing Indebtedness; provided(&)aParent, or Level 3 Financing, as applicableymanduct a registered exchar
offer with respect to each of the Parent 11.875#id@eéNotes and the Level 3 Financing 9.375% SeNimtes in connection with which
it may issue new Parent 11.875% Senior Notes amdll3:Financing 9.375% Senior Notes, respectivielgxchange for outstanding
Parent 11.875% Senior Notes and Level 3 FinanciBg33%6 Senior Notes, respectively, and (B) Paredti@nSubsidiaries may
guarantee any Indebtedness of Parent and its Satisidin existence on the date hereof or permtittdake incurred in compliance with
the terms hereof prior to the Termination Datehtextent required under the terms of the agreeorandenture governing such
Indebtedness; or

(xi) commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall giwehe Company, directly or indirectly, rights tontrol or direct the operations
of Parent or its Subsidiaries prior to the Cloddage. Prior to the Closing Date, Parent and itssilidxies shall exercise, consistent with the
terms and conditions of this Agreement, completgrod and supervision of its and its Subsidiarigsérations.

Section 6.2. Employee Benefits

(a) For the period commencing on the Effective Tamd ending on December 31, 2011, Parent agreesabla employee of the
Company or its Subsidiaries who shall have beeenaployee of the Company or its Subsidiaries ab®H&ffective Time (each, a “
Continuing Company Employe® while such Continuing Company Employee remangployed by Parent, the Amalgamated Company, or
any Subsidiary of the Amalgamated Company, shadlliggble to either, at the sole discretion of Péréi) participate in Parent's employee
benefit plans and programs, including any penslan,mlefined benefit plan, defined contributionrplaonus plan, profit sharing plan,
severance plan, medical plan, dental plan, lifariaisce plan, time off programs and disability plexcluding any equity incentive plan), in
each case to the same extent as similarly sitieatgrdoyees of Parent or its Subsidiaries; or (iltowe to participate in employee benefit
plans, programs and policies of the Company anfltssidiaries, which provide benefits that areass favorable in the aggregate to the
benefits (excluding equity-based compensation)igeal/to such Continuing Company Employee undeCibmpany Benefit Plans
immediately before the Closing Date; provided theither Parent, the Amalgamated Company, nor abgiSiary of the Amalgamated
Company shall be required to provide any Contin@ognpany Employee with any type of benefit (or angnpensation in lieu thereof) that
the Continuing Company Employee receives, or besorasted in, in connection with the transactiong@wmplated by this Agreement and
the Amalgamation Agreement.
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(b) Parent agrees that any Continuing Company Eyeglevhose employment is terminated within the dne/éar period
commencing on the Effective Time will be entitledcash severance benefits that are no less faeoratd welfare benefits that are no less
favorable in the aggregate, in each case thanatie severance benefits and welfare benefits, regplgc if any, determined in accordance
with the terms of the applicable Company BenefitrRproviding for severance benefits to such Comm€ompany Employee in effect as of
the date of this Agreement.

(c) With respect to any Company Benefit Plan oeRaBenefit Plan in which any employees and foremeployees of the
Company or Parent and their Subsidiaries (the tiéaating Employee?) first become eligible to participate on or aftbe Effective Time,
and in which such Participating Employees did ratipipate prior to the Effective Time (collectiyethe “ New Plan$), each Participating
Employee shall, to the extent permitted by applieddow, receive full credit for the years of comtius service by such Participating
Employee recognized by the Company or its Subsadigrior to the Effective Time to the same exteif it were service with Parent for
purposes of (i) satisfying the service requiremémt&ligibility to participate in each such NewaB| (ii) vesting in any benefits under each
such New Plan, and (iii) calculating the level efifits with respect to severance, vacation, patstays off and any other welfare-type
benefits with respect to which a Participating Eoyele may be eligible, where service is a factaralculating benefits, provided thahone
of the foregoing shall apply with respect to defifeenefit pension plans benefit accrual or wheoh swedit would result in a duplication of
benefits. With respect to any New Plan that is Hase benefit plan in which any Participating Enyses first become eligible to participate
on or after the Effective Time, and in which su@rtRipating Employees did not participate priothe Effective Time, subject to any
applicable plan provisions, contractual requirera@mtlaws, Parent shall, (A) cause to be waivedddigybility requirements or pre-existing
condition limitations except to the extent suclgiliity requirements or pre-existing conditionswig apply under the analogous Company
Benefit Plan or Parent Benefit Plan in which angtsRarticipating Employee was a participant oriel@gto participate as of immediately
prior to the Effective Time, and (B) give effeat,determining any deductibles, atsurance or maximum out of pocket limitationsatoount:
paid by such Participating Employees prior to tiffedive Time under a Company Benefit Plan or PaBamefit Plan in which any such
Participating Employee was a participant as of imiately prior to the Effective Time (to the saméest that such credit was given under
such Company Benefit Plan or Parent Benefit Pléor po the Effective Time) in satisfying such reguments during the plan year in which
the Effective Time occurs.

(d) If requested by Parent at least ten Business Pdor to the Closing Date, the Company shakkték cause to be taken) all
actions reasonably necessary pursuant to resotutibiine Board of Directors of the Company necgssanppropriate to terminate, effective
no later than the day prior to the Closing Datsy, @efined contribution Company Benefit Plan thatteins a cash or deferred arrangement,
whether intended to qualify under Section 401 (kjhef Code or otherwise (a * Company Defined Coantiidn Plan”). If the Company is
required to terminate any Company Defined ContidsuPlan, then the Company shall provide to Papeiot to the Closing Date written
evidence of the adoption by the Board of DirectbesCompany of resolutions authorizing the termamabdf such Company Defined
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Contribution Plan (the form and substance of whegolutions shall be subject to the prior review approval of Parent, which approval
shall not be unreasonably withheld or delayed).

(e) Nothing contained in this Section 6.2, exp@sisnplied: (i) shall be construed to establisheadh or modify any benefit plan,
program, agreement or arrangement, including withimitation, any Company Benefit Plan or any Paenefit Plan, (ii) shall alter or limit
the ability of any of Parent, Amalgamation Sub, @@npany, the Amalgamated Company, or any of tlesipective Subsidiaries to amend,
modify or terminate any benefit plan, program, agrent or arrangement at any time assumed, estatblishonsored or maintained by any of
them, (iii) is intended to confer upon any currenformer employee any right to employment or amntid employment for any period of time
by reason of this Agreement, or any right to aipaldr term or condition of employment, or (iv)ilgended to confer upon any Person
(including for the avoidance of doubt any currenfasmer employee) any right as a third-party benafy of this Agreement.

Section 6.3. Indemnification Continuation.

(a) For purposes of this Section 6.3, (i) “ Indefiedi Persori shall mean any person who is now, or has beamytime prior to
the Effective Time, (X) an officer or director d&fet Company or any of its Subsidiaries or (y) senahthe request of the Company as an
officer or director of another corporation, joirgnture or other enterprise or general partner pfp@antnership or a trustee of any trust, and
(in the case of a person contemplated by claue(gyide reasonable evidence thereof to Paren{igriidProceeding’ shall mean any clain
action, suit, proceeding or investigation.

(b) From and after the Effective Time, Parent slalParent shall cause the Amalgamated Compathetfullest extent permitted
by applicable law, to provide indemnification tachdndemnified Person to the same extent and uhéesame conditions and procedures
(and subject to the same conditions, including wéspect to the advancement of expenses) as sdemhified Person is entitled on the date
hereof under the Company Organizational Documemtthé corresponding organizational documents gf@ubsidiary of the Company) in
connection with any Proceeding based directly diréctly (in whole or in part) on, or arising ditlcor indirectly (in whole or in part) out of,
the fact that such Indemnified Person is or wasfficer or director of the Company or any of itsbSidiaries, or is or was serving at the
request of the Company as an officer or direct@raither corporation, joint venture or other enisgoor general partner of any partnershi
a trustee of any trust, whether pertaining to aayten arising before or after the Effective Time lsdemnified Person shall repay the
Amalgamated Company for any expenses incurred bgldamated Company in connection with the indemaiifon of such Indemnified
Person pursuant to this Section 6.3 if it is ultiehadetermined that such Indemnified Person didhmeet the standard of conduct necessary
for indemnification by the Amalgamated Company etsfarth in the Company Organizational Documentge Amalgamated Company shall
not amend, repeal or otherwise modify the excufpatindemnification and advancement of expenseggioms of the Company’s and any of
its Subsidiaries’ certificates of incorporation @ndlaws or similar organizational documents asffect immediately prior to the Effective
Time or in any indemnification contracts of the Gmany or its Subsidiaries with any of their respeztiirectors,
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officers or employees as in effect immediately ptithe Effective Time, in each case in any marthat would adversely affect the rights
thereunder of any individuals who at the Effecfiime were current or former directors, officerseanployees of the Company or any of its
Subsidiaries

(c) Parent shall cause the Amalgamated Comparantbthe Amalgamated Company shall, maintain inceffer six years from tt
Effective Time the Company’s current directors’ afficers’ liability insurance policies covering acts or onss occurring at or prior to tt
Effective Time with respect to Indemnified Pers¢movided that the Amalgamated Company may sulbstiherefor policies with reputable
carriers of at least the same coverage contaieimgs, conditions and exclusions that are not l@gsréble in the aggregate to the Indemnified
Persons); providedhowever, that in no event shall the Amalgamated Companieqaired to expend pursuant to this Section 6 /3@
than an amount per year equal to 300% of curremta@premiums paid by the Company for such inswealcthe event that, but for the
proviso to the immediately preceding sentenceAtmalgamated Company would be required to expencriian 300% of current annual
premiums, the Amalgamated Company shall obtaimthgimum amount of such insurance obtainable by paymof annual premiums equal
to 300% of current annual premiums. In lieu of filnegoing, the Company may purchase, prior to ttiecive Time, a six-year “tailprepaid
officers’ and directors’ liability insurance poliéy respect of acts or omissions occurring pricth® Effective Time covering each such
Indemnified Person. If such “tail” policy has beestablished by the Company, Parent shall not textmisuch policy and shall cause all
obligations thereunder to be honored by it andAimalgamated Company.

(d) The provisions of this Section 6.3 shall sueviie consummation of the Amalgamation for a peoiosix years and are
expressly intended to benefit each of the InderadiRersons; providechowever, that in the event that any claim or claims for
indemnification are asserted or made within sugkysar period, all rights to indemnification in pest of any such claim or claims shall
continue until disposition of any and all such w@iai

(e) Parent shall, and shall cause the Amalgamatedp@ny to, pay all reasonable expenses, inclugiaganable attorneys’ fees,
that may be incurred by any Indemnified Persomiioreing the indemnity and other obligations pr@ddn this Section 6.3; providedParen
shall only be liable for such expenses incurredubyndemnified Person if such Indemnified Persarcassfully enforces its claim in an
enforcement action to enforce the indemnity an@otibligations in this Section 6.3.

Section 6.4, Notice of BreachFrom and after the date hereof and until the gadi@ccur of the Closing Date or the termination
of this Agreement pursuant to Article IX hereofr&d shall promptly give written notice with partiarity upon having Knowledge of (i) any
matter that may constitute a material breach ofrepyesentation, warranty, agreement or covenariagted in this Agreement or (i) the
existence of any event or circumstance that woeltKely to cause any condition to the obligatiofigny party hereto to effect the
transactions contemplated by this Agreement nbeteatisfied or that would be likely to cause tirafcing not to occur.
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Section 6.5. Bermuda Required ActionsPrior to the Closing, Amalgamation Sub shall (aagelt, as the sole shareholder of
Amalgamation Sub shall cause Amalgamation Subi}@ydcure that the statutory declarations requbg&ection 108(3) of the Companies
Act are duly sworn by one of Amalgamation Sub’sagfs; (ii) prepare a duly certified copy of theagkholder resolutions evidencing the
approval of Parent, as the sole stockholder oftin@lgamation Sub, of the Amalgamation; (iii) obt#ie approval of the Registrar to the
proposed name of the Amalgamated Company; angi@pare a notice advising the Registrar of thesteged office of the Amalgamated
Company.

ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES

Section 7.1. Preparation of Joint Proxy Statementi®spectus and Registration Statement; Stockholder Eetings.

(a) As promptly as practicable, and in any evenhiwi45 days after the execution of this Agreemtre,Company and Parent sl
cooperate in preparing and cause to be filed WighSEC the Joint Proxy Statement/Prospectus, amehiPshall prepare, together with the
Company, and file with the SEC the registratiotesteent on Form S-4 or any amendment or supplerhergto pursuant to which shares of
Parent Common Stock issuable in the Amalgamatidiro@iregistered with the SEC (the “ Registratiaat&ment’) (in which the Joint Proxy
Statement/Prospectus will be included). ParentthedCompany shall use their reasonable best effodause the Registration Statement to
become effective under the Securities Act as sdten such filing as practicable and to keep theifegfion Statement effective as long as is
necessary to consummate the Amalgamation. The Boaxly Statement/Prospectus shall include the resamdation of each of the Boards of
Directors of the Company and Parent in favor ofrapal and adoption of this Agreement, the Amalgaomaf\greement and the
Amalgamation, and any resolution required by Rdla-21(c) under the Exchange Act to approve, ondaisary basis, the compensation
required to be disclosed in the Registration Statdrpursuant to Item 402(t) of Regulation S-K, gtde the extent the Board of Directors of
the Company shall have withdrawn or modified itprapal or recommendation of this Agreement, the lyamation Agreement or the
Amalgamation to the extent such action is permittg&ection 7.4, and, with respect to the BoarBioéctors of Parent, in favor of approval
and adoption of the Parent Share Issuance andatieatRCharter Amendment. Each of the Company anehPghall use its reasonable best
efforts to cause the Joint Proxy Statement/Prospdotbe mailed to its respective stockholdersrasiptly as practicable after the
Registration Statement becomes effective. Thegsastiall promptly provide copies, consult with eattfer and prepare written responses
with respect to any written comments received ftbenSEC with respect to the Joint Proxy Statemewgfiectus and the Registration
Statement and advise one another of any oral cotsmeceived from the SEC. The Registration Statémed the Joint Proxy
Statement/Prospectus shall, at the time of eatieo€ompany Stockholders Meeting and the PareckBtdders Meeting, comply as to form
in all material respects with the Securities Aall #me Exchange Act and the rules and regulatioosiplgated by the SEC thereunder.
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(b) Parent and the Company shall make all necesifiags with respect to the Amalgamation and tremsactions contemplated
thereby under the Securities Act and the ExchangeaAd applicable “blue skyaws and the rules and regulations thereunder. Bartlg will
advise the other, promptly after it receives notireof, of the time when the Registration Staterhas become effective or any supplement
or amendment has been filed, the issuance of apystier, the suspension of the qualification ef Barent Common Stock issuable in
connection with the Amalgamation for offering ofesim any jurisdiction, or any request by the SBE€dmendment of the Joint Proxy
Statement/Prospectus or the Registration Stateoner@mments thereon and responses thereto or tsquethe SEC for additional
information. No amendment or supplement to thetJ@ioxy Statement/Prospectus or the RegistratiateBtent shall be filed without the
approval of both parties hereto, which approvallsta be unreasonably withheld or delayed; progitleatwith respect to documents filed
a party which are incorporated by reference injthiat Proxy Statement/Prospectus or the Registr&tatement, this right of approval shall
apply only with respect to information relatingtb@ other party or its business, financial conditio results of operations. If at any time prior
to the Effective Time, any information relatingRarent or the Company, or any of their respectiffdi&es, officers or directors, should be
discovered by Parent or the Company that shoukkbéorth in an amendment or supplement to thed®agjion Statement or the Joint Proxy
Statement/Prospectus, so that such documents wouldclude any misstatement of a material faaroit to state any material fact neces:
to make the statements therein, in light of thewirstances under which they were made, not misigathie party which discovers such
information shall promptly notify the other partiesreto and an appropriate amendment or supplesiesnotibing such information shall be
promptly filed with the SEC and, to the extent rieed by law, disseminated to the stockholders ef@mpany and Parent.

(c) The Company shall cause the Company Stockh®Meeting to be duly called and held as soon aorebly practicable for
the purpose of obtaining the Required Company Mateonnection with such meeting, the Company @ilsubject to Section 7.4(b) and
Section 7.4(c), use its reasonable best effortdbtain the Required Company Vote and (ii) otherveismply with all legal requirements
applicable to such meeting. The information sugpbteto be supplied by the Company specificallyifmtusion or incorporation in the
Registration Statement shall not at the time thgifRetion Statement is declared effective by tR€ $ontain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary in omderake the statements therein not misleading.
The information supplied or to be supplied by trerpany specifically for inclusion in the Joint Pyd8tatement/Prospectus, which shall be
included in the Registration Statement, shall antthe date(s) the Joint Proxy Statement/Prospéstiurst mailed to the shareholders of the
Company and the stockholders of Parent, respegtigekt the time of the Company Stockholders Megtir the Parent Stockholders
Meeting, respectively, or at the Effective Timentain any untrue statement of a material fact oit torstate any material fact required to be
stated therein or necessary in order to make #ieraents therein, in light of the circumstancesenmhich they were made, not misleading.

(d) Parent shall cause the Parent Stockholdersiigtet be duly called and held as soon as reasgmpahtticable for the purpose
of obtaining the Required Parent Vote. In connectidth such meeting, Parent will (i) subject to &t 7.4(h), use its reasonable best
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efforts to obtain the Required Parent Vote andofilerwise comply with all legal requirements agglile to such meeting. The information
supplied or to be supplied by Parent specificallyificlusion or incorporation in the Registratictat®ment shall not at the time the
Registration Statement is declared effective bySRE€ contain any untrue statement of a materidldiaomit to state any material fact
required to be stated therein or necessary in doderake the statements therein not misleading.ifffioemation supplied or to be supplied by
Parent specifically for inclusion in the Joint Pyd&tatement/Prospectus, which shall be includegbérRegistration Statement, shall not, on
the date(s) the Joint Proxy Statement/Prospecfirstisnailed to the shareholders of the Comparg/tae stockholders of Parent, respectiy
or at the time of the Company Stockholders Meetinthe Parent Stockholders Meeting, respectivelatthe Effective Time, contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimegessary in order to make the statements
therein, in light of the circumstances under whindy were made, not misleading.

Section 7.2. Access to Information

Upon reasonable notice, each of Parent and the @ayrghall (and shall cause its respective Subsgidian) afford to the other
party hereto and its representatives (includin@i@ing Sources and their representatives) reasmaabess during normal business hours,
during the period prior to the Effective Time, 1bits officers, employees, properties, officesaigls and other facilities and to all books and
records, including financial statements, otherrizial data and monthly financial statements withia time such statements are customarily
prepared, and, during such period, each of Parehtree Company shall (and shall cause its respe&tibsidiaries to) furnish promptly to the
other party hereto and its representatives (inolydiinancing Sources and their representativeskist@nt with its legal obligations, all other
information concerning its business, properties padonnel as such Person may reasonably requesitigd, however, that either party
hereto may restrict the foregoing access to thengxhat, in such Person’s reasonable judgmerirdyiding such access would result in the
disclosure of any trade secrets of third partiegi@ate any of its obligations with respect to fidantiality if such Person shall have used all
reasonable efforts to obtain the consent of suict ffarty to such access, or (i) any law, treatye or regulation of any Governmental Entity
applicable to such Person requires such Persda Subsidiaries to preclude the other party ancejtsesentatives from gaining access to any
properties or information. Each party hereto willchany such information that is non-public in ddehce to the extent required by, and in
accordance with, the provisions of that certaireagrent, dated July 2, 2009 (the “ Confidentialitr@dement), between the Company and
Parent.

Section 7.3. Efforts.

(a) Subject to the terms and conditions of thise&gnent, each party will use its commercially reabbmefforts to take, or cause
to be taken, all actions and to do, or cause tdoe, all things necessary, proper or advisablemuapplicable laws and regulations to
consummate the Amalgamation and the other tramsectontemplated by this Agreement and the AmalgjamAgreement as soon as
practicable after the date hereof, including, withiamitation, (i) preparing and filing, in consatton with the other party and as promptly as
practicable and advisable after the date hereldipglimentation to effect all necessary

-64-



applications, notices, petitions, filings, and stlecuments and to obtain as promptly as practcalbwaiting period expirations or
terminations, consents, clearances, waivers, legrwders, registrations, approvals, permits,aathorizations necessary or advisable to be
obtained from any third party and/or any GovernrakRntity in order to consummate the Amalgamatioamy of the other transactions
contemplated by this Agreement or the Amalgamatigreement and (ii) taking all steps as may be rsarggo obtain all such waiting peri
expirations or terminations, consents, clearaneasjers, licenses, registrations, permits, autlaions, orders and approvals; provided
however, that efforts in connection with the Financing d@hd Required Refinancing Indebtedness shall bemged by Section 7.12 and not
this Section 7.3. In furtherance and not in limiétatof the foregoing, each party hereto agreesakaran appropriate filing of a Notification
and Report Form pursuant to the HSR Act with resfzethe transactions contemplated hereby as pigraptpracticable, and in any event
within 20 Business Days after the execution of &gseement, and to supply as promptly as practecahly additional information and
documentary material that may be requested pursadhé HSR Act and to take all other actions nemgsto cause the expiration or
termination of the applicable waiting periods untter HSR Act as soon as practicable.

(b) Each of Parent and the Company shall, in caioreavith the efforts referenced in Section 7.3¢adbtain all waiting period
expirations or terminations, consents, clearangasjers, licenses, orders, registrations, approyesnits, and authorizations for the
transactions contemplated by this Agreement andthalgamation Agreement under the HSR Act, the Caomipations Act or any other
Regulatory Law (as defined below), (i) cooperatallrespects and consult with each other in cotimeevith any filing or submission and in
connection with any investigation or other inquingluding any proceeding initiated by a privatetpaincluding by allowing the other party
to have a reasonable opportunity to review in adeaand comment on drafts of filings and submissiigoromptly inform the other party
any communication received by such party from,ieerg by such party to, the Antitrust Division oktBbepartment of Justice (the “ DQJ
the Federal Trade Commission (the “ FTCthe FCC, CFIUS or any other Governmental Entity promptly providing copies to the other
party of any such written communications, and of mmaterial communication received or given in catim® with any proceeding by a
private party, in each case regarding any of thestctions contemplated by this Agreement and thalgamation Agreement, provided
however, that materials may be redacted (x) to removeaeafees concerning the valuation of Parent, Compatayy of their Subsidiaries,
(y) as necessary to comply with contractual arrareges, and (z) as necessary to address reasonmadilege or confidentiality concerns; and
(iii) permit the other party to review any commuation that it gives to, and consult with each otheadvance of any meeting, substantive
telephone call or conference with, the DOJ, the Rh€ FCC, CFIUS, or any other Governmental Enfitpvided, however, that materials
may be redacted (x) to remove references concethagaluation of Parent, Company or any of theibsdiaries, (y) as necessary to comply
with contractual arrangements, and (z) as necessagdress reasonable privilege or confidentialdgcerns, or, in connection with any
proceeding by a private party, with any other Peramd to the extent permitted by the DOJ, the RmRE€FCC, CFIUS or any other applica
Governmental Entity or other Person, give the ofizaty the opportunity to attend and participatsuch meetings, substantive telephone
and conferences. For purposes of this AgreemdRédulatory Law’ means the Sherman Act, as amended, the ClaytbreA@amended, the
HSR Act, the Federal Trade Commission Act, as aménihe Communications
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Act, Section 721 of the Defense Production Actd at other national, federal or state, domestitoogign, if any, statutes, rules, regulations,
orders, decrees, administrative and judicial doesiand other laws that are designed or intend@iificohibit, restrict or regulate actions
having the purpose or effect of monopolizationestraint of trade or affecting competition or markenditions through merger, acquisition
or other transaction, (ii) regulate telecommunimagi businesses, or (iii) regulate foreign investmienfurtherance and not in limitation of the
covenants of the parties contained in Section Y &{d this Section 7.3(b), each party hereto stsdlits reasonable best efforts to resolve
objections, if any, as may be asserted with reqpette transactions contemplated by this Agreerapdtthe Amalgamation Agreement un
any Regulatory Law. Notwithstanding anything to doaitrary contained in this Agreement, Parent shatlbe required to agree to any terms,
conditions or maodifications (including Parent, tbempany or any of their respective Subsidiariesritato cease operating, sell or otherwise
dispose of any assets or business (including tipginement that any such assets or businesses dedymrate)) with respect to obtaining the
expiration or termination of any waiting periodany consents, permits, waivers, approvals, authtioizs or orders in connection with the
Amalgamation or the consummation of the transastmomtemplated by this Agreement and the Amalgamaigreement that would result
in, or would be reasonably likely to result in heit individually or in the aggregate, a materialexde effect on (x) the business or operations
of the Company and its Subsidiaries, taken as dewly) Parent and its Subsidiaries, taken as deMassuming Parent and its Subsidiaries,
taken as a whole, are the size of the Companytar@ubsidiaries, taken as a whole), or (z) Panedhita Subsidiaries, taken as a whole, after
giving effect to the Amalgamation (assuming Paeentt its Subsidiaries, taken as a whole, prior¥ingieffect to the Amalgamation, are the
size of the Company and its Subsidiaries, takemwakole, prior to giving effect to the Amalgamafion

(c) Each of Parent and the Company shall use itsrercially reasonable efforts to obtain the exprabr termination of all
waiting periods and all consents, waivers, autladidins and approvals of all third parties, inclgd@®overnmental Entities, necessary, proper
or advisable for the consummation of the transastmontemplated by this Agreement and the Amalgama&tgreement and to provide any
notices to third parties required to be providddmto the Effective Time; providetthat, without the prior written consent of Parent, the
Company shall not incur any significant expenskatnility, enter into any significant new commitntesr agreement or agree to any
significant modification to any contractual arramgat to obtain such consents or certificates il €ase, that would have a material adverse
effect on the business or operations of the Companlyits Subsidiaries, taken as a whole. If at@igt during the CFIUS review process,
CFIUS offers the parties an opportunity to withdramd resubmit their joint notice, and either panys to request withdrawal and
resubmission in response to such offer by CFIU&) the other party shall agree to join the reqgfeestithdrawal and resubmission at the
of the first initial 30-day review.

(d) The parties shall use their commercially reasdm efforts to negotiate such amendments to @replacement of) the Netwc
Security Agreement and any such similar agreemsentiey may deem necessary, proper or advisable.

Section 7.4. Acquisition Proposals
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(a) Subject to Section 7.4(b), none of the Compargny of its Subsidiaries shall (whether directhyindirectly through Affiliates,
directors, officers, employees, representativegisads or other intermediaries), nor shall (dingctt indirectly) the Company authorize or
permit any of its or their controlled Affiliatesffizers, directors, representatives, advisors beptntermediaries or Subsidiaries to: (i) solicit,
initiate or knowingly encourage the submissionngfuiiries, proposals or offers from any Person (othan Parent) relating to any Company
Acquisition Proposal, or agree to or endorse anp@amy Acquisition Proposal; (ii) enter into any egmnent to (x) consummate any
Company Acquisition Proposal, (y) approve or enda@nsy Company Acquisition Proposal or (z) in cotioacwith any Company Acquisitic
Proposal, require it to abandon, terminate ortéadonsummate the Amalgamation; (iii) enter intgarticipate in any discussions or
negotiations in connection with any Company Acdigai Proposal or inquiry with respect to any CompAcquisition Proposal, or furnish
any Person any non-public information with respedts business, properties or assets in conneutittnany Company Acquisition Proposal;
or (iv) agree to resolve to take, or take, anyhefadctions prohibited by clause (i), (ii) or (i this sentence. The Company shall immediately
cease, and cause its representatives, advisorstlaadintermediaries to immediately cease, anyadinekisting activities, discussions or
negotiations with any parties conducted heretofdtke respect to any of the foregoing. The Compamllpromptly inform its representativ
and advisors of the Compasyobligations under this Section 7.4. Any violatafrthis Section 7.4 by any representative of tben@any or it
Subsidiaries shall be deemed to be a breach oS#ttion 7.4 by the Company. For purposes of teii& 7.4, the term “Person” means any
person, corporation, entity or “group,” as define@®ection 13(d) of the Exchange Act, other thaith wespect to the Company, Parent or any
Subsidiaries of Parent and, with respect to PateatCompany.

“ Company Acquisition Proposéimeans any offer or proposal for a merger, amalgan, reorganization, recapitalization,
consolidation, scheme of arrangement, share exeh&uginess combination or other similar transadtiwolving the Company or any of its
Subsidiaries or any proposal or offer to acquineatly or indirectly, securities representing ménan 20% of the voting power of the
Company or more than 20% of the assets of the Coyngad its Subsidiaries taken as a whole, other the Amalgamation contemplated by
this Agreement and the Amalgamation Agreement.

(b) Notwithstanding the foregoing, the Board ofdzitors of the Company, directly or indirectly thgbuAffiliates, directors,
officers, employees, representatives, advisorgt@rantermediaries, may, prior to the Company Etotders Meeting, (i) comply with Rule
14d-9 and Rule 142-promulgated under the Exchange Act with regamhip Company Acquisition Proposal, so long as armp £omplianci
rejects any Company Acquisition Proposal and raaffiits recommendation of the transactions contateglby this Agreement and the
Amalgamation Agreement, except to the extent setibrais permitted by Section 7.4(c), or issuetapslook and listen” statement,

(il) engage in negotiations or discussions with Beyson (and its representatives, advisors andvietiaries) that has made an unsolicited
bona fide written Company Acquisition Proposal restulting from or arising out of a breach of Sattfo4(a), and/or (iii) furnish to such
Person information relating to the Company or ahigscSubsidiaries pursuant to a confidentialityesgnent with confidentiality provisions
that are no less favorable to the Company tharethostained in the Confidentiality Agreement antheextent nonpublic
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information that has not been made available tefas made available to such Person, furnish soadpublic information substantially
concurrent with the time it is provided to suchdeer, provided thathe Board of Directors of the Company shall be peech to take an actic
described in the foregoing clauses (ii) or (iiij)ahd only if, prior to taking such particular actj the Board of Directors of the Company has
determined in good faith by a majority vote thatlsCompany Acquisition Proposal constitutes or waehsonably be expected to result i
Company Superior Proposal.

“ Company Superior Proposaimeans any proposal (on its most recently amemmdedodified terms, if amended or modified)
made by a third party that is not affiliated witletCompany to enter into any transaction invohangompany Acquisition Proposal that the
Board of Directors of the Company determines imgded faith judgment (after consultation with then@hbany’s outside legal counsel and
financial advisor) would be, if consummated, maredfrable to the Company’s shareholders than thigémgent, the Amalgamation
Agreement and the Amalgamation, taking into accallrterms and conditions of such transaction (idiolg any break-up fees, expense
reimbursement provision and financial terms, thiicgrated timing, conditions and prospects for ctetipn of such transaction, including the
prospects for obtaining regulatory approvals andrfting, and any third party approvals), excepttti@areference to “20%” in the definition
of “Company Acquisition Proposal” shall be deemed¢ a reference to “50%". Reference to “this Agreat”, the “Amalgamation
Agreement” and “the Amalgamation” in this paragraplall be deemed to include any proposed alteratitime terms of this Agreement, the
Amalgamation Agreement or the Amalgamation thatagmeed to by Parent pursuant to Section 7.4(d).

(c) Notwithstanding anything in Section 7.1 or t8isction 7.4 to the contrary, at any time priothi® receipt of the Required
Company Vote, the Company’s Board of Directors xdywithdraw, modify or amend in any manner advecsBarent its approval or
recommendation of this Agreement, the Amalgamatigreement or the Amalgamation (* Company Chang@énommendatiof) (i) in
response to a Company Intervening Event, or (lip¥ang receipt of an unsolicited bona fide writt€ompany Acquisition Proposal that did
not result from a breach of this Section 7.4 anitivthe Company’s Board of Directors determinegand faith, in consultation with its
financial advisors and outside legal counsel im@any Superior Proposal, in each case, if andigrilye Companys Board of Directors hi
determined in good faith, after consultation withfinancial advisors and outside legal counsett the failure to take such action is
inconsistent with the fiduciary duties of the Comya Board of Directors to the Company’s sharehdander applicable Law and the
Company complies with Section 7.4(d) or (y) follogireceipt of an unsolicited bona fide written Camp Acquisition Proposal that did not
result from a breach of this Section 7.4 and wiiiehCompanys Board of Directors determines in good faith, omsultation with its financie
advisors and outside legal counsel is a Compangi&uProposal, terminate this Agreement for theppse of entering into a definitive
acquisition agreement, merger agreement or siméfinitive agreement (a_* Company Alternative Adition Agreement) with respect to
such Company Superior Proposal, if, and only & @ompany’s Board of Directors has determined imdgaith, after consultation with its
financial advisors and outside legal counsel, thatfailure to take such action is inconsistenhulite fiduciary duties of the CompasyBoarc
of Directors to the Company’s shareholders undplicgible Law and the Company complies with Sectiat(d)
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and concurrently with entering into a Company Altgive Acquisition Agreement with respect to sucmpany Superior Proposal, (1) the
Company terminates this Agreement in accordande thé provisions of Section 9.1(g) and (2) the Canyppays the Company Termination
Fee and the Parent Expenses in accordance wittoS&cR(f).

(d) Prior to the Company taking any action permditfi¢ under Section 7.4(c)(x)(i), the Company slpativide Parent with five
(5) Business Days’ prior written notice advisingé?d it intends to effect a Company Change in Reuendation and specifying, in
reasonable detail, the reasons therefor and, dstiog five (5) Business Day period, if requestedPhyent, the Company engages in good
faith negotiations with Parent to amend the terfrthis Agreement in a manner that obviates the nieedfect a Company Change in
Recommendation or (i) under Section 7.4(c)(x)gii)}Section 7.4(c)(y) the Company shall provide Ravéth five (5) Business Days’ prior
written notice (it being understood and agreed &éimgtmaterial amendment to the amount or form akimeration payable in connection with
the applicable Company Acquisition Proposal sheajlire a new notice and an additional two (2) BessnDay period) advising Parent that
the Company'’s Board of Directors intends to takehsaction, and if applicable, specifying the matetérms and conditions of the Company
Superior Proposal and that the Company shall, dwirch five (5) Business Day period (or subseqtvemt(2) Business Day period),
negotiate in good faith with Parent to make sughsidhents to the terms and conditions of this Agrest and the Amalgamation Agreement
such that such Company Acquisition Proposal wouoldbnger constitute a Company Superior Proposal.

(e) The Company shall notify Parent promptly (muainy event within 36 hours) after receipt or ocence of (i) any Company
Acquisition Proposal, (ii) any proposals, discussimegotiations or inquiries that would reasondlg\expected to lead to a Company
Acquisition Proposal, and (iii) the material terarsd conditions of any such Company Acquisition Beab and the identity of the Person
making any such Company Acquisition Proposal ohwihom such discussions or negotiations are tgbiace, in each case, if such request
for information, inquiry or proposal or discussiarsnegotiations would reasonably be expectedad te a Company Acquisition Proposal
addition, the Company shall promptly (but in angriwithin 36 hours) after the receipt thereofvie to Parent copies of any written
documentation material to understanding such Cosnpaquisition Proposal which is received by the Q@amy from the Person (or from any
representatives, advisors or agents of such Pensaking such Company Acquisition Proposal or witiom discussions or negotiations
would reasonably be expected to lead to a Compaiaition Proposal. The Company shall not, andl shase each of its Subsidiaries not
to, terminate, waive, amend or modify any provisitdrmny existing standstill or confidentiality agreent to which it or any of its Subsidiar
is a party, and the Company shall, and shall cassubsidiaries to, enforce the provisions of aagh agreement; provided, however, that,
the Company may waive any such provision in respéng Company Acquisition Proposal to the BoarDioéctors of the Company made
under circumstances in which the Company is peeghitinder this Section 7.4 to participate in disicussregarding a Company Acquisition
Proposal, but only to the extent necessary to aidavrespond to such Company Acquisition Propasagbermitted under this Section 7.4.
Company shall keep Parent reasonably informedeo§tatus and material details (including any amemdsor proposed amendments) of
such Company Acquisition Proposal and keep Paeaxstonably informed as to the material details gfiaformation requested of or provid
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by the Company and as to the material detailslafistussions or negotiations with respect to arshsCompany Acquisition Proposal and
shall provide to Parent within 36 hours after rptéiereof all copies of any other documentationemial to understanding such Company
Acquisition Proposal (as determined by the Compargood faith) received by the Company from thesBar(or from any representatives,
advisors or agents of such Person) making such @oynfscquisition Proposal or with whom such discossior negotiations are taking
place. The Company shall promptly provide to Paasyt material non-public information concerning @@mpany provided to any other
Person in connection with any Company Acquisitioop®sal that was not previously provided to Paréné Board of Directors of the
Company shall promptly consider in good faith @msultation with its outside legal counsel andifitial advisors) any proposed alteratior
the terms of this Agreement, the Amalgamation Agreet or the Amalgamation proposed by Parent inoespto any Company Acquisition
Proposal. The Company shall not take any acti@xémpt any Person from the restrictions on “busimesnbinations” contained in any
applicable law or otherwise cause such restrictimigo apply.

(f) None of Parent nor any of its Subsidiaries kfvathether directly or indirectly through Affiliate directors, officers, employees,
representatives, advisors or other intermediaries)shall (directly or indirectly) Parent authariar permit any of its or their Affiliates,
officers, directors, representatives, advisorstbeointermediaries or Subsidiaries to: (i) soligiitiate or knowingly encourage the
submission of inquiries, proposals or offers framy erson (other than the Company) relating toRemgnt Acquisition Proposal, or agree to
endorse any Parent Acquisition Proposal, (ii) eimir any agreement to (X) consummate any Parequiaition Proposal, (y) approve or
endorse any Parent Acquisition Proposal or (zpimection with any Parent Acquisition Proposaluiegit to abandon, terminate or fail to
consummate the Amalgamation, (iii) enter into attipgpate in any discussions or negotiations inregtion with any Parent Acquisition
Proposal or inquiry with respect to any Parent Asitjon Proposal, or furnish to any Person any pablic information with respect to its
business, properties or assets in connection wigHParent Acquisition Proposal; or (iv) agree twofee to take, or take, any of the actions
prohibited by clause (i), (ii) or (iii) of this stance. Parent and its Subsidiaries shall immedgiahse, and cause its representatives, advisors
and other intermediaries to immediately cease,amuyall existing activities, discussions or nedaizs with any parties conducted heretofore
with respect to any of the foregoing. Parent ghamptly inform its representatives and advisorRafent’s obligations under this
Section 7.4. Any violation of this Section 7.4 byaepresentative of Parent or its Subsidiariel Beadeemed to be a breach of this
Section 7.4 by Parent.

The term “ Parent Acquisition Propo$aheans any offer or proposal for a merger, amaklg@m, reorganization, recapitalization,
consolidation, share exchange, business combinatiother similar transaction involving Parent oy &f its Subsidiaries or any proposal or
offer to acquire, directly or indirectly, securtieepresenting more than 20% of the voting powétarent or more than 20% of the assets of
Parent and its Subsidiaries taken as a whole.

(9) Notwithstanding the foregoing, the Board ofditors of Parent, directly or indirectly throughfilidites, directors, officers,
employees, representatives, advisors or othemir@diaries, may, prior to the Parent Stockholderstivig, (i) comply with Rule 14d-9 and
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Rule 14e-2 promulgated under the Exchange Act keitlard to any Parent Acquisition Proposal, so langny such compliance rejects any
Parent Acquisition Proposal and reaffirms its reom@ndation of the transactions contemplated byAgieement and the Amalgamation
Agreement, except to the extent such action is panby Section 7.4(h), or issue a “stop, look &sign” statement, (ii) engage in
negotiations or discussions with any Person (anckjpresentatives, advisors and intermediarieshéemade an unsolicited bona fide wri
Parent Acquisition Proposal not resulting from isiag out of a breach of Section 7.4(f), and/@) furnish to such Person information
relating to Parent or any of its Subsidiaries panduo a confidentiality agreement with confidelittygprovisions that are no less favorable to
Parent than those contained in the Confidentidldyeement and to the extent nonpublic informattoat has not been made available to the
Company is made available to such Person, furnish sonpublic information substantially concurresith the time it is provided to such
Person;_provided thélhe Board of Directors of Parent shall be permittethke an action described in the foregoing @ays) or (iii) if, and
only if, prior to taking such particular actiongtBoard of Directors of Parent has determined wddfaith by a majority vote that such Parent
Acquisition Proposal constitutes or would reasondlel expected to result in, a Parent Superior Rapo

“ Parent Superior Proposaimeans any proposal (on its most recently amemdedodified terms, if amended or modified) made
by a third party that is not affiliated with Parg@atenter into any transaction involving a Pareaguéisition Proposal that the Board of
Directors of Parent determines in its good faittgiment (after consultation with Parent’s outsidgleounsel and financial advisor) would
be, if consummated, more favorable to Parent'skétolders than this Agreement, the Amalgamation &grent and the Amalgamation,
taking into account all terms and conditions oftstransaction (including any break-up fees, expeeisebursement provision and financial
terms, the anticipated timing, conditions and peas$g for completion of such transaction, includimg prospects for obtaining regulatory
approvals and financing, and any third party apal®)y except that the reference to “20%” in thardgbn of “Parent Acquisition Proposal”
shall be deemed to be a reference to “50%". Referém “this Agreement”, the “Amalgamation Agreeniearid “the Amalgamation” in this
paragraph shall be deemed to include any propdssation of the terms of this Agreement, the Anaahgition Agreement or the
Amalgamation that are agreed to by the Companyupmtsto Section 7.4(h).

(h) Notwithstanding anything in Section 7.1 or tBisction 7.4 to the contrary, at any time prioth® receipt of the Required
Parent Vote, Parent’s Board of Directors may (Xhdiaw, modify or amend in any manner adverseg¢dbmpany its approval or
recommendation of this Agreement, the Amalgamatigreement or the Amalgamation (* Parent Changedgodfmendatiof) (i) in
response to a Parent Intervening Event, or (iipfaihg receipt of an unsolicited bona fide writtearent Acquisition Proposal that did not
result from a breach of this Section 7.4 and witahent’s Board of Directors determines in goodfdit consultation with its financial
advisors and outside legal counsel is a Parentriaug&roposal, in each case, if and only if, PaseBbard of Directors has determined in
good faith, after consultation with its financiavésors and outside legal counsel, that the failareake such action is inconsistent with the
fiduciary duties of Parent’s Board of DirectorsRarent’s stockholders under applicable Law andrRaamplies with Section 7.4(i) or
(y) following receipt of an unsolicited bona fideitten Parent Acquisition Proposal that did noufefom a breach of this Section 7.4 and
which Parent’s Board of Directors determines indyéaith, in
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consultation with its financial advisors and ougsieigal counsel is a Parent Superior Proposaljtetmthis Agreement for the purpose of
entering into a definitive acquisition agreemengrger agreement or similar definitive agreemeritRarent Alternative Acquisition
Agreement) with respect to such Parent Superior Propo§adnid only if, Parent’s Board of Directors hasadletined in good faith, after
consultation with its financial advisors and ougsieigal counsel, that the failure to take suchoads inconsistent with the fiduciary duties of
Parent’s Board of Directors to Parent’s stockhalderder applicable Law and Parent complies withi®g@.4(i) and concurrently with
entering into a Parent Alternative Acquisition Agmgent with respect to such Parent Superior Prop@gaParent terminates this Agreement
in accordance with the provisions of Section 9.5 (2) Parent pays the Parent Termination Fe¢henBarent Expenses in accordance
Section 9.2(9g).

(i) Prior to Parent taking any action permittedufider Section 7.4(h)(x)(i), Parent shall provide Company with five
(5) Business Days’ prior written notice advising tBompany it intends to effect a Parent ChangestoRimendation and specifying, in
reasonable detail, the reasons therefor and, dstiol five (5) Business Day period, if requestedh@yCompany, Parent engages in good
faith negotiations with the Company to amend thmgeof this Agreement in a manner that obviatestexl to effect a Parent Change in
Recommendation or (ii) under Section 7.4(h)(x}ii)Section 7.4(h)(y) Parent shall provide the Comypaith five (5) Business Days’ prior
written notice (it being understood and agreed &éimgtmaterial amendment to the amount or form abimeration payable in connection with
the applicable Parent Acquisition Proposal shajuiee a new notice and an additional two (2) Buséneay period) advising the Company
that Parent’s Board of Directors intends to takehsaction, and if applicable, specifying the matketérms and conditions of the Parent
Superior Proposal and that Parent shall, durin five (5) Business Day period (or subsequent @ydBusiness Day period), negotiate in
good faith with the Company to make such adjustsiemthe terms and conditions of this AgreementthrdAmalgamation Agreement such
that such Parent Acquisition Proposal would no &rgpnstitute a Parent Superior Proposal.

(j) Parent shall notify the Company promptly (butainy event within 36 hours) after receipt or ocence of (i) any Parent
Acquisition Proposal, (ii) any proposals, discussimegotiations or inquiries that would reasondelyexpected to lead to a Parent
Acquisition Proposal, and (iii) the material terarsd conditions of any such Parent Acquisition Psapand the identity of the Person making
any such Parent Acquisition Proposal or with wharthsdiscussions or negotiations are taking placeach case, if such request for
information, inquiry or proposal or discussionsegotiations would reasonably be expected to leadRarent Acquisition Proposal. In
addition, Parent shall promptly (but in any eveithim 36 hours) after the receipt thereof, providéhe Company copies of any written
documentation material to understanding such Pa#egquisition Proposal which is received by Pareatf the Person (or from any
representatives, advisors or agents of such Pensaking such Parent Acquisition Proposal or wittomhdiscussions or negotiations would
reasonably be expected to lead to a Parent Acgumigtroposal. Parent shall not, and shall cause egits Subsidiaries not to, terminate,
waive, amend or modify any provision of any exigtstandstill or confidentiality agreement to whitbr any of its Subsidiaries is a party,
and Parent shall, and shall cause its Subsiditirjenforce the provisions of any such agreementjiged, however, that, Parent may waive
any such provision in response to a Parent AcdpiisRroposal to the Board of
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Directors of Parent made under circumstances ichvRarent is permitted under this Section 7.4 ttqgipate in discussions regarding a
Parent Acquisition Proposal, but only to the exteetessary to allow it to respond to such Parequisition Proposal as permitted under this
Section 7.4. Parent shall keep the Company reaomdbrmed of the status and material detailsl(ideng any amendments or proposed
amendments) of any such Parent Acquisition Propsdikeep the Company reasonably informed as tm#ierial details of any informatic
requested of or provided by Parent and as to thierfmabdetails of all discussions or negotiatiorithwespect to any such Parent Acquisition
Proposal and shall provide to the Company withim86rs after receipt thereof all copies of any pttecumentation material to
understanding such Parent Acquisition Proposaliétesrmined by Parent in good faith) received byeRiirom the Person (or from any
representatives, advisors or agents of such Pensaking such Parent Acquisition Proposal or wittomhsuch discussions or negotiations
taking place. The Board of Directors of Parentlghamptly consider in good faith (in consultatimith its outside legal counsel and financ
advisors) any proposed alteration of the terméisfAgreement, the Amalgamation Agreement or thealyaamation proposed by the
Company in response to any Parent Acquisition Falp®arent shall not take any action to exemptRergon from the restrictions on
“business combinations” contained in any applicdde or otherwise cause such restrictions not fayap

Section 7.5, Stockholder Litigation. Each of the Company and Parent shall keep the ptréy hereto informed of, and coopel
with such party in connection with, any stockholtiggation or claim against such party and/ordiectors or officers relating to the
Amalgamation or the other transactions contemplbiethis Agreement and the Amalgamation Agreemamtyided, however, that no
settlement in connection with such stockholdegéition shall be agreed to without Parent’s pridttem consent, which consent shall not be
unreasonably withheld, conditioned or delayed.

Section 7.6, Maintenance of InsuranceEach of Parent and the Company will use reasormstefforts to maintain in full force
and effect through the Closing Date all materiabiiance policies applicable to Parent and its Slidrges and the Company and its
Subsidiaries, respectively, and their respectivperties and assets in effect on the date herfearfidl as requested by Parent, the Company
will use reasonable best efforts to cause the Cagipansurers to waive any provisions in such insuegralicies that would allow the insu
to terminate or adversely modify coverage upon eomaation of the Amalgamation.

Section 7.7. Public AnnouncementsEach of the Company, Parent and Amalgamation Stdeaghat no public release or
announcement concerning the transactions conteetpfereby shall be issued by any party withouptie written consent of the Company
and Parent (which consent shall not be unreasonatifeld or delayed), except as such release mowamcement may be required by law or
the rules or regulations of any applicable Unitéatés securities exchange, in which case the pequyired to make the release or
announcement shall use its reasonable best effoaitow each other party reasonable time to controrrsuch release or announcement in
advance of such issuance, it being understoodhbdtnal form and content of any such releasenmoancement, to the extent so required,
shall be at the final discretion of the disclospagty.
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Section 7.8. No Rights PlanFrom the date hereof through the earlier of tertimeof this Agreement and the Effective Time,
Company will not adopt, approve, or agree to adapights plan, “poison-pill” or other similar agment or arrangement or any anti-takeover
provision in the Company Organizational Documehé ts, or at the Effective Time shall be, applieab the Company, the Company
Common Shares, the Convertible Preferred StockAthalgamation or the other transactions contemglbtethis Agreement and the
Amalgamation Agreement.

Section 7.9, Section 16 MattersAssuming that the Company delivers to Parent thmgamy Section 16 Information (as
hereinafter defined) in a timely fashion prior e tEffective Time, the Board of Directors of Paremta committee of Non-Employee
Directors thereof (as such term is defined for pags of Rule 16b-3(d) under the Exchange Act)| seasonably promptly thereafter and in
any event prior to the Effective Time adopt a regoh providing in substance that the receipt iy @mpany Insiders (as hereinafter defi
of Parent Common Stock or derivative securitiehwatspect to Parent Common Stock in exchange forgaay Common Shares and
derivative securities with respect to Company Comi8bares and shares of Convertible Preferred $tocuant to the transactions
contemplated by this Agreement and the Amalgamaiignreement and to the extent such securities stedlin the Company Section 16
Information, are intended to be exempt from lidpipursuant to Section 16(b) under the Exchangematcordance with Rule 16b-3 and
interpretations of the SEC thereunder. In addittba,Board of Directors of the Company, or a cortesibf Non-Employee Directors thereof,
shall, prior to the Effective Time, adopt a resmlatproviding in substance that the dispositiongheyCompany Insiders of Company
Common Shares (including derivative securities waétspect to Company Common Shares) in exchangehéoes of Parent Common Stocl
derivative securities with respect to Parent Comi&tmtk pursuant to the transactions contemplatetiisyAgreement and the Amalgamation
Agreement and to the extent such securities aesllia the Company Section 16 Information, areridesl to be exempt from liability pursu
to Section 16(b) under the Exchange Act in accardamith Rule 16b-3 and interpretations of the SE€dunder. “* Company Section 16
Information” shall mean information accurate in all matergdpects regarding Company Insiders, the numbeoofgany Common Shares
and derivative securities with respect to Compaagn@on Shares held by each such Company Insideexpetted to be exchanged for
shares of Parent Common Stock or derivative séesintith respect to Parent Common Stock in the arakation and any other information
that may be required under applicable interpretatiof the SEC under Rule 16b-3. * Company Insidefsall mean those officers and
directors of the Company who are subject to themépy requirements of Section 16(a) of the ExcleafAgt and who are listed in the
Company Section 16 Information.

Section 7.10. Reorganization

(&) The parties intend that the Amalgamation quald a reorganization within the meaning of Sec#68(a) of the Code and wiill
report it as such for U.S. federal, state and lowa@me tax purposes. None of the parties will kimyly take any action or fail to take any
action, which action or failure to act would catise Amalgamation to fail to qualify as a reorgatimawithin the meaning of Section 368(a)
of the Code and the regulations promulgated theteun
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(b) Each of the Company, Parent and Amalgamatidnsball use its reasonable best efforts to (i) i®the representations
referred to in Section 8.2(d) and Section 8.3@3pectively, as of the date of the Joint ProxyeBtaint/Prospectus and as of the Closing Date,
(i) obtain the opinions referred to in Section(@)2and Section 8.3(d), respectively and (iii) divi@n opinion from Bermuda counsel that
Willkie Farr & Gallagher LLP, counsel to Parentddratham & Watkins LLP, counsel to the Company, ki&n on and reasonably
satisfactory to each of Parent and the Companyrdégathe treatment of the Amalgamation as resgliinthe cessation of the separate legal
status of the Company and the assets and liabibifithe Company becoming assets and liabilitiegh@fAmalgamated Company under
Bermuda law.

Section 7.11. Parent Board of Directors On or prior to the Effective Time, Parent shallatetine the number of directors that
will comprise the full Board of Directors of Paraitthe Effective Time and shall appoint to PareBbard of Directors the number of
individuals designated by the Shareholder as détedrin accordance with Schedule 7.11

Section 7.12. Financing/Financing Assistance

(a) Parent shall use its commercially reasonalitatefto take, or cause to be taken, all actiomstardo, or cause to be done, all
things necessary, advisable or proper to consumamat@btain the Financing on the terms and conditdescribed in the Commitment Letter
(or on revised terms that are not materially advépsParent as compared to the terms and condiiesaribed in the Commitment Letter and
do not contain any provisions which would reason&igl expected to prevent, materially delay or niatgrimpede the consummation of the
Financing or the transactions contemplated byAlieement and the Amalgamation Agreement, includimg modified or additional
conditions to the closing of such Financing), imihg using commercially reasonable efforts to (§imtain in effect the Commitment Letter,
(i) satisfy on a timely basis all conditions tetfunding of the Financing set forth in the ComngitraLetter, and (iii) negotiate and enter into
definitive agreements with respect thereto on énené and conditions contemplated by the Commitrhetier (including after giving effect 1
any “market flex” provisions set forth in the Feetler executed in connection with the Financingdeing understood that the receipt of the
Financing is not a condition to Parent’s or Amalgéion Sub’s obligation to consummate the Closinghanterms and conditions set forth
herein (subject to the terms and conditions ofiBe@.1 and Section 9.2); and (iv) enforce its tiglnder the Commitment Letter in the event
of a breach or repudiation by any party theretd Wauld reasonably be expected to materially impadgelay the Closing, including, witha
limitation, commencing litigation and bringing aswyit, claim, action, proceeding, arbitration, ordia¢ion against the Financing Sources
providing Financing to seek to enforce Parent’'safgamation Sub’s or any of their Affiliates’ righteder the Commitment Letter. For the
avoidance of doubt, in the event that (w) the tiemtendar day after the final day of the Markefitegiod has occurred, (x) all or any portiol
the Financing (other than any bridge financing) tatsbeen consummated, (y) all conditions containetticle VIII shall have been satisfis
or waived (other than those conditions that byrthature are to be satisfied at Closing provittedsuch conditions are reasonably capable of
being satisfied at Closing) and (z) the bridgelitées contemplated by the Commitment Letter arelghoceeds thereof are available on the
terms and conditions described in the Commitmettek.eghen Parent shall cause the proceeds oflmidge financing to be used in lieu of
such unavailable Financing at the Closing. Pareall sot,
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and shall not permit Amalgamation Sub to, agreer foermit any amendment, replacements, supplenreather modification of, or waive

any of its material rights under, the Commitmenttéiewithout the Company’s prior written consenh{gh consent shall not be unreasonably
withheld, conditioned or delayed); providdtht Parent may (x) enter into any amendment, replacgrmepplement or other modification tc
waiver of any provision of the Commitment Letteth@r than any modified or additional conditionghe closing of such Financing or any
reduction in the aggregate amount of the Financorgemplated thereunder) that does not contairpeswisions that would reasonably be
expected to prevent, materially delay or materimiipede the consummation of the Financing or thesiactions contemplated by this
Agreement and the Amalgamation Agreement; andry@ral the Commitment Letter to add lenders, leaahagers, book runners, syndication
agents or similar entities who had not executedtwamitment Letter as of the date of this Agreensenlbng as any such addition would not
reasonably be expected to prevent, materially indenaterially delay the consummation of the Firiag or the transactions contemplated
by this Agreement and the Amalgamation Agreememh®mvailability of the Financing under the Commeént Letter. Neither Parent nor any
of its Affiliates shall willfully take any actiomiended to materially delay or prevent the consutiomaf the transactions contemplated
hereby, including the Financing.

(b) In the event any portion of the Financing beesmnavailable on the terms and conditions destiiber contemplated by the
Commitment Letter (including after giving effectttoe “market flex” provisions set forth in the Hesetter executed in connection with the
Financing) for any reason, Parent shall, in coasiolh with the Company, use its commercially reasda efforts to arrange to obtain, as
promptly as practicable following the occurrencesoth event, alternative financing from the samalternative sources (the “ Alternative
Financing”) in an amount sufficient to fund the paymentloé Required Refinancing Indebtedness including prer® and fees incurred in
connection therewith which would not involve terthat are less favorable in any material respeBPat@nt and which would not contain any
provisions that would reasonably be expected tegme materially delay or materially impede the sammation of the Financing or the
transactions contemplated by this Agreement and\thalgamation Agreement, including any conditiomshte closing of such Financing that
are materially less favorable to Parent than thlitimns to closing in the Commitment Letter (afired immediately prior to such
Alternative Financing). If an Alternative Financirggrequired in accordance with this Section 7.1, Z@arent shall obtain, and when obtained,
provide the Company with a copy of, a new finanaingimitment that provides for such Alternative Ficiag, and Parent shall comply with
its covenants in Section 7.12(a) with respect é#o@ommitment Letter (as defined immediately aféereipt of such Alternative Financing).

(c) Parent shall give the Company prompt writtetiagoof any material breach or repudiation (or tmgatened breach delivered
in writing that would be reasonably likely to maadlly impede or delay the Closing) by any partytted Commitment Letter of which Parent
becomes aware or any termination of the Commitrhetter. Parent shall keep the Company informed mraaonably current basis in
reasonable detail of the status of its effortsrtaraye and consummate the Financing. Upon the measorequest of the Company, Parent and
the Company will consult with each other in gooithfaand upon mutual agreement, Parent will reqgtredtthe Financing Sources confirm
(a) their intent and ability to perform, and the#ability of the Financing, under the Commitmermitter, subject only to satisfaction or waiver
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of the conditions set forth in the Commitment Letend (b) that they are not aware of any everbodition that would reasonably be
expected to result in the failure of any conditsat forth in the Commitment Letter.

(d) At the request and expense of Parent, the Coynglaall, at a time reasonably requested by Pafigpromptly commence an
offer to purchase with respect to any and all efdbtstanding aggregate principal amount of the @my's Senior Secured Notes and Senior
Notes and to promptly cause the GCUK Issuers tmptly commence an offer to purchase with respeantoand all of the outstandi
aggregate principal amount of the GCUK Senior Ndtesach case for cash on price terms that asonadbly acceptable to Parent to be
consummated substantially simultaneously with thesi@g using funds provided by Parent (the * Offer®urchasé), and (ii) solicit the
consent of the holders of each series of Notesdégncertain proposed amendments to the indeigmverning such series of Notes (the “
Indenture Amendment3 as reasonably requested by Parent and as $keitifiothe tender offer and consent solicitationudoents sent to
holders of such series of Notes, which amendmeaisintiude the elimination of all or substantialy of the restrictive covenants and
certain other provisions contained in the indengoeerning such series of Notes that can be eliméhapon the favorable vote of the holders
of a majority of the principal amount thereof (th€onsent Solicitation and, together with the Offers to Purchase, tibebt Tender Offer
"), and Parent shall assist the Company in conoedtierewith. The Debt Tender Offer shall be matewstomary terms and conditions and
such other terms and conditions that are reasomabposed by Parent and reasonably acceptable ©dmpany; providethat, in any event,
Parent and the Company hereby agree that (i) thestand conditions of the Debt Tender Offer shall/jule that the closing thereof shall be
contingent upon the consummation of the Amalgamadicthe Effective Time; (ii) the Indenture Amendrteeshall not require the consent of
the holders of more than a majority of the outsitaggbrincipal amount of the applicable series ofé¢an the aggregate, (iii) tendering of the
applicable series of Notes pursuant to the Debt&e@ffer shall constitute the grant of a conserihe Indenture Amendments and
(iv) promptly upon expiration of the Consent Sdltions, assuming the requisite consents have feeeived with respect to such series of
Notes, the Company or GCUK Issuers, as applicabig] execute a supplemental indenture to the itodes governing each series of Nc
that will become operative only immediately upoa Effective Time and shall use commercially reabtmafforts to cause the trustee under
each such indenture to enter into such supplemimtanture prior to or substantially simultaneouslih the Closing. Concurrent with the
Effective Time, and in accordance with the termghefDebt Tender Offer, the Amalgamated Companif abeept for purchase and purchase
each series of Notes properly tendered and noepisopithdrawn in the Debt Tender Offer using furmtevided by or at the direction of
Parent. Parent hereby covenants and agrees talprvito cause to be provided) immediately avilinds to the Company and the GC
Issuers for the full payment at the Effective Tiofall Notes properly tendered and not withdrawthi extent required pursuant to the terms
of the Debt Tender Offer.

(e) Upon the request of Parent pursuant to Se€tib®(d), the Company shall promptly prepare anrdaéfgourchase and consent
solicitation statement with respect to the DebtderOffer with respect to the Senior Secured Natesthe Senior Notes, and the GCUK
Issuers shall promptly prepare an offer to purclaambconsent solicitation statement with respetiiéddebt Tender Offer with respect to the
GCUK Senior Notes, and in each case the related
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letter of transmittal and consent and forms of pte&ated letters and summary advertisement, dsaselll other information and exhibits that
may be necessary or advisable in connection wétdibbt Tender Offer (collectively, the * Offer Danants”). The Company will cause the
Offer Documents to be mailed to the holders ofapplicable series of Senior Secured Notes andfoipnBblotes and GCUK Issuers will
cause the Offer Documents to be mailed to the heldthe GCUK Senior Notes, as applicable, proynfwllowing the commencement of t
Debt Tender Offer in accordance with Section 7.x3§tbvided, however, that all mailings to the hevklof the applicable series of Notes in
connection with the Debt Tender Offer and all predsases issued by the Company or the GCUK Issuilrsespect to the Debt Tender
Offer (including any press release that purport@oounce, modify or amend the terms of the Dehti&@eOffer) shall be subject to the prior
review, comment and approval of Parent, which rgymmment and approval shall not be unreasonatthheld, conditioned or delayed. In
the event that this Agreement is terminated in etamce with Section 9.1 hereof, the Company an@GiBEK Issuers will have the right to

(i) amend the Offer Documents without Parent’s@ayicomment or approval and/or (ii) terminate trebDTender Offer.

(f) Alternatively, if Parent determines insteadttttar one of its Subsidiaries shall make the DBéider Offer, at Parent’s
expense, the Company shall provide all cooperagasonably requested by Parent that is necessaegasonably required in connection with
the Debt Tender Offer, including, without limitatioexecuting (or causing the GCUK Issuers to exgauipplemental indentures to the
indentures governing each series of Notes thatheitome operative only immediately upon the Effeciiime, using commercially
reasonable efforts to cause the trustee undersemthindenture to enter such supplemental indeptime or substantially simultaneously
with the Closing, and providing the information assary to distribute the applicable Offer Documémthie holders of the applicable series
of Notes.

(9) Notwithstanding anything to the contrary conéal in this Section 7.12(g), neither the Companytine GCUK Issuers shall be
required to take any action in connection withErebt Tender Offer that it believes, after considtatvith counsel, (i) could reasonably be
expected to cause the Company or such GCUK Issugolate (A) federal or state securities lawsBy the provisions of the indentures
governing the applicable series of Notes or (iiudaeasonably be expected to cause the CompasycarGCUK Issuer to materially violate
the provisions of any other material contract & @ompany and its Subsidiaries or of the GCUK Issaad their subsidiaries.

(h) Prior to the Closing, the Company shall provial®arent and Amalgamation Sub, and shall cass®uibsidiaries to, and shall
use its commercially reasonable efforts to causedhpective officers, employees, agents and reptatsves of the Company and its
Subsidiaries to, provide to Parent and Amalgamésioin all cooperation reasonably requested by P#ranis necessary or reasonably
required in connection with the Financing, incluglthe following: (i) using commercially reasonabféorts to cause the Company’s and its
Subsidiaries senior officers and other represemsitio participate in meetings, presentations, staavs, due diligence sessions (including
accounting due diligence sessions), drafting sessand sessions with rating agencies on reasoadbmnce notice to the extent practicable;
(i) assisting with the preparation of appropriatel customary materials for rating agency presenstoffering documents, bank informat
memoranda and similar documents reasonably reqinred
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connection with the Financing; providethat any such marketing materials shall refleat bne or more of Parent and its Subsidiariesheill
the obligors at Closing and that the Company am&itbsidiaries shall have no obligations thereundksss and until the Effective Time
occurs; (iii) using its commercially reasonableoef to assist with the preparation of any pledg® security documents, any loan agreement,
currency or interest hedging agreement, other tiefinfinancing documents on terms reasonably featisry to Parent, or other certificates,
legal opinions or documents as may be reasonaflyested by Parent and usual and customary foractingas of the type contemplated by
the Commitment Letter, providgédatno obligation of the Company or any of its Subgiésunder any such document or agreement shall be
effective until the Effective Time; (iv) using conentially reasonable efforts to facilitate the pliedgof collateral, providethatno pledge

shall be effective until the Effective Time; (v)ing commercially reasonable efforts to furnish aoafidential basis to Parent and
Amalgamation Sub and the Financing Sources, aspttpras reasonably practicable, with financial atiter pertinent information regarding
the Company as may be reasonably requested bytPiaading all financial statements and othegfinial data reasonably required by the
Commitment Letter; (vi) providing monthly financial statements (exalugl footnotes) to the extent the Company customariépares such
financial statements within the time such stateman¢ customarily prepared; (vii) executing andveeing (or using reasonable best effort
obtain from its advisors), and causing its Subsielato execute and deliver (or use reasonabledbiests to obtain from its advisors),
customary certificates, accounting comfort let{@sluding consents of accountants for use of thadit reports in any financial statements
relating to the Financing), legal opinions or otdecuments and instruments relating to guaranteg®tner matters ancillary to the Financ
as may be reasonably requested by Parent as ngcasdacustomary in connection with the Financiwgi) providing audited consolidated
financial statements of the Company covering thee!3) fiscal years immediately preceding the @p$or which audited consolidated
financial statements are then currently availabtgudited financial statements (excluding footnofesany regular quarterly interim fiscal
period or periods of the Company ended after the abthe most recent audited financial statemantkat least 45 days prior to the Closing
Date (within 45 days after the end of each sucloggrand (ix) requesting that its independent aotants cooperate with and assist Parent in
preparing customary and appropriate informatiorkpges and offering materials as the parties t&Ctmmitment Letter may reasonably
request for use in connection with the offering/andyndication of debt securities, loan participas and other matters contemplated by the
Commitment Letter, in obtaining third party conseimt connection with such financing, and in extisping Existing Indebtedness of the
Company and its Subsidiaries and releasing lieosrsgy such indebtedness, in each case to taket eff¢the Effective Time; providgtiat
except as provided in Section 9.2 with respechéogayment by the Company of the Parent Financkpgises, until the Effective Time
occurs, neither the Company nor any of its Subsefisshall (A) be required to pay any fees, expgos®ther amounts in connection with the
Financing, (B) have any liability or obligation wrdany loan agreement or any related documentyootirer agreement or document related
to the Financing or (C) be required to incur aapility in connection with the Financing contemplhtby the Commitment Letter; and
provided, further, that the cooperation and actions required byCtipany pursuant to this Section 7.12 shall natheired to be taken if
any such cooperation or act (x) causes any repias®ms or warranties of the Company in this Agreetrto be breached, or (y) otherwise
causes a breach of this Agreement; and provjdedher, that in no event shall any failure of the Compémprovide any required
cooperation or take any required action pursuattisoSection
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7.12 be deemed to have caused any condition tanglsst forth in Article VIII to fail to be satisfd, other than an intentional and material
failure of the Company to provide such cooperatiotake material action. For the avoidance of dptiiet Board of Directors of the Company
and each of its Subsidiaries, in each case asitgadtprior to the Effective Time, shall not bgué&ed to adopt any resolutions or take any
other action in connection with the authorizatidraoy of the Financing other than to approve retpuafilings relating to the Company and
its Subsidiaries in connection therewith.

(i) All material nonpublic information regarding the Company and itbSdiaries provided to Parent, Amalgamation Subthei
respective representatives pursuant to this Seétibh shall be kept confidential by them in accamdawith the Confidentiality Agreement.
The Company hereby consents to the use of als@fritl its Subsidiaries’ logos in connection with Binancing; providethatsuch logos are
used solely in a manner that is not intended tasiorasonably likely to harm or disparage the Camypor any of its Subsidiaries, the
reputation or goodwill of the Company or any of$isbsidiaries or any of their assets, includingrtiogos and marks.

(j) Parent shall, promptly upon written requestiy Company, reimburse the Company for all readeraid documented out-of-
pocket costs and expenses (including without litiwitaprofessional fees and expenses of accountagts, counsel and other advisors) to the
extent such costs are incurred by the Companys @ubsidiaries in connection with such coopergtimvided by the Company, its
Subsidiaries, their respective officers, employaas other representatives pursuant to the terrBection 7.12(h), or in connection with
compliance with its obligations under Section 7h)2and Parent hereby agrees to indemnify and tenlchless the Company and its
Subsidiaries and their respective officers, empdsyagents and representatives from and againstrathall liabilities or losses suffered or
incurred by them in connection with the arrangentéithe Financing, any information utilized in caation therewith (other than arising
from information provided by the Company or its Sidiiaries but including violation of the Confideadiiy Agreement) and any misuse of the
logos or marks of the Company or its Subsidiagesept (i) in the event such liabilities or losaesse out of or result from the willful
misconduct of the Company, any of its Subsidiavieany of their respective representatives om@iprovided in Section 9.2 with respect to
the Company'’s payment of the Parent Financing Exgen

ARTICLE VIII.
CONDITIONS PRECEDENT

Section 8.1, Conditions to Each Parfy Obligation to Effect the Amalgamation. The obligations of the Company, Parent and
Amalgamation Sub to effect the Amalgamation argesiilio the satisfaction or waiver on or prior e IClosing Date of the following
conditions:

(a) Company Stockholder Approvarhe Company shall have obtained the Required @osnote in connection with the
approval and adoption of this Agreement, the Amalgigon Agreement and the Amalgamation by the siwddehs of the Company.
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(b) Parent Stockholder ApprovaParent shall have obtained the Required Paret& iaonnection with the approval of the
Parent Share Issuance and the approval and adaftiba Parent Charter Amendment by the stockhsldéParent.

(c) No Injunctions or Restraints, lllegalityNo statute, rule, regulation, executive ordecrée or ruling, shall have been adopte
promulgated, and no temporary restraining ordeslimpinary or permanent injunction or other ordeuisd by a court or other U.S.
governmental authority of competent jurisdictiomlsbe in effect, having the effect of making thmalgamation illegal or otherwise
prohibiting consummation of the Amalgamation; po®d, however, that the provisions of this Section 8.1(c) shall be available to any
party whose failure to fulfill its obligations pwrant to Section 7.3 shall have been the cause ehall have resulted in, such order or
injunction.

(d) Antitrust and Competition LawsThe waiting period (and any extension thereof)ligpble to the Amalgamation and the other
transactions contemplated pursuant to this Agreéommaater the HSR Act shall have been terminatedhall fave expired, and all waiting
period expirations or terminations, consents, elsegs, waivers, licenses, orders, registrationzoapls, permits, and authorizations
necessary or advisable under other applicablerasttittompetition or similar laws of other juristibms set forth on Schedule 8.1(dhall
have been obtained.

(e) FCC Approvals All approvals from the FCC required to consumnihgetransactions contemplated by this Agreemeahtiag
Amalgamation Agreement shall have been obtainedshall be in full force and effect on the Closingt®

(f) Governmental Entity Consents and ApprovaMdl consents, waivers, authorizations and approgélny Governmental Entity
required in connection with the execution, delivangd performance of this Agreement and the Amalgama&greement and the other
transactions contemplated hereby and thereby arfdrie on_Schedule 8.1(§hall have been duly obtained and shall be inféutle and effe
on the Closing Date.

(9) CFIUS. Any review or investigation by CFIUS shall haweeh concluded, and either (i) the Company and Pareheir
respective counsel shall have received writtencedtiat a determination by CFIUS has been madettbet are no issues of national security
of the United States sufficient to warrant furtheriew or investigation pursuant to Section 72thef Defense Production Act, as amende
(i) the President of the United States shall rantehacted pursuant to Section 721 of the Defernsguetion Act, as amended, to suspend or
prohibit the consummation of the transactions coplated by this Agreement and the Amalgamation Agrent, and the applicable period of
time for the President to take such action shalehexpired.

(h) Parent Charter Amendmerithe Parent Charter Amendment shall have beenfiliedlywith the Secretary of State of the State
of Delaware.

() Nasdag Listing The shares of Parent Common Stock to be issutetiAmalgamation and the shares of Parent Comrntamk S
to be reserved for issuance upon exercise of Redl®ptions shall have been approved for quotatidisting, as the case may be, on the
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Nasdaq Global Select Market System (or any succéssi-dealer quotation system or stock exchange thesetoject to official notice of
issuance.

(j) Effectiveness of the Registration Statemefihe Registration Statement shall have been dmtikffective by the SEC under 1
Securities Act. No stop order suspending the affeness of the Registration Statement shall haea Bsued by the SEC and no proceedings
for that purpose shall have been initiated or tiemeed by the SEC.

Section 8.2. Additional Conditions to Obligations bParent and Amalgamation Sub. The obligations of Parent and
Amalgamation Sub to effect the Amalgamation argestitio the satisfaction, or waiver by Parent, oprior to the Closing Date, of the
following additional conditions:

(a) Representations and Warranti€é3 The representations and warranties of the @amg contained in Section 3.6 (Capitalizal
and Related Matters) and Section 3.29 (Vote Redyskall be true and correct in all respects (edephe case of Section 3.6 for such
inaccuracies as are de minimis in the aggregai@ach case both when made and at and as of temn@Date, as if made at and as of such
time (except to the extent expressly made as efalier date, in which case as of such date)th@)representations and warranties of the
Company contained in Section 3.9(a)(i) (Absenc€aftain Changes or Events) shall be true and darred| respects both when made an
and as of the Closing Date (except to the exteptessly made as of an earlier date, in which casd auch date), and (iii) all other
representations and warranties of the Companyostt ih this Agreement shall be true and correthlwthen made and at and as of the
Closing Date, as if made at and as of such timeef@xto the extent expressly made as of an eadiey, in which case as of such date), ex
in the case of this clause (ii), where the failafesuch representations and warranties to beugoatind correct (without giving effect to any
limitation as to “materiality” or “Company Materidldverse Effect” set forth therein) does not haug would not reasonably be expected to
have, individually or in the aggregate, a Comparatévial Adverse Effect. Parent shall have receavedrtificate of an executive officer of
the Company to such effect.

(b) Performance of Obligations of the Compaiiihe Company shall have performed in all mategapects and complied in all
material respects with all agreements and covemaqgtsred to be performed or complied with by idanthis Agreement at or prior to the
Closing Date. Parent shall have received a ceaatdiof an executive officer of the Company to sefflct.

(c) Company Material Adverse EffecNo Company Material Adverse Effect shall haveuroed after the date hereof.

(d) Tax Opinion. Parent shall have received from Willkie Farr &li@gher LLP, counsel to Parent, on the Closing Dateritten
opinion dated as of such date in form and substeeasonably satisfactory to Parent, to the effeat, ton the basis of certain facts,
representations and assumptions set forth in spictiom, for U.S. federal income tax purposes, tmeafgamation will be treated as a
reorganization qualifying under Section 368(a)h& Code. In rendering such opinion, counsel torRasfzall be entitled to rely upon (i) the
opinion of
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Bermuda counsel referred to in Section 7.10(b)ifiyl (ii) representations of officers of Parent,a\gamation Sub and the Company
substantially in the form of Exhibits C-1 and Calldwing for such amendments to the representatigrounsel to Parent deems necessary).
The condition set forth in this Section 8.2(d) shak be waivable after receipt of the approval addption of this Agreement by the
stockholders of Parent unless further stockholger@val is obtained with appropriate disclosure.

Section 8.3, Additional Conditions to Obligations bthe Company. The obligations of the Company to effect the Amaigtion
are subject to the satisfaction of, or waiver by @ompany, on or prior to the Closing Date of Wiofving additional conditions:

(a) Representations and Warranti€3 The representations and warranties of Pazentained in Section 4.28 (Vote Required)
shall be true and correct in all respects, (ii)rdygresentations and warranties of Parent and Aanatjon Sub contained in Section 4.9(a)(i)
(Absence of Certain Changes or Events) shall keeand correct in all respects both when made aaddgs of the Closing Date (except to
the extent expressly made as of an earlier datehich case as of such date), and (iii) all otlegresentations and warranties of Parent and
Amalgamation Sub set forth in this Agreement shaltrue and correct both when made and at andthg @losing Date, as if made at and as
of such time (except to the extent expressly madef an earlier date, in which case as of such) daxeept where the failure of such
representations and warranties to be so true amelatgwithout giving effect to any limitation as tmateriality” or “Parent Material Adverse
Effect” set forth therein) does not have, and wawtireasonably be expected to have, individually the aggregate, a Parent Material
Adverse Effect. The Company shall have receiveertficate of an executive officer of Parent tolseéfect.

(b) Performance of Obligations of Paremtarent shall have performed in all material respand complied in all material respects
with all agreements and covenants required to begeed or complied with by it under this Agreemanbr prior to the Closing Date. The
Company shall have received a certificate of arceteee officer of Parent to such effect.

(c) Parent Material Adverse EffecNo Parent Material Adverse Effect shall have ocmliafter the date hereof.

(d) Tax Opinion. The Company shall have received from Latham &RiiatLLP, counsel to the Company, on the ClosingeDa
written opinion dated as of such date in form amuostance reasonably satisfactory to the Compartigteffect that, on the basis of certain
facts, representations and assumptions set fostidh opinion, for U.S. federal income tax purpofes Amalgamation will be treated as a
reorganization qualifying under Section 368(a)haf €Code. In rendering such opinion, counsel tdtbpany shall be entitled to rely upon
(i) the opinion of Bermuda counsel referred to @ctton 7.10(b)(iii) and (ii) representations ofioffrs of Parent, Amalgamation Sub and the
Company substantially in the form of Exhibitsi&nd G2 (allowing for such amendments to the representatéancounsel to the Company
deems necessary). The condition set forth in thitiGn 8.3(d) shall not be waivable after receithe approval and adoption of this
Agreement by the shareholders of the Company uflesger shareholder approval is obtained with appate disclosure.
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ARTICLE IX.
TERMINATION

Section 9.1, Termination. This Agreement may be terminated at any time fiadhe Effective Time, by action taken or
authorized by the Board of Directors of the terrtimgaparty or parties, and except as provided belelether before or after approval of the
matters presented in connection with the Amalgamaty the shareholders of the Company or Parent:

(a) By mutual written consent of Parent and the gamy, by action of their respective Boards of Dives;

(b) By either the Company or Parent if the Effeetiime shall not have occurred on or before A@il2012 (the “ Termination
Date”); provided, however, that the right to terminate this Agreement urtties Section 9.1(b) shall not be available to aastypwhose
failure to fulfill any obligation under this Agreemt has been the primary cause of the failure @ttfiective Time to occur on or before the
Termination Date and such action or failure to gerf constitutes a breach of this Agreement;

(c) By either the Company or Parent if any GovemtakEntity shall have issued an order, decrealarg or taken any other
action permanently restraining, enjoining or othiseaprohibiting or making illegal the transactiamntemplated by this Agreement and the
Amalgamation Agreement, and such order, decreimgror other action shall have become final andappealable; providethatthe party
hereto seeking to terminate this Agreement purstaathitis Section 9.1(c) shall have used its commblyaeasonable efforts to remove such
restraint or prohibition as required by this Agret) and providedfurther, that the right to terminate this Agreement punsua this
Section 9.1(c) shall not be available to any pheseto whose breach of any provision of this Agretmesults in the imposition of such
order, decree or ruling or the failure of such ordecree or ruling to be resisted, resolved tedif

(d) By either the Company or Parent if (i) the apal by the shareholders of the Company requirethi® consummation of the
Amalgamation shall not have been obtained by rea$tme failure to obtain the Required Company Vaitthe Company Stockholders
Meeting (or any adjournment or postponement thgreofii) the approval by the stockholders of Pamequired for the Parent Share Issuance
and the Parent Charter Amendment shall not have bleined by reason of the failure to obtain teguired Parent Vote at the Parent
Stockholders Meeting (or any adjournment or postpoent thereof);

(e) By Parent (i) prior to the Company Stockholddesting, if there shall have been a Company Cham&ecommendation or
the Board of Directors of the Company shall haveraped or recommended a Company Superior Proposti€ Board of Directors of the
Company resolves to do any of the foregoing), wéretin not permitted by Section 7.4, (ii) if the Quany shall fail to call or hold the
Company Stockholders Meeting in accordance withi&e@.1(c) or (iii) if the Company shall have \illly and materially breached any of
its material obligations under Section 7.4;
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(f) By the Company (i) prior to the Parent Stocktesk Meeting, if there shall have been a Parenh@han Recommendation or
the Board of Directors of Parent shall have appidoserecommended a Parent Acquisition Proposah@Board of Directors of Parent
resolves to do any of the foregoing), whether drggamitted by Section 7.4, (i) if Parent shall fa call or hold the Parent Stockholders
Meeting in accordance with Section 7.1(d); or (filparent shall have willfully and materially bodeed any of its material obligations under
Section 7.4;

(9) By the Company, pursuant to Section 7.4(c)jextlio compliance with the applicable provisiofis$ection 7.4(c), Section 7.4
(d) and Section 7.4(e);

(h) By Parent, pursuant to Section 7.4(h), suld@cbmpliance with the applicable provisions of t8et7.4(h), Section 7.4(i) and
Section 7.4());

(i) (x) By the Company or Parent if all the conalits set forth in Sections 8.1 and 8.2 (in the chsetermination by the Compar
and Sections 8.1 and 8.3 (in the case of a terimnimay Parent) have been satisfied (other thareticosditions that by their nature are to be
satisfied at Closing providgtiatsuch conditions are reasonably capable of beinsfigat at Closing) and Parent has failed to obpaioteeds
pursuant to the Commitment Letter (or any Altewefrinancing) sufficient to fund the payment of Bequired Refinancing Indebtedness,
including premiums and fees in connection therevatid consummate the transactions contemplatethyhbrethe end of the Marketing
Period or (y) by the Company if all the conditiaret forth in Sections 8.1 and 8.2 have been sadigfither than those conditions that by their
nature are to be satisfied at Closing provittedsuch conditions are reasonably capable of beingfigat at Closing) and Parent has failed to
obtain proceeds pursuant to the Commitment Letteaify Alternative Financing) sufficient to fundetbayment of the Required Refinancing
Indebtedness, including premiums and fees in cdioretherewith, and consummate the transactiontecoplated hereby by the end of the
Marketing Period and such failure was caused by étgnt’s willful and material breach of its obligas under Section 7.12 of this
Agreement or its obligations under the Commitmegitér or any definitive documentation in respedhef Financing or Alternative
Financing or (2) by a Financing Source’s willfuldamaterial breach of its obligations under the Camant Letter or any definitive
documentation in respect of the Financing or Aliive Financing;

()) By the Company if there shall have been a bredany representation, warranty, covenant oreagent on the part of Pareni
Amalgamation Sub contained in this Agreement (othan any breach of Section 4.24 or 7.12) suchtleatonditions set forth in Section 8.3
(a) or Section 8.3(b) would not be satisfied apdich breach is not reasonably capable of beingdaor (ii) in the case of a breach of a
covenant or agreement (other than an intentioresdir of Parent’s obligations under Article I),uth breach is reasonably capable of being
cured, such breach shall not have been curedtpribie earlier of (A) 30 days following notice afch breach and (B) the Termination Date;
providedthatthe Company shall not have the right to terminki® Agreement pursuant to this Section 9.1(j) & @ompany is then in
material breach of any of its representations, ardies, covenants or agreements contained in tpiselnent; or
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(k) By Parent if there shall have been a breacdmgfrepresentation, warranty, covenant or agreeorettie part of the Company
contained in this Agreement such that the conditimet forth in Section 8.2(a) or Section 8.2(b) ldawot be satisfied and (i) such breach is
not reasonably capable of being cured or (ii) m¢hse of a breach of a covenant or agreemeniliflsreach is reasonably capable of being
cured, such breach shall not have been curedtoribie earlier of (A) 30 days following notice afch breach and (B) the Termination Date;
providedthat Parent shall not have the right to terminate thgse&@ment pursuant to this Section 9.1(k) if Paoemtmalgamation Sub is then
in material breach of any of its representatiors;ranties, covenants or agreements containedsrAtirieement.

Section 9.2. Effect of Termination.

(@) In the event of termination of this Agreemeyntither the Company or Parent as provided in 8e&il, this Agreement shall
forthwith become void and there shall be no lidgitir obligation on the part of Parent or the Compar their respective officers or directors
except with respect to this Section 9.2, Sectid2(j) and Article X, providedhat, except as set forth in the following sentencenieation
of this Agreement shall not relieve any party frany liability or damages incurred or suffered hyaaty (which the parties acknowledge and
agree shall not be limited to reimbursement of easps or out-opocket costs, and may include, to the extent protenbenefit of the barge
lost by a party or such party’s shareholders (ribstanding anything to the contrary in Section 1,0ahich shall be deemed in such event to
be damages of such party in a claim brought dirdmtisuch party) to the extent such liability ondayes were the result of, fraud or any
willful or intentional breach of any covenant oregment or willful or intentional breach of any regpentation or warranty in this Agreement
occurring prior to termination. Each party agrdes hotwithstanding anything in this Agreementhe tontrary, including Section 10.4(a), in
the event that any Company Termination Fee, Paremhination Fee, Financing Fee or Supplementalriging Fee is payable to a party in
accordance with this Agreement, the payment of $eetand any applicable expenses shall be theasdlexclusive remedy of such party, its
Subsidiaries, shareholders, Affiliates, officensedtors, employees and representatives againsittiee party or any of its representatives
(including, with respect to Parent and Amalgamagaib, any Financing Source) or Affiliates for, andho event will such party being paid
any such fee and expenses or any other such psestérto recover any other money damages or seetitheyremedy based on a claim in
law or equity (including, without limitation, spdici performance) with respect to, (i) any loss etefl, directly or indirectly, as a result of the
failure of the Amalgamation to be consummated tfi€ termination of this Agreement, (iii) any liitiés or obligations arising under this
Agreement, or (iv) any claims or actions arising @fuor relating to any breach, termination orda@ of or under this Agreement (including
with respect to a termination that results in thgment of the Financing Fee or Supplemental FimgnEee with respect to or as a result of
any failure to obtain the proceeds of the Financngny Alternative Financing), and upon paymerdmf Company Termination Fee, Parent
Termination Fee, Financing Fee or Supplementalricimg Fee, and any applicable expenses, in accoedaith this Agreement, neither the
party paying such fee and such expenses, nor pngsentative (including, with respect to Parent Anthlgamation Sub, any Financing
Source) or Affiliate of such party shall have anytfier liability or obligation to the other partgiating to or arising out of this Agreement or
the transactions contemplated hereby.
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(b) If Parent shall terminate this Agreement punsta Section 9.1(e), then the Company shall paya@nt, not later than two
Business Days following such termination, an amaaptal to Fifty Million Dollars ($50,000,000) (tHe&€Company Termination Fe® plus the
Parent Expenses, within two Business Days aftévetglto the Company of written notice of the ambohsuch Parent Expenses.

(c) If (i) the Company or Parent shall terminatis thgreement pursuant to Section 9.1(b) or Se@idxd)(i), (ii) at or prior to the
time of the Company Stockholders Meeting thereldtale been publicly disclosed or announced a ffideavritten Company Acquisition
Proposal that shall not have been publicly withdrat/least five Business Days prior to the Compatogkholders Meeting and (iii) within
12 months following the termination of this Agreemhghe Company enters into a definitive agreemétiit respect to, or consummates, a
Company Acquisition Proposal, then the Companyl §lzgl to Parent, not later than two Business Déigs the execution of the definitive
agreement or consummation of the transaction, plicaple, the Company Termination Fee plus ParapeBses (except to the extent the
Company has previously paid any such Parent Expgnse

(d) If the Company shall terminate this Agreemantspant to Section 9.1(f), Parent shall pay toGbepany, not later than two
Business Days after the termination of the Agredprmmamount equal to Seventy Million Dollars ($M,000) (the “ Parent Termination
Fee”) plus the Company Expenses.

(e) If (i) the Company or Parent shall terminate thgreement pursuant to Section 9.1(b) or Sediafd)(ii), (ii) at or prior to the
time of the Parent Stockholders Meeting there diale been publicly disclosed or announced a hideanrfritten Parent Acquisition Proposal
that shall not have been publicly withdrawn at ié&a® Business Days prior to the Parent Stockhsldéeeting and (iii) within 12 months
following the termination of this Agreement, Parenters into a definitive agreement with respecbt@consummates, a Parent Acquisition
Proposal, then Parent shall pay to the Companylatetthan two Business Days after the executfahedefinitive agreement or
consummation of the transaction, as applicablePdrent Termination Fee plus the Company Expemrsegt to the extent Parent has
previously paid the Company Expenses).

(f) If the Company shall terminate this Agreememtguant to Section 9.1(g), then the Company slagl] pr cause to be paid, to
Parent the Company Termination Fee plus the P&gmenses contemporaneously with such termination.

(9) If Parent shall terminate this Agreement punsta Section 9.1(h), then Parent shall pay, oseda be paid, to the Company
the Parent Termination Fee plus the Company Expetm@emporaneously with such termination.

(h) If the Company or Parent terminates this Agreenpursuant to Section 9.1(i)(x), then Parentl gfaf to the Company, not
later than two (2) Business Days after the ternomadf this Agreement, Seventy Million Dollars ($800,000) (the “ Financing Fégminus
50% of the Parent Financing Expenses.
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() (a) If the Company terminates this Agreementspant to Section 9.1(i)(y)(1), then Parent shajl fp the Company, not later
than two (2) Business Days after the terminatiothisf Agreement, One Hundred Twenty Million Doll§#1.20,000,000) (the “ Supplemental
Financing Feé&); and (b) if the Company terminates this Agreememnsgant to Section 9.1(i)(y)(2), then Parent shajl to the Company, n
later than two (2) Business Days after the ternomabf this Agreement, the Supplemental Financiag Finus 50% of the Parent Financing
Expenses; providedthat (A) Parent shall only be obligated to payh Company an amount equal to the Financing Feas®0% of the
Parent Financing Expenses unless the Company escaggregate payments (other than any amountsesyirg a reimbursement of Parent
Financing Expenses) in excess of an amount equbétBinancing Fee from one or more Financing Sesu(g) in settlement of claims arising
out of such Financing Source’s willful and matebedach of its obligations under the Commitmentdrstor any definitive documentation in
respect of the Financing or Alternative Financing/ar (y) pursuant to a final non-appealable judginoé a court of competent jurisdiction
with respect to such claims, in which case, Pasball promptly pay to the Company an amount equalith excess until Parent shall have
paid the Company an aggregate amount equal touppel@nental Financing Fee minus 50% of the Parienatri€ing Expenses and (B) Parent
shall not be entitled to subtract 50% of the PaFémancing Expenses from the Financing Fee or Supghtal Financing Fee unless it has
sought reimbursement of the Parent Financing Exgsefism such Financing Sources (including by brigg claim against such Financing
Sources).

(j) If the Company or Parent shall terminate thggd@ement pursuant to Section 9.1(d)(ii), then Reskall pay to the Company,
not later than two Business Days after the terronadf this Agreement, the Company Expenses.

(k) If the Company or Parent shall terminate thigement pursuant to Section 9.1(d)(i), then they@y shall pay to Parent,
later than two Business Days after the terminatithis Agreement, the Parent Expenses.

() If (i) (a) the Company or Parent shall termmétis Agreement pursuant to Section 9.1(b) anat(f)e time of such terminatic
all of the conditions set forth in Sections 8.2 8nd 8.3 shall have been satisfied or waived dtiger (X) those conditions that by their terms
are to be satisfied at the Closing, provided thahsconditions shall have been capable of beingfiat as of the date of termination of this
Agreement and (y) a Regulatory Condition, or (i@ Company or Parent shall terminate this Agreemersuant to Section 9.1(c), then the
Company shall pay to Parent, not later than twd{®&iness Days after such termination, 50% of et Financing Expenses.

(m) If (i) Parent shall terminate this Agreementguant to Section 9.1(b) and (ii) at the time aftstermination, all of the
conditions set forth in Sections 8.1, 8.2 and 8a&ldhave been satisfied or waived, other tharcthalition set forth in Section 8.2(a) or 8.2
then the Company shall pay to Parent, not later tha (2) Business Days after such termination Rheent Financing Expenses.

(n) All payments under this Section 9.2 by (i) @empany shall be made by wire transfer of immediateailable funds to an
account designated by Parent, and (ii) Parent
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shall be made by wire transfer of immediately alal#é funds to an account designated by the Company.

(o) For purposes of this Section 9.2, the term “@any Acquisition Proposal” shall have the meanisgjgned to such term in
Section 7.4(a), except that the reference to “niiwaa 20%” in the definition of “Company Acquisitid®troposal”’ shall be deemed to be a
reference to “more than 50%", and the term “Pafaguisition Proposal”’ shall have the meaning assibio such term in Section 7.4(f),
except that the reference to “more than 20%” indb#nition of “Parent Acquisition Proposal” shakt deemed to be a reference wote that
50%".

(p) The Company acknowledges that the agreementaioed in this Section 9.2 are an integral patheftransactions
contemplated by this Agreement and the Amalgamaiigreement and are not a penalty, and that, wittieege agreements, Parent would not
enter into this Agreement and the Amalgamation Agrent. If the Company fails to pay promptly the ants due pursuant to this
Section 9.2, the Company will also pay to Pareméfs reasonable costs and expenses (including legmkfed expenses) in connection v
any action, including the filing of any lawsuit ather legal action, taken to collect payment, togetvith interest on the unpaid amount under
this Section 9.2, accruing from its due date, angrest rate per annum equal to two percentagespio excess of the prime commercial
lending rate quoted by The Wall Street Journal. Bngnge in the interest rate hereunder resultimg ft change in such prime rate will be
effective at the beginning of the date of such geain such prime rate. For the avoidance of ddabitp event shall the Company be required
to pay or cause to be paid under this Sectiont&Zompany Termination Fee more than once.

(q) Parent acknowledges that the agreements ceudtairthis Section 9.2 are an integral part oftthasactions contemplated by
this Agreement and the Amalgamation Agreement aachat a penalty, and that, without these agreesném Company would not enter into
this Agreement and the Amalgamation AgreementateRt fails to pay promptly the amounts due purstathis Section 9.2, Parent will al
pay to the Company the Compasytasonable costs and expenses (including legmkiied expenses) in connection with any actiotydleg
the filing of any lawsuit or other legal actionkém to collect payment, together with interesttos wnpaid amount under this Section 9.2,
accruing from its due date, at an interest rateapeum equal to two percentage points in exceisegirime commercial lending rate quoted
by The Wall Street Journal. Any change in the iederate hereunder resulting from a change in priofe rate will be effective at the
beginning of the date of such change in such prate For the avoidance of doubt, in no event dPalent be required to pay or cause to be
paid under this Section 9.2 (i) the Parent TernmmafEee more than once, (ii) the Financing Fee riwaa once, (iii) the Supplemental
Financing Fee more than once or (iv) more thanafrike Parent Termination Fee, the Financing Fektlam Supplemental Financing Fee.

Section 9.3. Amendment This Agreement may be amended by the parties hdrgtaction taken or authorized by their respec
Boards of Directors, at any time before or aftqrapal of the matters presented in connection WihAmalgamation by the stockholders of
the Company or Parent, but, after any such appragaamendment shall be made which by law reqfiingser approval by such shareholc
or which reduces the Amalgamation Consideratioadwersely affects the holders of Company CommomeShar
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Convertible Preferred Stock, without approval by shareholders. This Agreement may not be amendaegbeby an instrument in writing
signed on behalf of each of the parties hereto.

Section 9.4, Extension; Waiver At any time prior to the Effective Time, the pastigereto, by action taken or authorized by their
respective Boards of Directors, may, to the extegally allowed, (i) extend the time for the perf@ance of any of the obligations or other :
of the other parties hereto, (ii) waive any inaecigs in the representations and warranties caddirrein or in any document delivered
pursuant hereto and (iii) waive compliance with afithe agreements or conditions contained hefaig.agreement on the part of a party
hereto to any such extension or waiver shall bially if set forth in a written instrument signed behalf of such party. The failure of any
party to this Agreement to assert any of its riglrider this Agreement or otherwise shall not ctutstia waiver of those rights.

ARTICLE X.
MISCELLANEOUS

Section 10.1. NorSurvival of Representations, Warranties and Agreemas . None of the representations, warranties,
covenants and other agreements in this Agreemeantasry instrument delivered pursuant to this Agreat, including any rights arising out
of any breach of such representations, warrart@snants and other agreements, shall survivefteetize Time, except for those covenants
and agreements contained herein and therein thiielryterms apply or are to be performed in whaylén part after the Effective Time and
this Article X.

Section 10.2. Disclosure Schedules

(&) The inclusion of any information in the Disalos Schedules accompanying this Agreement wilbeodleemed an admission
acknowledgment, in and of itself, solely by virifethe inclusion of such information in such Disstioe Schedule, that such information is
required to be listed in such Disclosure Schedukbat such information is material to any partytter conduct of the business of any party.

(b) Any item set forth in the Disclosure Scheduwiéth respect to a particular representation, wdyran covenant contained in the
Agreement will be deemed to be disclosed with restueall other applicable representations, waresrdnd covenants contained in the
Agreement to the extent any description of factgrding the event, item or matter is disclosedichsa way as to make readily apparent f
such description or specified in such disclosues fluch item is applicable to such other repretent warranties or covenants whether or
not such item is so numbered.

Section 10.3. Successors and Assigrso party hereto shall assign this Agreement orraghits or obligations hereunder without
the prior written consent of the other parties teeesd any such attempted assignment without stichwgritten consent shall be void and of
no force and effect; providechowever, that Amalgamation Sub may assign its rights asl@jations under this Agreement to another direct
wholly owned Bermuda subsidiary of Parent withdnet tonsent of the Company. This Agreement shalkitwuthe benefit of and
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shall be binding upon the successors and pernasisigjns of the parties hereto. No assignment qropted assignment of this Agreement by
any party hereto shall be valid if and to the ekserth assignment affects the treatment of the §amhtion under Section 368(a) of the C
and the Treasury Regulations promulgated thereunder

Section 10.4. Governing Law; Jurisdiction; SpecifiPerformance.

(a) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AR IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH TH LAWS OF THE STATE OF NEW YORK. The parties hereby
irrevocably submit to the jurisdiction of the caudf the State of New York and the Federal courth® United States of America located in
the State of New York solely in respect of theliptetation and enforcement of the provisions of thgreement and of the documents refe
to in this Agreement (other than the Amalgamatigme®ment, which shall be interpreted, construedeged and enforced as set forth
therein), and in respect of the transactions coplated hereby, and hereby waive, and agree natstera as a defense in any action, suit or
proceeding for the interpretation or enforcememebgor of any such document (other than the Amakion Agreement, which shall be
interpreted, construed, governed and enforcedtdersie therein), that it is not subject theretatlvait such action, suit or proceeding may not
be brought or is not maintainable in said courtthat the venue thereof may not be appropriatbatrthis Agreement or any such document
(other than the Amalgamation Agreement, which gbalinterpreted, construed, governed and enforssgtforth therein) may not be
enforced in or by such courts, and the partiestbénevocably agree that all claims with respecstich action or proceeding shall be heard
and determined in such a New York State or Fedemalt. The parties hereby consent to and gransaaly court jurisdiction over the person
of such parties and, to the extent permitted byiegigle law, over the subject matter of such dispnd agree that mailing of process or other
papers in connection with any such action or prdicegin the manner provided in this Section 10.shauch other manner as may be
permitted by law shall be valid and sufficient seevthereof. Each of the parties to this Agreenagmees that it will not bring or support any
action, cause of action, claim, cross-claim orddgarty claim of any kind or description, whethetaw or in equity, whether in contract or in
tort or otherwise, against the Financing Sourceminway relating to this Agreement or any of ttamsactions contemplated by this
Agreement, including but not limited to any dispatesing out of or relating in any way to the Cortment Letter, the Financing (or any
commitment letter relating to any Alternative Finang) or the performance thereof, in any forum othan any New York State court or
Federal court of the United States of Americargitin the Borough of Manhattan, and any appellatetdrom any thereof.

(b) EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALY WAIVES ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLYOR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CANECTION HEREWITH OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY, INCLUDING, BUT NOTIMITED TO, ANY DISPUTE ARISING OUT OF, OR
RELATING TO, THE COMMITMENT LETTER OR THE FINANCINGOR THE PERFORMANCE THEREOF. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (1) NO
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REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAIDN, SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (ITj |
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OSUCH WAIVERS, (Ill) IT MAKES SUCH WAIVERS
VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO ENTERINTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 0.4(b).

(c) The parties agree that irreparable damage waeddr and that the parties would not have any @ategemedy at law in the
event that any of the provisions of this Agreemeete not performed in accordance with their spe¢#rms or were otherwise breached and
that any defense in any action for specific perfanoe that a remedy at law would be adequate ibhevaived. It is accordingly agreed that
the parties shall be entitled to an injunctionrjuictions to prevent breaches or threatened besaghthis Agreement and to enforce
specifically the terms and provisions of this Agnemt (in addition to any and all other rights aachedies at law or in equity, and all such
rights and remedies shall be cumulative, excepath case, as may be limited by Section 9.2).raguirements for the securing or posting
of any bond with such remedy are waived. Notwithdiag the foregoing or any other provision of tAgreement, the parties acknowledge
and agree that (a) the Company shall be entitl¢d) émforce specifically the obligations of ParentAmalgamation Sub under the Agreement
to consummate the transactions contemplated heeewmdly in the case that (A) all of the conditiaed forth in Section 8.1 and Section 8.2
shall have been satisfied or waived, (B) the MankePeriod has expired and (C) the proceeds ofthancing are then available in full
pursuant to the Commitment Letter (or pursuant lterAative Financing), (ii) enforce specificallyr@at’s obligations to pay the Company
Expenses and the Parent Termination Fee, Finak@agr Supplemental Financing Fee, as applicabtspypnt to, and under the conditions
specified by, Section 9.2, and its obligationsdspect of the expenses incurred pursuant to Sectiéhand (i) to enforce and to prevent any
breach by Parent of its covenants under this Agee¢ifincluding under Section 7.12) (other thandhkgations of Parent or Amalgamation
Sub under the Agreement to consummate the transaatontemplated hereunder, except as providelduse (i) above) and (b) Parent shall
be entitled to enforce specifically the Companyfigation to pay the Company Termination Fee amdRhrent Expenses pursuant to, and
under the conditions specified by, Section 9.2.

Section 10.5. ExpensesAll fees and expenses incurred in connection withAmalgamation including, without limitation, all
legal, accounting, financial advisory, consultimglall other fees and expenses of third partiesrmed by a party in connection with the
negotiation and effectuation of the terms and dioth of this Agreement and the Amalgamation Agreenand the transactions
contemplated hereby and thereby, shall be the aiidig of the respective party incurring such fees expenses, except (a) Parent and the
Company shall each bear and pay one-half of theresgs incurred in connection with the filing, grigtand mailing of the Registration
Statement and Joint Proxy Statement/Prospectuas(pjovided in Section 7.12, and (c) as provide8dction 9.2.

Section 10.6. Severability; Construction
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(a) In the event that any part of this Agreementeslared by any court or other judicial or adntiaive body to be null, void or
unenforceable, said provision shall survive todRent it is not so declared, and all of the offrevisions of this Agreement shall remain in
full force and effect.

(b) The parties have participated jointly in thgatation and drafting of this Agreement. If anyldguity or question of intent
arises, this Agreement will be construed as iftéchfointly by the parties and no presumption aidien of proof will arise favoring or
disfavoring any party because of the authorshignyfprovision of this Agreement.

(c) All references to “$” or USD herein shall béerences to U.S. Dollars.

Section 10.7. NoticesAll notices, requests, demands and other commuaitatinder this Agreement shall be in writing ahdlk
be deemed to have been duly given (i) on the degerice if served personally on the party to whastice is to be given; (ii) on the day a
delivery to Federal Express or similar overnightireer or the Express Mail service maintained bylimited States Postal Service; or (iii) on
the fifth day after mailing, if mailed to the pattywhom notice is to be given, by first class mabistered or certified, postage prepaid and
properly addressed, to the party as follows:

If to the Company:

Global Crossing Limited

200 Park Avenue

Florham Park, New Jersey 07932

Attn: John McShane, Office of the General Counsel
Fax: (973) 360-0538

Copy to (such copy not to constitute notice):

Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attn: James C. Gorton
David S. Allinson

If to Parent or Amalgamation Sub:

Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80303

Attention: John M. Ryan, Executive Vice Presideéstijef Legal Officer and Secretary
Fax: 720-888-5127

Copy to (such copy not to constitute notice):
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Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attn: David K. Boston
Laura L. Delanoy

Any party may change its address for the purposkisfSection 10.7 by giving the other party writteotice of its new address in
the manner set forth above.

Section 10.8. Entire Agreement This Agreement, the Amalgamation Agreement andXbefidentiality Agreement contain the
entire understanding among the parties heretoneghect to the transactions contemplated herebg@amersede and replace all prior and
contemporaneous agreements and understandingsyr avétten, with regard to such transactions. Bthibits and Schedules hereto and any
documents and instruments delivered pursuant tesision hereof are expressly made a part ofAlgiement as fully as though
completely set forth herein.

Section 10.9. Parties in Interest Except for (i) the rights of the Company sharehaide receive the Amalgamation
Consideration (following the Effective Time) in @cdance with the terms of this Agreement (of whiod shareholders are the intended
beneficiaries following the Effective Time), (ifyé rights to continued indemnification and insugaparsuant to Section 6.3 hereof (of which
the Persons entitled to indemnification or insuearas the case may be, are the intended benedifatiowing the Effective Time) and
(iii) the rights of the Financing Sources in See®.2, 10.4(a) and 10.4(b) hereof (of which theakcing Sources and their respective
successors and assigns are intended beneficiadeshall be entitled to enforce), nothing in thigrédement is intended to confer any rights or
remedies under or by reason of this Agreement grPansons other than the parties hereto and tbgdective successors and permitted
assigns. Nothing in this Agreement is intendeceteve or discharge the obligations or liabilityasfy third Persons to the Company or Pa
No provision of this Agreement shall give any thi@ties any right of subrogation or action oveagainst the Company or Pare

Section 10.10. Section and Paragraph Heading3he section and paragraph headings in this Agreearerfor reference
purposes only and shall not affect the meaningtarpretation of this Agreement.

Section 10.11. Counterparts This Agreement may be executed in counterpart$y ebwhich shall be deemed an original, but alll
of which shall constitute the same instrument.

Section 10.12. Definitions As used in this Agreement:

“ Affiliate " shall mean, with respect to any Person, any dieeson that directly, or through one or more mttiaries, controls
or is controlled by or is under common control wstich Person.

“ Agreement’ shall have the meaning set forth in the Prearhbleto.
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“ Alternative Financing shall have the meaning set forth in Section H)2(

“ Amalgamated Companiyshall have the meaning set forth in Section 1.1.

“ Amalgamation” shall have the meaning set forth in the Recitalseto.

“ Amalgamation Agreemeritshall have the meaning set forth in the Reciteseto.

“ Amalgamation Applicatiori shall have the meaning set forth in Section 1.3.

“ Amalgamation Consideratiohshall have the meaning set forth in Section 1.8(a

“ Amalgamation Sulj shall have the meaning set forth in the Prearhbleto.

“ Anticorruption Laws” shall have the meaning set forth in Section 3a31(

“ Board of Directors’ shall mean the Board of Directors of any spedifiterson and any committees thereof.

“ Business Day shall mean any day other than (a) Saturday od8yor (b) any other day on which banks in the GitiNew
York (or, for purposes of Section 1.2 only, in H&om, Bermuda) are permitted or required to beetlos

“

Bye-laws” shall have the meaning set forth in Section 1.6.

“ Certificates” shall have the meaning set forth in Section 1.8(c
“ CFIUS " shall have the meaning set forth in Section 3.4.

“ Closing” shall have the meaning set forth in Section 1.2.

“ Closing Date” shall have the meaning set forth in Section 1.2.
“ Code” shall have the meaning set forth in the Reciteaseto.

“ Commitment Lettef means that certain Commitment Letter (togethehwll annexes, exhibits, schedules, appendice o tred
attachments thereto), dated the date hereof, bypatveeen Parent and the Financing Sources, purtuartich and subject to the terms and
conditions thereof, the Financing Sources has dgeeprovide the loans or other indebtedness iledttherein in the amounts set forth
therein, for the purpose of (among other thingegfag, in part, the payment of the Required Refairag Indebtedness, including premiums
and fees incurred in connection therewith, andifating the consummation of the Amalgamation; pdedthat, after the date of this
Agreement, (i) upon any amendment, supplement alifioation to, or waiver of, the Commitment Lettaraccordance with the last sentence
of Section 7.12(a), the term “Commitment Letter'uagd in this Agreement shall mean the Commitmettek as so amended, supplemented,
modified or waived in accordance with Section 7a)Z(om and after the time Parent has deliveraiédCompany a true, correct and
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complete copy of such amended, supplemented, nraddifi waived Commitment Letter and (ii) in the evidwat Parent obtains Alternative
Financing in accordance with Section 7.12(b), grent“Commitment Letter” shall mean the commitmenttdr or letters (as amended,
supplemented or modified in accordance with Secfid?) related to the Alternative Financing frond after the time Parent has delivered to
the Company a true, correct and complete copy df siternative commitment letter or letters; pr@ddurtherthat, with respect to the
representations and warranties of Parent set iioi@ection 4.24, references to the Commitment Letseof the date hereof shall thereafter
mean the Commitment Letter as so amended, supptethemaived, modified or replaced on the date swiged to and approved by the
Company.

“ Communications Act shall have the meaning set forth in Section J)14(

“ Companies Act shall have the meaning set forth in the Recitalseto.
“ Company” shall have the meaning set forth in the Prearhbleto.

“ Company Acquisition Proposalshall have the meaning set forth in Section 7.4(a

“ Company Alternative Acquisition Agreeméehshall have the meaning set forth in Section 7.4(c

“ Company Benefit Plansshall mean each “employee benefit plan” (withie imeaning of Section 3(3) of ERISA) and all other
material employee compensation and benefits pfaoigies, programs, arrangements or payroll prastincluding multiemployer plans
(within the meaning of Section 3(37) of ERISA), arath other stock purchase, stock option, restristieck, severance, retention,
employment, consulting, change-of-control, colleetbargaining, bonus, incentive, deferred compé@nsatmployee loan, fringe benefit and
other benefit plan, agreement, program, policy, mitment or other arrangement, whether or not stligeERISA (including any related
award agreements and any related funding mecharaswin effect or required in the future), in eaase sponsored, maintained, contributed
or required to be contributed to by the CompanisoBubsidiaries or under which the Company or@friys Subsidiaries has any current or
potential liability.

“ Company Change in Recommendaticshall have the meaning set forth in Section 7.4(c

“ Company Common Shafeshall have the meaning set forth in the Recitaeto.

“ Company Defined Contribution Pldrshall have the meaning set forth in Section §2(d

“ Company Disclosure Schedulahall mean the disclosure schedule deliverecheyGompany on the date hereof.
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“ Company Expensésshall mean all of the Company’s actual and reabbndocumented out-of-pocket fees and expenses
(including fees and expenses of counsel, accoumntant financial advisors) actually incurred by @mmpany and its Affiliates on or prior to
the termination of this Agreement in connectionvifte transactions contemplated by this Agreemedhtlae Amalgamation Agreement,
which amount shall not be greater than Five Millollars ($5,000,000); provided, that solely wiélspect to Section 9.2(j), such amount
shall not be greater than Ten Million Dollars ($1@),000).

“ Company Insiders shall have the meaning set forth in Section 7.9.

“ Company Intellectual Propertyshall mean all Intellectual Property owned, usetheld for use by the Company or any
Subsidiary.

“ Company Intervening Evefitshall mean a material event, fact, circumstadegelopment or occurrence that affects the
business, assets or operations of the Companysthaknown to or by the ComparsyBoard of Directors as of the date of this Agreeinanc
which could not have become known through any &rrtkasonable investigation, discussion, inquirgegotiation with respect to any event,
fact, circumstance, development or occurrence krntovar by the Company’s Board of Directors as &f date of this Agreement), which
event, fact, circumstance, development or occuard@@comes known to or by the Company’s Board oédars prior to obtaining the
Required Company Vote.

“ Company Leased Real Propeftghall have the meaning set forth in Section J)1.2(

“ Company Leasesshall have the meaning set forth in Section 3)1.2(

“ Company Licenses and Permitshall have the meaning set forth in Section 3a)L4(

“ Company Material Adverse Effetishall mean any event, change, circumstance, teiflevelopment or state of facts that,
individually or in the aggregate, (a) is or is m@aably likely to become, materially adverse tolhisiness, assets, financial condition,
liabilities or results of operations of the Compamg its Subsidiaries, taken as a whole; providemvever, that Company Material Adverse
Effect shall not include the effect of any evettaige, circumstance, effect, development or sfd@cts arising out of or attributable to
(i) general economic conditions, (ii) the indusdrie which the Company and its Subsidiaries ope(ailechanges in law, (iv) changes in
GAAP, (v) the negotiation, execution, announcempandency or performance of this Agreement and\thalgamation Agreement or the
transactions contemplated hereby and thereby adhsummation of the transactions contemplatedhisyAgreement and the Amalgamation
Agreement, (vi) acts of war, armed hostilities,atalje or terrorism, or any escalation or worseningny such acts of war, armed hostilities,
sabotage or terrorism threatened or underway tteealate of this Agreement, and (vii) earthquakessicanes, floods, or other natural
disasters, except, in the case of the foregoingsels (i) and (i), to the extent that such eveminge, circumstance, effect, development or
state of facts affects the Company and its Subrsédign a materially disproportionate manner whempared to the effect of such event,
change, circumstance, effect, development or sfdects on other
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Persons in the industries in which the Companyi@sn8ubsidiaries operate, or (b) would prevent atanally impair or materially delay the
ability of the Company to perform its obligationsder this Agreement and the Amalgamation Agreeroetd consummate the transactions
contemplated hereby and thereby.

“ Company Optiori shall have the meaning set forth in Section 1.9(a

“ Company Organizational Documeritshall mean the Memorandum of Association andAhmnded and Restated Bye-laws of
the Company, together with all amendments thereto.

“ Company Owned Intellectual Propeftghall mean all Intellectual Property owned by @@mpany or any Subsidiary.

“ Company Owned Real Properftghall have the meaning set forth in Section 3.12.

“ Company Property shall have the meaning set forth in Section 3)2(

“ Company Registered Intellectual Properghall have the meaning set forth in Section 3)L.3(

“ Company RSU shall have the meaning set forth in Section 1).9(b

“ Company SEC Reportsshall have the meaning set forth in Section 3.8(a

“ Company Section 16 Informatidnshall have the meaning set forth in Section 7.9.

“ Company Share Reserishall have the meaning set forth in Section 3(@}a

“ Company Stockholders Meetirigshall have the meaning set forth in Section 3.28.

“ Company Superior Proposathall have the meaning set forth in Section 7.4(b

“ Company Termination Feeshall have the meaning set forth in Section 9.2(b

“ Confidentiality Agreement shall have the meaning set forth in Section 7.2.

“ Consent Salicitation$ shall have the meaning set forth in Section Md)L2(

“ Continuing Company Employéeshall have the meaning set forth in Section §.2(a

“ Contract” shall have the meaning set forth in Section XL7(
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“ Convertible Preferred Stockshall have the meaning set forth in Section 3(@{(a

“ Customer” shall have the meaning set forth in Section X17(

“ Customer Contractsshall have the meaning set forth in Section XL7(

“ Debt Tender Offef shall have the meaning set forth in Section Hd12(

“ Defense Production Ac¢tshall have the meaning set forth in Section 3.4.

“ Disclosure Schedulesshall mean the Parent Disclosure Schedule an@tmpany Disclosure Schedule, collectively.

“ Dissenting Shareholdérshall have the meaning set forth in Section }.8(f

“ Dissenting Share’sshall have the meaning set forth in Section }.8(f

“DOJ " shall have the meaning set forth in Section 7.3(b
“ Effective Time” shall have the meaning set forth in Section 1.3.

“ Encumbrances shall mean any claim, Lien, pledge, option, righfirst refusal or offer, preemptive right, charggasement,
security interest, deed of trust, mortgage, rightvay, covenant, condition, restriction, encumbi@nc other rights of third parties.

“ Environmental Laws shall have the meaning set forth in Section 3a23(

“ ERISA " shall mean the Employee Retirement Income Secihit of 1974, as amended.
“ ERISA Affiliate " shall have the meaning set forth in Section 18(

“ Exchange Act shall have the meaning set forth in Section 3.4.

“ Exchange Agent shall have the meaning set forth in Section 2.1.

“ Exchange Fund shall have the meaning set forth in Section 2.1.

“ Exchange Ratid shall have the meaning set forth in Section 1.8(a

“ Existing Indebtednessshall mean all Indebtedness of the Company an8itbsidiaries (x) in existence on the date heyeof
(y) permitted to be incurred in compliance with thems hereof prior to the Termination Date, ascidsge may be, until such amounts are
repaid.

“ FCC " shall mean the Federal Communications Commission.
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“ ECPA" shall have the meaning set forth in Section 3a31(

“ Financing” means the debt financing in an amount sufficterppay the Required Refinancing Indebtedness aeogtated by
the Commitment Letter; providdtat, after the date of this Agreement, in the eveat Barent obtains Alternative Financing in accocgan
with Section 7.12(b), the term “Financing” shallanehe Alternative Financing.

“ Financing Feé€ shall have the meaning set forth in Section 9.2(h

“ Financing Source$shall mean Bank of America, N.A., Merrill LyncRjerce, Fenner & Smith Incorporated, Citigroup Glob
Markets Inc., Citibank, N.A., Citicorp USA, Inc.nd Citicorp North America, Inc., and any of thesspective affiliates, each acting pursuant
to the Commitment Letter (or any other financingrse and its affiliates that may become party eo@ommitment Letter as the same ma’
amended, supplemented, modified, waived or replacadcordance with the definition thereof).

“ GAAP " shall mean United States generally accepted atdgmyprinciples as in effect from time to time nststently applied.
“ GCUK Issuers’ shall mean Global Crossing (UK) Telecommunicasiditd. and Global Crossing (UK) Finance Plc.

“ GCUK Senior Notes shall mean the 10.75% Senior Notes due 2014 lamd 1.75% Senior Notes due 2014, in each casedissue
by the GCUK Issuers.

“ Governmental Entity shall mean any national, federal, state, or lodamestic or foreign, governmental, regulatory or
administrative authority, branch, agency or comiais®r any court, tribunal or judicial body.

“ Hazardous Materidl shall have the meaning set forth in Section ZP3(

“ Hedging Obligation$ means, with respect to any specified Personptiigations of such Person under:

(1) interest rate swap agreements (whether froedfio floating or from floating to fixed), interestte cap agreements and interest
rate collar agreements;

(2) other agreements or arrangements designedriageanterest rates or interest rate risk; and

(3) other agreements or arrangements designeategbisuch Person against fluctuations in curr@xchange rates or commod
prices.

“HSR Act” shall have the meaning set forth in Section 3.4.

“ Indebtedness means, with respect to any specified Person,imagbtedness of such Person (excluding accruechegpeand
trade payables), whether or not contingent:
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(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or simg&ruments or letters of credit (or reimbursetragreements in respect
thereof);

(3) in respect of banker’s acceptances;
(4) representing capital lease obligations;

(5) representing the balance deferred and unpaitegburchase price of any property or servicesndoee than one year after st
property is acquired or such services are completed

(6) representing any Hedging Obligations,

if and to the extent any of the preceding itembédpthan letters of credit and Hedging Obligatiomslld appear as a liability up
a balance sheet of the specified Person prepamctordance with GAAP. In addition, the term “Intiginess” includes all Indebtedness of
others secured by a Lien on any asset of the spedterson (whether or not such Indebtedness isrestby the specified Person) and, to the
extent not otherwise included, the guarantee bygpleeified Person of any Indebtedness of any é&tkeson. Indebtedness shall be calculated
without giving effect to the effects of StatemehEmancial Accounting Standards No. 133 and relaéerpretations to the extent such
effects would otherwise increase or decrease amanod Indebtedness for any purpose under the tderms a result of accounting for any
embedded derivatives created by the terms of suddébkedness.

“ Indemnified Persori shall have the meaning set forth in Section §(8(a

“ Indenture Amendmentsshall have the meaning set forth in Section H12(

“ Intellectual Property shall mean all of the following, whether regigdror unregistered: (i) trademarks and service sydrade
dress, trade names and other indications of orgpplications or registrations in any jurisdictipertaining to the foregoing and all goodwill
associated therewith; (ii) Patents; (iii) traderses; including confidential information and thght in any jurisdiction to limit the use or
disclosure thereof; (iv) copyrighted and copyriditéawritings, designs, software, mask works, agpions or registrations in any jurisdiction
for the foregoing; (v) domain names and registretipertaining thereto and all intellectual properdgd in connection with or contained in
Web sites; and (vi) all similar proprietary rights.

“ IRS” shall mean the United States Internal Revenugi&er
“1RU " shall mean any sale, license or lease of anyf@adgble rights of use of the Company’s infrastioet

“ Joint Proxy Statement/Prospectushall have the meaning set forth in Section 3.28.
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“ Key Employees’ shall have the meaning set forth in Section 3.9(b

“

Knowledge” shall mean, (i) with respect to the Company,dbotial knowledge of the executives of the Compétgd on
Schedule 10.12(gnnd, for purposes of Section 3.16, Section 3.3DSection 3.31 only, the additional executiveshef Company listed on
Schedule 10.12 (h)after due inquiry of the senior employees of @mnpany and its Subsidiaries who have adminisgaiivoperational
responsibility for the particular subject matteigurestion, or (ii) with respect to Parent, the atkmowledge of the executives of Parent listed
on Schedule 10.12 (djand, for purposes of Section 4.16, Section 4rBSection 4.30 only, the additional executivePafent listed on
Schedule 10.12 (d)after due inquiry of the senior employees of Raand its Subsidiaries who have administrativepmrational
responsibility for the particular subject matteigurestion.

“ Level 3 Financing means Level 3 Financing, Inc., a Delaware corfionsand a direct Wholly Owned Subsidiary of Parent

“ Level 3 Financing 9.375% Senior Noteshall mean the $500,000,000 in aggregate prinaipelunt of 9.375% Senior Notes 1
2019 of Level 3 Financing (and from and after sguance of registered 11.875% Senior Notes in exgehtnerefor, such registered 9.375%
Senior Notes).

“ Lien ” shall mean any mortgage, pledge, security integsumbrance or title defect, lien (statutorpthrer), conditional sale
agreement, claim, charge, limitation or restriction

“ Marketing Period’ shall mean the first period of twenty (20) constde Business Days after the date hereof througihich
(a) Parent and Amalgamation Sub shall have the iRsjEinancial Information and (b) the conditiors forth in Section 8.1 (other than th
conditions that by their nature are to be satisfie@losing provided that such conditions are reably capable of being satisfied at Closing)
shall have been satisfied and nothing has occamédcho condition exists that would cause any ottmlitions set forth in Section 8.2 to fail
to be satisfied (other than a failure to be satisthat is cured by the Company prior to the fitet of the Marketing Period) assuming the
Closing were to be scheduled for any time duringhswenty (20) consecutive Business Day periodvided, however, that the Marketing
Period shall not include any day from and includirpAugust 22, 2011 through September 6, 2011N@yember 21, 2011 through and
November 25, 2011 or (z) December 19, 2011 thralagtuary 2, 201:provided, further that if the Marketing Period has not coemred or
concluded by March 10, 2012, and, as of such ¢ht&arent and Amalgamation Sub shall have the Rejiinancial Information, (2) all
conditions in Section 8.1 (other than those coangithat by their nature are to be satisfied asi@tpprovided that such conditions are
reasonably capable of being satisfied at Closihg)l :i0t have been satisfied but shall be reasgriddaly to be satisfied on or prior to the
Termination Date and (3) no condition exists thatild cause any of the conditions set forth in $&c8.2 to fail to be satisfied (other than a
failure to be satisfied that is cured by the Conygarmor to the final date of the Marketing Periotjen the Marketing Period shall commence
on March 10, 2012 and shall, notwithstanding amgho the foregoing contained in this Agreemenhctade on the
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twentieth (20" ) Business Day thereafter. Withomniting the generality of the foregoing, the MarketiPeriod shall not be deemed to have
commenced if, prior to completion of the Marketigriod, (i) Ernst & Young LLP shall have withdraw® audit opinion with respect to any
financial statements contained in the Company SEfoRs, (ii) the Company shall have publicly anrmmchany intention to restate any
financial information included in the Required Rig&l Information or that any such restatementidar consideration, in which case the
Marketing Period shall be deemed not to commentgeagarliest unless and until such restatemenb&es completed and the Company ¢
Reports have been amended or the Company has detdrthat no restatement shall be required, (i) Company shall not have timely filed
any Company SEC Reports required to be filed cafter the date hereof, in which case the Markefiagod shall be deemed not to
commence at the earliest unless and until suchgledincy is cured, or (iv) the financial statemémttuded in the Required Financial
Information that is available to Parent on thetfitay of any such twenty (20) consecutive Busirzeg period would be required to be
updated under Rule 3-12 of Regulation S-X in otddre sufficiently current on any day during suskenty (20) consecutive Business Day
period to permit a registration statement usindhdirancial statements to be declared effectivéheySEC on the last day of such twenty
(20) consecutive Business Day period, in which ¢hseéVarketing Period shall not be deemed to conumemtil the receipt by Parent of
updated Required Financial Information that wowddréquired under Rule 3-12 of Regulation S-X tawpea registration statement using
such financial statements to be declared effettyvthe SEC on the last day of such twenty (20) eounsve Business Day

period. Notwithstanding anything to the contramptained within this Agreement, the Marketing Persball be deemed to have concluded
upon the earliest to occur of (i) the consummatibthe Financing, (ii) the Closing and (iii) Pardraving obtained proceeds sufficient to fund
the payment of the Required Refinancing Indebtesines

“ Memorandum of Assaociatiohshall have the meaning set forth in Section 1.5.

“ Network Security Agreemeritshall mean that certain Network Security Agreetndated as of September 24, 2003, as
amended, between the Company, Global Crossingthtel Shareholder, the Federal Bureau of Investigathe U.S. Department of Justice,
the Department of Defense and the Department oféfmmd Security.

“ New Plans’ shall have the meaning set forth in Section §.2(c
“ Notes” shall mean any of the Senior Secured Notes, #redd Notes and the GCUK Senior Notes.

“ Offer Documents’ shall have the meaning set forth in Section %).2(

“ Offers to Purchaséshall have the meaning set forth in Section H12(

“ Parent” shall have the meaning set forth in the Prearhbleto.

“ Parent 11.875% Senior Notéshall mean the $305,000,000 in aggregate prim@peount of 11.875% Senior Notes due 2019 of
Parent (and from and after the issuance
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of registered 11.875% Senior Notes in exchangetbersuch registered 11.875% Senior Notes).

“ Parent Acquisition Proposalshall have the meaning set forth in Section 7.4(f

“ Parent Alternative Acquisition Agreemehshall have the meaning set forth in Section 79.4(h

“ Parent Benefit Plaf shall mean each “employee benefit plan” (withie imeaning of Section 3(3) of ERISA) and all other
material employee compensation and benefits plasigies, programs, arrangements or payroll prastimcluding multiemployer plans
(within the meaning of Section 3(37) of ERISA), arath other stock purchase, stock option, restristieck, severance, retention,
employment, consulting, change-of-control, colleetbargaining, bonus, incentive, deferred compé@nsatmployee loan, fringe benefit and
other benefit plan, agreement, program, policy, mitment or other arrangement, whether or not stltgeERISA (including any related
award agreements and any related funding mecharaswin effect or required in the future), in eaelse sponsored, maintained, contributed
or required to be contributed to by Parent or itbs$diaries or under which Parent or any of itssdibries has any current or potential
liability.

“ Parent Change in Recommendatieshall have the meaning set forth in Section 7.4(h

“ Parent Charter Amendmehshall mean the amendment to Parent’s Restateiifi€ate of Incorporation, substantially in the
form of Exhibit Bhereto.

“ Parent Common Stockshall have the meaning set forth in the Reciteiseto.

“ Parent Disclosure Schedulshall mean the disclosure schedule delivereddmgft and Amalgamation Sub on the date hereof.

“ Parent ERISA Affiliate” shall have the meaning set forth in Section 4).8(

“ Parent Expenseésshall mean all of Parent’s actual and reasondblyumented out-of-pocket fees and expenses (imgjuitie
Parent Financing Expenses) actually incurred bgmand its Subsidiaries on or prior to the teridmaof this Agreement in connection with
the transactions contemplated by this Agreementledmalgamation Agreement, including the finagdinereof, which amount shall not
greater than Five Million Dollars ($5,000,000) (etlthan with respect to the Parent Financing Exgsns

“ Parent Financing Expenséshall mean the following Parent Expenses payblParent and its Subsidiaries on or prior or to or
as a result of the termination of this Agreemertannection with the financing of the Required Reficing Indebtedness and actually pai
Parent and any of its Subsidiaries: (i) bridge cémant fee required to be paid pursuant to Secti@h of the fee letter executed in
connection with the Commitment Letter (the “ Fedt&€), (ii) the initial purchaser or underwriting conimgsion or discount (if any) required
to be paid pursuant to Section 3(a) of the engagefater (executed in connection with the
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Commitment Letter) in connection with any offeriofjdebt securities by Parent or any of its Subsiela(but not, for the avoidance of doubt,
any interest paid or payable thereto) the proceédsich are to be used to finance the Requiredn@ating Indebtedness and are funded
escrow pending the Closing (excluding such discotornhmissions or fees required to be paid in cotmeevith any such offering of debt
securities by Parent or any of its Subsidiaries aifinal non-extendable maturity prior to Janubr2015 or an interest rate higher than 14%
that is funded into escrow on or before October20d,1) and (iii) any premium (not in excess of ¥4)@equired to be paid to the holders of
any securities issued pursuant to the precedingseléi) in the event that the Closing fails to wcand such securities are required to be
redeemed by Parent or any of its Subsidiarieshdrevent that any Parent Financing Expenses anbuesed, rebated or refunded to Parent or
its Subsidiaries or Affiliates (or credited againtier amounts owing from Parent or its SubsidsaoieAffiliates) following the incurrence or
payment thereof, a pro rata portion of such reirebdy rebated, credited or refunded amounts shalidaited to or refunded to the Company,
to the extent previously paid, or payable, to Pam@napplicable. The amounts described in clafisaad (ii) above shall also include any
corresponding amounts payable in connection withAléarnative Financing; provided that any such esponding amounts may not, when
aggregated with the Parent Financing Expensesqurslyi incurred, exceed 150% of the correspondingidinancing Expense that would
have been paid or payable in connection with timafGing contemplated by the Commitment Letter ah@flate hereof.

“ Parent Intellectual Propertyshall mean all Intellectual Property owned, usedheld for use by Parent or any Subsidiary.

“ Parent Intervening Everitshall mean a material event, fact, circumstadegeglopment or occurrence that affects the business
assets or operations of Parent that is unknowm by @arent’s Board of Directors as of the datthisf Agreement (and which could not have
become known through any further reasonable inyatin, discussion, inquiry or negotiation withpest to any event, fact, circumstance,
development or occurrence known to or by Parent'ar8 of Directors as of the date of this Agreemenmltjich event, fact, circumstance,
development or occurrence becomes known to or bgnPa Board of Directors prior to obtaining thedR@ed Parent Vote.

“ Parent Leasé shall have the meaning set forth in Section 4)2(

“ Parent Leased Real Propettghall have the meaning set forth in Section 4).2(

“ Parent Licenses and Permiitshall have the meaning set forth in Section 4a)4(

“ Parent Material Adverse Effettshall mean any event, change, circumstance, tefflevelopment or state of facts that,
individually or in the aggregate, (a) is or is m@aably likely to become, materially adverse tolisiness, assets, financial condition,
liabilities or results of operations of Parent @sdSubsidiaries, taken as a whole; providadwever, that Parent Material Adverse Effect
shall not include the effect of any event, chamgeumstance, effect, development or state of fadtsng out of or attributable to (i) general
economic conditions, (ii) the industry in which Batrand its Subsidiaries operate, (iii) changdawn (iv)

-105-



changes in GAAP, (v) the negotiation, executiomaamcement, pendency or performance of this Agre¢ared the Amalgamation
Agreement or the transactions contemplated heretttereby or the consummation of the transacwonsemplated by this Agreement and
the Amalgamation Agreement, (vi) acts of war, arrestilities, sabotage or terrorism, or any es@aladr worsening of any such acts of war,
armed hostilities, sabotage or terrorism threatemadderway as of the date of this Agreement,(aiidearthquakes, hurricanes, floods, or
other natural disasters, except, in the case dittegoing clauses (i) and (ii), to the extent thath event, change, circumstance, effect,
development or state of facts affects Parent an8ubsidiaries in a materially disproportionate nearwhen compared to the effect of such
event, change, circumstance, effect, developmestiate of facts on other Persons in the industwyhiith Parent and its Subsidiaries operate,
or (b) would prevent or materially impair or maédiyy delay the ability of Parent to perform its iglaltions under this Agreement and the
Amalgamation Agreement or to consummate the traioseccontemplated hereby and thereby.

“ Parent Material Contra¢tshall have the meaning set forth in Section 4.17.

“ Parent Optiori means each option to purchase Parent Common $taskanding under any Parent Benefit Plan or atiser

“ Parent Organizational Documeritshall mean the Restated Certificate of Incorponatiod the Amended and Restated Bylav
Parent, together with all amendments thereto.

“ Parent Owned Intellectual Propeftghall mean all Intellectual Property owned bydtdror any Subsidiary.

“ Parent Owned Real Propertghall have the meaning set forth in Section 4).2(

“ Parent Preferred Stockshall have the meaning set forth in Section 4.6(a

“ Parent Property shall have the meaning set forth in Section 4).2(

“ Parent Registered Intellectual Propéetighall have the meaning set forth in Section 4)L3(

“ Parent RSUS shall mean the restricted stock units of Parent.

“ Parent SEC Reportsshall have the meaning set forth in Section 4.8(a

“ Parent Share Issuantshall have the meaning set forth in Section 3.28.

“ Parent Stockholders Meetirigshall have the meaning set forth in Section 3.28.

“ Parent Superior Proposathall have the meaning set forth in Section 7).4(g

“ Parent Termination Feeshall have the meaning set forth in Section 9.2(d

“ Participating Employeesshall have the meaning set forth in Section §.2(c
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“ Patents’ shall mean all patent and patent applicationsnn jurisdiction, and all re-issues, reexamine igppbns, continuations,
divisionals, continuations-in-part or extensionsan§ of the foregoing.

“ PBGC” shall have the meaning set forth in Section I18(

“ Permitted Liens' shall mean (@) liens for utilities and currentx€a not yet due and payable or being contestedad fgith,
(b) mechanics’, carriers’, workers’, repairers’ teré&almen’s, warehousemen'’s, lessor’s, landie@ahd other similar liens arising or incurre
the ordinary course of business not yet due andlgayor being contested in good faith, (c) liensTfaxes, assessments, or governmental
charges or levies on a Person’s properties if éimeesshall not at the time be delinquent or theeeafin be paid without penalty or are being
contested in good faith by appropriate proceedargsfor which appropriate reserves have been iedwh the balance sheet of the
applicable Person, (d) easements, licenses, ttastrimvenants and similar Encumbrances or impendtisn@gainst any assets or properties of
an entity and which individually or in the aggregdb not materially interfere with the businesswth entity or the operation of the property
as currently conducted to which they apply, (e)anirregularities and defects of title which indivally or in the aggregate do not materially
interfere with an entity’s business or the operatibthe property as currently conducted to whigytapply, (f) Liens disclosed on the
existing title policies, title commitments and/argeys which have been previously provided or neadglable to Parent or the Company, as
applicable, none of which materially interfere witle business of Parent or its Subsidiaries oCttvapany or its Subsidiaries, as applicable,
or the operation of the property as presently cotetito which they apply, (g) Liens granted in extpf any debt or securing any obligati
with respect thereto and other Liens in each caseforth on Schedule 10.12(dh) Liens arising out of pledges or deposits undarker’s
compensation laws, unemployment insurance, olcpagsions or other social security or retiremenefisor similar legislation, (i) Liens
and deposits securing liability to insurance casriender insurance or self-insurance arrangemg@htsens and deposits to secure the
performance of bids, tenders, trade contracts (dlf@a contracts for indebtedness for borrowed mpreases, statutory obligations, surety
and appeal bonds, performance bonds and otheratiblig of a like nature incurred in the ordinaryise of business, (k) Liens arising from
protective filings (I) Liens in favor of a bankimgstitution arising as a matter of applicable laveembering deposits (including the right of
set-off) held by such banking institution incuriadhe ordinary course of business and which atkiwthe general parameters customary in
the banking industry (m) Liens in favor of the Camp or Parent, as the case may be, or any of lisi@aries, (n) Liens constituting any
interest of title of a lessor, a licensor or eith@reditors in the property subject to any leagbdr than a capital lease), and leases, subleases
licenses or sublicenses granted to any other Péhnsbilo not materially interfere with the ordinagurse of business of the Person; (0) Liens
upon specific items of inventory or other goods prateeds of any Person securing such Person@aiolins in respect of bankers’
acceptances issued or created for the accounthbfBerson to facilitate the purchase, shipmentasage of such inventory or other goods;
(p) Liens securing reimbursement obligations wéspect to commercial letters of credit which encendmcuments and other property
relating to such letters of credit and products pruateeds thereof; (q) Liens arising out of coodidil sale, title retention, hire purchase,
consignment or similar arrangement for the salgowids entered into in the ordinary course of bissing) judgment
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Liens so long as such Lien is adequately bondechagdppropriate legal proceedings which may haenluly initiated for the review of
such judgment have not been finally terminatechergeriod within which such proceeding may beaiétil has not expired; (s) non-
consensual Liens imposed in jurisdictions outsidine United States, the U.S. Virgin Islands, Bediauhe United Kingdom, Canada,
Luxembourg or the Netherlands to the extent nafragiout of the incurrence of indebtedness fordeed money, providethatthe Compan'
or the applicable Subsidiary of the Company exesxcsommercially reasonable efforts to cause sueh 1d be discharged or released; and
(t) other Liens (not securing indebtedness for dwed money) that would not, individually or in thggregate, have a Company Material
Adverse Effect or a Parent Material Adverse Effastapplicable.

“ Person” shall mean an individual, corporation, limitedlility company, partnership, association, trustncorporated
organization, other entity or group (as definethim Exchange Act).

“ Proceeding' shall have the meaning set forth in Section §.3(a
“ Registrar’ shall have the meaning set forth in Section 1.3.

“ Registration Statemefitshall have the meaning set forth in Section 7.1(a

“ Regulatory Conditiori shall mean a condition in Section 8.1(c), 8.181}L(e), 8.1(f) or 8.1(g).

“ Regulatory Law’ shall have the meaning set forth in Section 7.3(b

“ Required Company Votéshall have the meaning set forth in Section 3.29.

“ Required Financial Informatiohmeans, as of any date, (a) the audited consolidet®adcial statements of the Company for €
of the three fiscal years ending at least 95 daigs o the Closing Date, prepared in accordandh Regulation S-X, (b) the unaudited
consolidated financial statements for any interaniqu or periods of the Company and the relatedidited statements of income and cash
flows, which shall have been reviewed by the indejeat accountants of the Company as provided Us88r100, (c) financial information
related to the Company reasonably requested iingriincluding such requests made after the prowisif the financial statements described

in clauses (a) and (b) above) by Parent as promagthgasonably practicable, which information &somably necessary for Parent to produce

the pro forma financial statements required undaguRation S-X under the Securities Act for a pubhpital markets offering, and (d)(i) such
other financial data and pertinent information reigag the Company and its Subsidiaries require@BZ Regulation S-X and SEC
Regulation S-K under the Securities Act (includprg forma financial information, providdtatit is understood that assumptions underlying
the pro forma adjustments to be made are the regplity of Parent) in connection with a registemtering of nonconvertible debt securities
to consummate the offering of secured or unsecseatr notes and/or senior subordinated notes, madey date during the relevant period
and specified in writing by Parent to the Compaand (ii) such other information and data as aremifse necessary in order to receive
customary “comfort” letters with respect to thesdfircial statements and data
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referred to in clause (i) of this definition (inding “negative assurance” comfort) from the indegmnt auditors of the Company and the
Company Subsidiaries on any date during the retepamod;_provided however, that if the Company shall in good faith reasopddalieve i
has delivered the Required Financial Informatibmay deliver to Parent a written notice to thd¢eff (stating when it believes it completed
such delivery), in which case the Required Findrofarmation shall be deemed to have been deltverethe first Business Day after the
date of such notice unless Parent in good faithaeably determines the Company has not completagdeof the Required Financial
Information and, within three Business Days ofdeévery of such notice by the Company, delivergriten notice to the Company to that
effect (stating with reasonable specificity whicadrired Financial Information that Parent reasonbblieves the Company has not
delivered).

“ Required Parent Votéshall have the meaning set forth in Section 4.28.

“ Required Refinancing Indebtednésshall have the meaning set forth in Section 4.24.

“ Rights Agreement means that certain rights agreement, dated &pof 10, 2011, between Parent and Wells Fargo BahA.,
as rights agent.

“

Rollover Option” shall have the meaning set forth in Section 1.9(a

“ SarbaneOxley Act” shall have the meaning set forth in Section 3)5(

“ SEC” shall mean the United States Securities and Exgh& ommission.
“ Securities Act’ shall have the meaning set forth in Section 3.4.

“ Senior Notes' shall mean the $150,000,000 in aggregate primepeunt of the Company’s 9% Senior Notes due Zahé
from and after the issuance of registered Senide®Nim exchange therefor, such registered Senitelo

“ Senior Secured Notésshall mean the $750,000,000 in aggregate prihepaunt of the Company’s 12% Senior Secured Notes
due 2015.

“ Shareholdef shall have the meaning set forth in the Prearhbleto

“ Subsidiary” when used with respect to any Person shall mapar(y corporation, partnership or other organirativhether
incorporated or unincorporated, (i) of which su@rd®n or any other Subsidiary of such Person enamgl partner (excluding partnerships,
the general partnership interests of which heldumh Person or any Subsidiary of such Person dbawat a majority of the voting interests
such partnership) or (ii) at least a majority af gecurities or other interests of which havinghsir terms ordinary voting power to elect a
majority of the Board of Directors or others penfiimg similar functions with respect to such corpiammor other organization is directly or
indirectly owned or controlled by such Person orlhy one or more of its Subsidiaries, or by suatséteand one or more of its Subsidiaries,
or (b) any partnership, limited liability comparassociation, joint venture or other
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business entity, of which at least 50% of the gasthip, joint venture or other similar ownershifenest thereof is at the time owned or
controlled, directly or indirectly, by that Personone or more Subsidiaries of that Person or abowation thereof.

“ Supplemental Financing Féeshall have the meaning set forth in Section 9.2(i

“ Tax Return” shall mean any report, return, information refditing, claim for refund or other information,dluding any
schedules or attachments thereto, and any amensihoesuny of the foregoing required to be suppleed taxing authority in connection with
Taxes.

“ Taxes” shall mean all U.S. federal, state, or local on+U.S. taxes, including, without limitation, incengross income, gross
receipts, production, excise, employment, sales, tuansferad valorem, value added, profits, license, capital stockadtdase, severance,
stamp, withholding, Social Security, employmentmployment, disability, worker’'s compensation, mdlywtility, windfall profit, custom
duties, personal property, real property, taxesired to be collected from customers on the sakeofices, registration, alternative or add-on
minimum, estimated, and other taxes, governmea&d or like charges of any kind whatsoever, indgdiny interest, penalties or additions
thereto; and “ TaX shall mean any one of them.

“ Termination Daté' shall have the meaning set forth in Section 9.1(b

“ the other party shall mean, with respect to the Company, Paredtshall mean, with respect to Parent, the Company.
“ Trade Laws’ shall have the meaning set forth in Section J30(

“ Treasury Regulationsshall have the meaning set forth in the Recitelseto.

“ Uncertificated Company Stockshall have the meaning set forth in Section 1.8(c

“ U.S. Company Benefit Plahshall mean each Company Benefit Plan in which e@mployee who is based in the U.S.
participates.

“Vendor” shall have the meaning set forth in Section IL7(

“Vendor Contract$ shall have the meaning set forth in Section XL7(

“Voting Agreement shall have the meaning set forth in the Reciteaiseto.

“WARN " shall have the meaning set forth in Section 3122(

“ Wholly Owned Subsidiary of any specified Person shall mean a Subsididguoh Person all of the outstanding capital stmrck
other ownership interests of which (other thanaoes’ qualifying shares) will at the time be owrtedsuch Person or by one or more Wholly
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Owned Subsidiaries of such Person; provided, treaentities set forth on Schedule 10.12 shall leengel to be Wholly Owned Subsidiaries
for purposes of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedbsve written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q. Crow

Name James Q. Crow
Title: Chief Executive Officer and Directt

APOLLO AMALGAMATION SUB, LTD.

By: /s/ John M. Ryal

Name John M. Ryar
Title: Executive Vice President, Chief Legal
Officer and Secretar
GLOBAL CROSSING LIMITED

By: /s/ John Leger

Name John Legert
Title: Chief Executive Office

[Signature Page to the Agreement and Plan of Amaddgian]



